STATEMENT OF FROTOCGOL
BETWEEN

THE PUBLIC CONPANY ACCOUNTING OVERSIGHT BOARD

OF THE UNITED STATES AND

THE FINANCIAL REPORTING COUNGIL
OF THE UNITED KINGDOM
ON GOOPERATION AND THE EXGHANGE OF INFORMATION
RELATED TO THE QVERSIGHT QF AUDITORS

The Public Company Accounting Ovarsight Board in the Unifed States ("PCAQBT),
based on its obligalions and authorty under the Sarbanes-Oxley Act of 2002, as
amendad [‘the Sarbanes-Oxlay Act’),

and

the Financlal Reporfing Council in the United Kingdom {"FR("), based on Jis obligafions and
suthoriy under the Companles Act 2008, &s amended, and  refaied regulations end
the determination by the Europsen Gommission pursuent o Article 47 pardgraph 1(c) of
the Direotive 2006/43/EC in respect of the United Stafes of America {!he “Adequacy
Determination”),

have agraad as follows:
Arifcle L PURPOSE

1.

The PCAGE in the United States and the FRC in the Unifed Kingdom each seek to

Improve the accuracy and reliability of audit reports so as o protact investers and fo -

help promote public trust in the audit progess and invesior, confidence in thelr
regpectve capital markets. Glven the global natare of capifal markels, the PCAOR
and the FRG recagnize the heed for cooperation in matters relatad to tha oversight of
the audiiors subject to the regulatory jurisdiotions of both the PCAQE and the FRC.

The purpose of this Statament of Protocol ("Statement) Is to faciitate cooperation
between the Parlias fo the extent patmitted by theit respective national laws in the
exarclse " of thelr qualily assurance, ingluding inspections, investigations,
disciplnardenforsement activitiss or public oversight functions of auditors and aundi
firms subject {o the regulatory jurisdictions of the PCADB and the FRC. The PCACE
gnd the FRG helieve that it is in their common inlerast to cooperate in the oversight,
including Inspections and Investigations, of auditors or audit frms that fall within
the regulatory jurisdiction of all Parties to the extent that such cooperation is compatible
with the Parties’ respestive laws and/ar regulations, their impaortant intarests and their
reasonably available resources. Cooperation i intended 1o permil the Parties to meet
lheir respective statulory oversight mandates. Cooperafion, including by joint
inspections, also is intanded to assist the Parfles in determining the degree fo
which one Parly may rely in the future on the ofher Parly's oversight activities with
regard fo auditors or audit fimns fhat fall within the regulatory Jurisdiction of the
Partles.

This Statement doas not create any binding legal obligations o supersede domestic
laws, This Staternent daes not give rise 10 & legal right on the pait of the PCAOE, the
FRCG or any other governmental or non-governmenial entily or any private parson to




challenge, directly or indiredly, the degree or manner of cooperation by the POAQR
or tha FRC.

This Statemnant deaes not prohibit the PCACE or the FRC from taking meastres with
regerd to the oversight of audifors or audit firms that are different from or in addition
1o the measures set forth in this Statement.

Article 1. PEFINITIONS
For the purpose of this Statement,

“Auditor” means () a public accounting firm or a persen associated with a public
accounting firm or (b) a statutory audit finrn or a statutory auditor as defined in the
Companies Act 2008, as amanded.

“Party” or “Parties” tmeans the PCADS andior the FRCG.

“Information” means public and non-public information which includes but Is not limited to
{1} reports on the outcome of inspections, indluding the resulls of firm-wide quality
conirof reviews end sngagement reviews, provided that the repors relate to audiicrs
or audit firrms that ara subject to the regulatory jurisdiciions of both the PCAOS and the
FRC; and (2} Audt Working Papets or other documents held by audiiors or audit
firms, provided that the documents relate to matters that are sublect to the regulatory
jurisdicions of both the PCADE and the FRC; and {3) Audit mvestigstion Reports
provided that the reparts refate to anditors or audit firms that are subject to regulatory
jurisdictions of bath the PCAORB and the FRC. “Audit Working Papers® and "Audit
Investigation Reports® means any documents which are of have been held by a
statutory avditor within the regulatery jurisdiction of the PCACE and the FRG, which are
related 1o the conduet of an audil vonductad by that auditor; any repar of an inspection
of the conduct of an audit by a siafutery auditor within the regulatory jurisdiction of the
PCAQOR and the FRC; or any report of an invesligation into the conduct of & statutory
auditor within the regulatory jurisdiction of the PCADSE and the FRC,

“Inspections” refers to reviews of auditors or audit firms o assess the degrse of
complignca of each finm and associated persons of that firn with applicable taws,
rules and professional standards in conrection with iis perfdrmance of audits, the
issuance of audit reporis and related matters, pursuant to the Companies Act 2006, as
amended, and related regufations in the United Kingdom, and the Sarbanes-Oxiey Act.

