
 
 

This translation from the Portuguese original was made for the convenience of non-Portuguese speaking 

Shareholders only. For all intents and purposes, the Portuguese version shall prevail. 

 

Item 6 on the Agenda 

of Banco BPI, S.A.’s General Meeting of Shareholders 

of 26 April 2017 

PROPOSAL OF THE SUPERVISORY BOARD ON 

 THE TERM OF OFFICE OF THE STATUTORY AUDITOR  

STARTING IN 2017 

1. Reasons 

a) Pursuant to Article 420 (2) (b) and Article 446 (1), both of the Portuguese Companies Code, 

as well as Article 24 (1) of the Articles of Association of Banco BPI, S.A. (hereinafter 

referred to simply as Banco BPI, Bank or BPI), the appointment of the Statutory Auditor 

(Revisor Oficial de Contas (ROC)), which is responsible for examining the company's 

accounts, must be made by the General Meeting on a proposal from the Supervisory Board; 

b) The new Statute of the Portuguese Institute of Statutory Auditors (Estatuto da Ordem dos 

Revisores Oficiais de Contas (EOROC)), approved by Law no. 140/2015 of 7 September, 

established a compulsory rotation regime for the ROC;  

c) In light of this statute, the current statutory auditor of Banco BPI, S.A., which is Deloitte & 

Associados, SROC, S.A., has reached the maximum limit for the exercise of functions in the 

Company;  

d) Article 17 (6) of Regulation (EU) No 537/2014 of the European Parliament and of the 

Council of 16 April 2014 provides that "the public-interest entity may, on an exceptional 

basis, request that the competent authority (...) grant an extension to re-appoint the statutory 

auditor (...)  for a further engagement (...). Such an additional engagement shall not exceed 

two years".   

e) BPI currently faces an exceptional context, due to: 

i) the profound change in the shareholding structure occurred in February 2017, with the 

conclusion of the takeover bid launched by CaixaBank, S.A.; 

ii) the consequences of this change, reflected in the changes that will necessarily occur in 

the Bank's structure, and the need to carry out a set of works that require the joint 

intervention of the accounting and auditing areas of the Bank and its Statutory Auditor; 

and 

iii) the fact that, in these circumstances, the process of replacing the statutory auditor is  

innoportune as it is thought that this replacement would impair the quality and hinder 

the speed of those works;    

f) In this context, the Bank asked the Securities Market Commission (CMVM) to authorize the 

reappointment of the current statutory auditor for a maximum period of one financial year;  

g) In view of the reasons invoked by the Bank, the CMVM decided, in accordance with Article 

17 (6) of the aforementioned Regulation (EU) No 537/2014 of the European Parliament and 

of the Council of 16 April 2014, to grant an extension of the maximum period of tenure of 

the current statutory auditor, authorising its reappointment until the end of the 2017 calendar 

year, without prejudice to its remaining in office until the approval of the accounts for the 

corresponding fiscal year, which will occur in 2018, to ensure compliance with the duty to 

certify the accounts for the financial year in question;  



h) The process of replacing the ROC requires a series of transition works, and it is in the Bank's 

interest to have an adequate and sufficient period of time to carry them out; 

i) In these circumstances, there is good reason to elect now the statutory auditor for the period 

after that in which Deloitte & Associados, SROC, SA will remain in office, within the 

exceptional context described above, as this will allow the roll-out of the transition works 

during 2017. 

j) Under the terms of article 3 (3-f)) of Law no. 148/2015, which approved the Legal 

Framework of Auditing Supervision, the supervisory body of entities of public interest is 

subject to the duty "to select the statutory auditors or statutory audit firms to be proposed to 

the general meeting for election and to provide a substantiated recommendation advising 

preference for one of them, in accordance with Article 16 of Regulation (EU) No 537/2014 

of the European Parliament and Of the Council of 16 April 2014"; 

k) In turn, Article 16 of Regulation (EU) No 537/2014 states in particular that: (1) unless the 

supervisory body's proposal to the general meeting concerns the renewal of an audit 

engagement, the proposal shall be justified and contain at least two choices for the statutory 

auditor to be selected, and the supervisory body shall express a duly justified preference for 

one of them; (2) the recommendation of the supervisory body shall be prepared following a 

selection procedure respecting a set of criteria that are expressly listed; and (3) in its 

recommendation, the supervisory body shall state that its recommendation is free from 

influence by a third party and that no clause of a contract entered into between the company 

and a third party restricting the choice by the general meeting of shareholders has been 

imposed upon it; 

l) In compliance with the aforementioned regulations, the Supervisory Board took in due 

course the necessary steps to select the company that will complete the statutory auditor's 

term of office beginning in 2017: 

 Preparation of a dossier on the procedures to select the statutory auditor, defining the 

relevant and guiding aspects of the consultation and selection process to be followed 

in the preparation and submission of proposals, as well as the applicable assessment 

and evaluation criteria, namely the following: 