“Investigations” refers to investigations undertaken by & Party of any act or practice, or
omission to acl, by a fiim or assaciated person of such firgm, that may violate
appliceble laws, riles or proféssional standards.

'SEC" means the United Sigtes Secwilids and Bxchange Commission, a United
States government agency, with authorly for, among other ihings, oversight of ihe
PCAOB.

Article 1Il. COGPERATION

A, Scope of Cooperation

1.

Cooperation may jnclude one Parly sharing with the other Parly information
including information relaling 1o auditors or audit firms 1that fall within the
regulatory  Jurisdicion of both the PCAOB and the FROC. Any Information
provided shall be used by the requesting Parly as permitted or required by their



respective authorizing statutes- which include the Sarbanes-Oxley Act in the Unied
States and the Companies Act 2006 in the Unitad Kingdom, as amended —~ and any
rutes or regulations promulgated thersunder,

2. Coopsration may intlude one Party assisting the other Party in an inspection’ or
an investigation by performing activities that may include but are not iimited fo
facilitating accase to information andfor, I requested, reviewing audit work papers
and ofher documents, interviewing firm personnel, reviewing a fim's quality
control systerm and/or performing  other tesfing of the audit, supervisery and
quality control procedures of a firm on behalf of the ather Parly. In carryving out joint
inspections, nelther Party delegates its responsibiliies on quelify assurance fo the
other, Before joint inspactions may begin each year, the Parties must agrea on the
specific approach to working together during the Inspestion.”

3. Cooperation in the eonfext of an inspecfion or invesiigation does not cover a
request for assistance or information to the extent that it involves s Parly obtaining
on behalf of the other Parly information which the requesting Fary is nof entitled
to under its own laws or regulations. _

4, The scope of cocperation may vary over time and with each inspection or investigation.

5. Cooperation in the cohtext of an hspection also may include the exchange of each
" Party's respactive inspection guides,

B. The FParties may at {he request of efther Party consull on lssues related fo the matters
coverad by this Stalement, and ofherwise exchange views and share experiences and
knowiedge gained in the discharge of their respectlve duties o the extent consistent
with theit respactive laws and reguiations,

8. Reguest for tnfarmatfcﬂ

1. Each Patty may provide the ofher Parly with information upon request.

2. Requests shall be made in writing {including e-mail) and addressed o an appropriate
camtact person of the requasted Party.

3 The requesting Parly shall spacify the following, fo the extert appropriate:
{g) - The infarmation requested:

b The reasons why the information is nesded and, if applicable, the relevant
provislons that may have been violated;

() The purposss for which the information will be used®;

! The FRC has informed ihe PCACE that section 1263DE of the Companies Act 2006, as amended,
raquires that {j) the FRC pariicipates in an inspection of a UK firm, which the PCAGB wishes to mepact;
and (i) the inspection of & UK firm must be under the leadership of the FRC, unlass the FRC otherwise
armis,

ETh‘e FRC will not use s leadership role to prevent the PCAOB from teking necessary steps Lo meetils
inspection objectives.

3 he FRE has Informed the PCADR that, In accordance with Section 1283 of the Companlas Act 2008,
as amendad, It is only permissible for the FRG to raquast, tranefer, or agree lo the transfer of, informafion
in conneclion  with {i) external quality sesuranse of sudiers or audit firs; () the

investigation/diseipline/enforcement activity in relation to audiors and audit fims; and (H} publio
oversight of auditors or audit firmes.




(d)  Anindication of the date by which the information ts needed; and

(e)  Tothe hast of the knowledge of the requesting Parly, an indication of whether
the information requested might be subject to further use or transter to one or
more third parties under Aricle {V below,

4, Other than routine requasts such as for payment of annual fass and in connection
with registeation and annual or spesial reporiing requiremeants, and barring exceptional
clrcumstances, reguests for non-public information from & firm in the other Parly's
jurisdiction shaii be senf o the other Parly, which wiil pass on the request {in the
form provided by the requesting Party) fo the firm.?