 Technical assessment of the proposal (weighing 80%), including: 

 experience and, in particular, a foothold in the national, European and 

international financial sector (included in the technical evaluation, 

weighing 25%); 

 human resources of the firm and, in particular, the team allocated to the 

audit of the Bank (included in the technical evaluation, weighing 25%); 

 management of the risk and costs associated with the transition of 

statutory auditor (included in the technical evaluation, weighing 20%); 

 approach adopted in the accounts auditing and review process (included 

in the technical evaluation, weighing 10%); 

 quality control internal process (included in the technical evaluation, 

weighing 15%); 

 other (included in the technical evaluation, weighing 5%); and 

 Economic assessment of the proposal (weighing 20%); 

 Call for proposals to a set of Statutory Audit Firms previously identified as having the 

conditions to ensure, either by themselves or through their International Networks, the 

coverage of the accounts auditing and review needs of the companies that are part of 

the BPI Group; the following firms were consulted:  

 BDO & Associados, SROC, Lda. (hereinafter BDO);  

 EY Audit & Associados - SROC, S.A. (hereinafter EY);  



 KPMG & Associados – SROC, S.A. (hereinafter KPMG); and 

 PricewaterhouseCoopers & Associados – SROC, Lda. (hereinafter PwC); and 

 Reception, analysis, assessment and classification of the proposals received. 

m) From the Statutory Audit Firms which responded to the call summarily described in the 

previous paragraph, the Supervisory Board selected the following two as those that, 

according to the criteria and weights defined above, best meet the needs of the BPI Group: 

 PwC, represented by Aurélio Adriano Rangel Amado (effective), R.O.C. n.º 1074, 

registered with the CMVM under n.º 20160686 and Ana Maria Ávila de Oliveira 

Lopes Bertão (alternate), R.O.C. n.º 902,registered with CMVM under n.º 20160521; 

and 

 KPMG, represented by Inês Maria Bastos Viegas Clare Neves (executive), R.O.C. No. 

967, registered with the CMVM under No. 20160584 and Fernando Gustavo Duarte 

Antunes (deputy), R.O.C. No. 1233, registered with the CMVM under No. 20160844. 

This selection was based on a detailed analysis of the proposals received, which resulted in 

the following conclusions: 

 PwC was the company with the best assessment by the Supervisory Board, which took 

into account the following aspects, among others: 

 World leader in financial services, and the statutory auditor of 50% of the 30 

largest banks and 30% of the largest insurers in the world; 

 Current good positioning in Portugal and Spain (being the statutory auditor of 

several large banks); 

 Team with some knowledge of the BPI Group (as a result of its participation 

in projects with the Group), with good international credentials and good 

relations with the regulators; 

 Solid experience in transition processes of statutory audit firms, in particular 

in Portugal in recent times; 

 Advantages in the connection with the statutory auditor of CaixaBank, which 

will belong to the same International Network; and 

 Proposed fees close to the best; 

 KPMG came second in the Supervisory Board's assessment, and its proposal fell short 

of that of PwC in all of the above aspects except the following: 

 Presence in the Portuguese financial sector, where in the past it had a higher 

market share; and 

 Proposed fees, which were the best, showing its strong interest in providing 

the service in question to the BPI Group. 

2. Proposal: 

Pursuant to Article 420 (2) (b) and Article 446 (1), both of the Portuguese Companies Code, as well 

as Article 24 (1) of Banco BPI's articles of association and based on the assumption that the 

Shareholders will approve the change in the articles of association to the effect of setting a four-year 

period for the term of office of the statutory auditor, the Supervisory Board proposes that, for the 

2017-2020 term: 

 



(i) Deloitte & Associados, SROC, S.A., represented by Paulo Alexandre de Sá Fernandes 

(executive), R.O.C. No. 1456, registered with the CMVM under No. 20161066 and Carlos 

Luis Oliveira de Melo Loureiro (deputy), R.O.C. No 572, registered with the CMVM under 

No. 20160231 be appointed to carry out functions until the end of the 2017 calendar year, 

without prejudice to their remaining in office until the date of approval of the accounts for 

that year; and 

(ii) One of the two Statutory Audit Firms identified in sub-paragraph m) of the previous point be 

appointed to complete the term of office, with the Supervisory Board's recommendation that, 

from the two, that, which in its assessment, was considered as the one that best meets, in 

overall terms, the needs of BPI Group, namely PricewaterhouseCoopers & Associados - 

SROC, Lda.,  represented by Aurélio Adriano Rangel Amado (effective), ROC No. 1074, 

registered with the CMVM under No. 20160686 and Ana Maria Ávila de Oliveira Lopes 

Bertão (alternate), R.O.C. No. 902, registered with the CMVM under No. 20160521. 

3. Declaration 

The Supervisory Board hereby declares, for all due and legal purposes, and in particular those 

referred to in Article 16 of Regulation (EU) No 537/2014 of the European Parliament and of the 

Council of 16 April 2014, to which Article 3 (3- F) of Law 148/2015 of 9 September refers, that this 

proposal is free from influence by a third party and that no clause of a contract entered into between 

the company and a third party restricting the choice by the general meeting of shareholders has been 

imposed upon it. 

Porto, 3 April 2017 

The Supervisory Board, 

Abel Pinto dos Reis, Chairman 

Jorge Figueiredo Dias, Member 

Rui Campos Guimarães, Member 

 

 

 