&. If a Party denies a requast in part or In full or withholds any requested information the
requested Party shall inform the requesting Pary of the nature of the information
being withheld and the reasons for its denial.® In the avent a Parly or a2 firm is unable
or unwilling lo provide requested informalion, the Parizs wilt consult to determina
there are aliernative ways 1o meet the requirements of the requesting Party ®

6. in cases where the information requested may ba malntained by, or available fo,
ancther authority within the country of the requesied Parly, the requested Party shalf
consider whether ¥ can oblain and provide o the other Parly the information
requested, o the extent possible in light of avallable resources and as permiited by
law or regulations in their respective countries,

7. While the Farlies may {ransfer information received-in the course of cooperation (o
othet enlities in accordance with Article IV (6 10 7) below, the Parties themselves
may use such information only as permitted or required by their respective
autharizing statulss - Le., for the purposes of Inspection, investigation, and

-

* The FRC has informed the PCAOB that sections 125304, 125308 and i253DC and paragraph 15AR
of Schedule 10 of the CGampanies Act 2008, ws smended, requirg that audit working papers and other
documents tequasted by the PCAOR can only be transferred to the PCAOE {f) by the FRC, (i) by the
firtn with tha clear agreement of the FRG; or (i) In exceptional cases, direclly to the PCAOB by the finn,
provided that:

{&) the requast relates to the audit of 1 Company that has listed securiies in the United States or
forms part of & group tssuing structured consulidated accounts In the Uniled States;

(&) investigations have been inftlated by the requesting Parly;

{5) the transfer does not condlict with the abligations with which auditors are required to comply
in refation ta the trensfer of andit working papars and other documenis lo lhelr home
competant authority; and

(d} the requesting Party informs in advance the other Parly of ‘esch direct request for
information, indicating the reasona thereof.

® Tha FRG has Infasmed the PCADE that in accordance with seclion 1253E af the Campanies Act 2006,
as amended, it may refuse to act on & request from the PCADRE, or divect that a firm refuse to act on
zuch 4 request where!

(2} it contludes that fhe provision of information would adversely affect the soversignty,

security or public order of the European Union ar of the United Kingdom;

(b} legal proceadings have been brought in the United Kingdom (whether coritinuing or nof)

in relation to the persons or matters to which the request yelates; or

{a) the proteciion of the commercial inferests of any audited person, intluding s Induskial

and intsilectual property is undermined,
¥ The PCACE has informed the FRG that, If the infarmafian or documants ara not provided, and #
determings that i cannot satisfy It regulatory obligations without the requested information or
dosuments, it may take certain actions as allowed by lts domestls laws, rules and regulations agalnst the
relsvant firm(s) for refusing 1o provide the requested informatian.



oversight of auditors and audit fime. If any Parly intends to use information received
in the cawrse of cooperating for any purpose other than that stated in the ariginal
request under Article 11.8.3{(c), it must obtain the prior written consent of the requested
Party. If the requested Party consents to the use of information for any olher purpose, it
ey subject it to condittons.,

8. Any document or other material provided in response to & request under this Statement
and any coples thereof shall be retumed on request to the extent permitted by
applicable laws, rules and regulations,

8. A Parly may take copies of information held by a firn in the cther Parlys
jurlsdiction end provided lo it in scoordance with this Stalerment, as needed to
comply with its docamentation requirements. The Party may transfer from the other !
Party's jurisdiction to lis own jurisdiction these copies In order to suppert its quadity i
gssurance, ihcluding inspections, Investigations, disciplinanyenforcement
activities or public aversight functions. The Parly. will idertily the information
copled far the other.Party before transferding them. The arrangemants astablished
between the Parlies with respeat io the transfer of personal data In gccordance with
Aticle V must bae observed.

Article V. CONFIDENTIALITY

With tespect to any hon-public Information, and all personal data, professional secres,
incustrial property, inteflectual propetty and sensilive commercial information” provided fo
anoltker Party In connection with an inspection ar investigation, the Parfies agres that;

1. The requesting Parly has established and will maintain such safeguards sz are , !
necessary and appropriate fo protect the confidenflallly of the infarmation, including i
sterng the information in & secura location when not in use.

2, The requesting Parly has provided to the other Parly a description of it appllcable
tnformation systems and conirols and a description of the laws and regulations of tha
governmert of the reguesting Party that establizh appropriate limils on access to
non-public Information,

3. The requesting Party will inform the other Party if the safeguards, information |
syatems, controls, laws or regulations referenced in paragraphs {f) and (2) above |
changs it a way that would weaken the protection for the information andfor
documents provided by the other Party. |

4. Excepl as sel oufl below, sach Parly shall keep confidential all nonpublic information
received In the course of cooperating, to the extent consistent with its laws andfor
regulations, The obligation of confidentiality shall apply 1o «lt persons who are or
have been employed by the Parties, Involved in the governance of the Partles or
otherwlse associated with the Parties. In addition, only individuals and entiiss thal
are independent of the audiing profession will have access to the non-public
infermation andfor documents provided,  “independant of the auditing profession”
means that the individual or entity Is not a praclising audifor or affillaled to an audit
firm.

5, A Party may Jssue public nspeciion reports as penmited or required by the law of
that Party's jurigdiction, including reporls that ldentlfy the firm inspected and the
inspection resuits. A Parly may also publicly announce sanctions imposed upen
auditors or audit firms as permitted er requirad by the law of that Parly's jurisdiction,



Before publicly announcing any sanctions imposed on an auditor or audit fiim that is
located in the other Party’s juriadiction and subject to the other Parly’s authority, the
Party shall give advance notice of the pubfication to the other Party.

6. The PCAOB may share with the SEC’, non-public information thal the PCAOB has
oistained fram the FRC ar with the approval of the FRC in the course of cooperating
under thiz Statement as follows: )

a, Upon the PCAOR's own iniflative, any information obtained in connection
with the PCAOB's audit regulatory functions, Le., audilor oversight, quality
assurance {including inspections), and investigafions and discipline or
enforcement activity In retation to auditors and audit firms, that it considers
relgvard to () the SEC's oversight of auditarg or audit firms, or (i) the SEC's
oversight over the PCAOB.

& Upon request by the SEC, information shared for the purposes of: (i} the
SECs aversight of auditors or audit fiims or (i) the BEC's oversight over the
PCACE; and

¢, For information not available o the SEC under (a) or (b) above, the PCADR
shall follow the procedures sef forth it paragraph 7 of this Aricle IV below.

7. Exceptas sel out in paragraph 6 (g} and (b) of this Arficle Iv above, a Pary
ihat intends to transfer to a third parly any non-public infermation recelved in
the course of cooperafion shall request the prior written congent of the Parly
which provided the infermation.

{a)  The Party that intends to transfer this information shall indicate the reasons
and the purposes for which the information ks to ba fransferred,

{b}  The PCAOE may share such information only wilh those eplilies identified in
section 108{b){B) of the Sarbanes-Oxley Act, which states that these enlilies
shall maintain such infdrmation as confidential and privilegad,

()  The FRC may share sttch information enly with certain UK law enforcernant
entities or UK requlatory authoritiss as permitied by the Companies Act 2008,
as amended, as long as 1he intended raciplent is legally obligated or has
agreed 1o mairtain such infortation as confidential,

() A Party shall respond within ten days upon receiving notice from the other
Fary that il seeks to fransfer infermation to a third parly. The Parly receiving
such notlce shall endeavour o provige its consent in response io reguests o
the transfer of information fo this party, i its applicable law does not praciude 1t
from providing consent. Where the Parly receiving nolice goncludes that it
cannct glva consent, it shall set out its reasons to the other Party. The Party
seeking to transfer Information shall conslder the ofher Party's ohjections
carefully and will consult further with the other Parly befare deciding whather
the transfar is requited by law or otherwise necessary to socomplish the
purposes of the law in the relevant jurisdiction, or is necessary in connection
with legal proceadings, in which ¢ese | it shail use hast endeavours to inform

T By Commission Implementing Dedlsion {EU) 201871166 of 14 July 2018, the Buropean Compission
has declared the SEC adedquate for the purpose of Arlicle 47(1) of the Audit Directive.



the other Party without delay and where reasonably possible at least five days
in advance of transferring the information.“

Article V. THE TRANSFER OF PERSONAL DATA

The transfer of personal data pursuant to this Statement of Protocol Is subject to the
establishment of appropriate arrangements on the transfer of personal data.

Article VI. ENTRY INTO EFFECT, EXPIRATION AND TERMINATION

1. - This Statement comes into force from the 24™ of April, 2017. It will have effect only
during the period that the Adequacy Determination of the European Commission is also
in force.

2. The Parties may consult and revise the terms of this Statement in the event of a
substantial change in the laws, regulations, or practices affecting the operation of this
Statement, ‘

3. This Statement may be terminated by either Party at any time, After termination of this
Statement, the Partles shall continue to maintain as confidential, consistent with Article
IV, ahy information provided under this Statement.

(A7 M Mg
Jamgs R. Doty Melanie McLaren
Chairman Executive Director
Public Company Accountig Audit and Actuarlal Regulation Division

Oversight Board Financial Reporting Council

Date: ‘{/' 24. 17 Date: 25 Q"}}l ‘QO V-

® The PCAOB has Infarmed the FRC that under Section 105(b)(5)(B) of the Sarbanes-Oxley Act, the
PCAOB may share information fransferred to it with the SEC upon request or upon its initiative. In the
Board's discretion, the Board also may share information with certain other federat and state regulatory
authorities as Identified in the Act if the Board defermines thal sharing information with those authorities
" is necessary to accomplish the purposes of the Act or to profect investors.




