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proposed safeguards based upon the in-
dividual’s particular circumstances. 

NOTE TO § 202.12: Before the Commission 
evaluates an individual’s cooperation, it ana-
lyzes the unique facts and circumstances of 
the case. The above principles are not listed 
in order of importance nor are they intended 
to be all-inclusive or to require a specific de-
termination in any particular case. Further-
more, depending upon the facts and cir-
cumstances of each case, some of the prin-
ciples may not be applicable or may deserve 
greater weight than others. Finally, neither 
this statement, nor the principles set forth 
herein creates or recognizes any legally en-
forceable rights for any person. 

[75 FR 3123, Jan. 19, 2010] 

Subpart A—Public Company Ac-
counting Oversight Board 
(Regulation P) 

§ 202.140 Interim Commission review 
of PCAOB inspection reports. 

(a) Definitions. 
(1) Board or PCAOB means the Public 

Company Accounting Oversight Board. 
(2) Registered public accounting firm or 

Firm shall have the meaning set forth 
in 15 U.S.C. 7201(a)(12). 

(3) Associated person means a person 
associated with the registered public 
accounting firm as defined in 15 U.S.C. 
7201(a)(9). 

(b) Reviewable matters. A registered 
public accounting firm may request in-
terim Commission review of an assess-
ment or determination by the PCAOB 
contained in an inspection report pre-
pared under 15 U.S.C. 7214 and relating 
to that firm, if the firm: 

(1) Has provided the PCAOB with a 
response, pursuant to the rules of the 
PCAOB, to the substance of particular 
items in a draft inspection report and 
disagrees with the assessments relating 
to those items contained in any final 
inspection report prepared by the 
PCAOB following such response; 

(2) Disagrees with an assessment con-
tained in any final inspection report 
that was not contained in the draft in-
spection report provided to the firm 
under 15 U.S.C. 7214(f) or the rules of 
the PCAOB; or 

(3) Disagrees with the determination 
of the PCAOB that criticisms or de-
fects in the quality control systems of 
the firm that were identified in an in-
spection report, but not disclosed to 

the public, have not been addressed to 
the satisfaction of the PCAOB within 
12 months after the date of that inspec-
tion report. 

(c) Procedures for requesting interim 
Commission review. (1) A request for in-
terim Commission review with respect 
to matters described in paragraph (b) 
of this section must be submitted to 
the Commission’s Office of the Sec-
retary within 30 calendar days of the 
following: 

(i) The date the firm is provided a 
copy of the final inspection report de-
scribed in paragraph (b)(1) or (b)(2) of 
this section; or 

(ii) The date the firm receives notice 
of the PCAOB’s determination de-
scribed in paragraph (b)(3) of this sec-
tion. 

(2) The PCAOB shall not make pub-
licly available the final inspection re-
port or criticisms or defects in the 
quality control systems of the firm 
subject to a determination described in 
paragraph (b) of this section, as appli-
cable, during the 30-day period during 
which the firm may request interim 
Commission review, unless the firm 
consents in writing to earlier publica-
tion of the report. 

(3) A request for interim Commission 
review (‘‘request’’ or ‘‘submission’’) 
must be marked ‘‘Request for Interim 
Commission Review With Respect to 
PCAOB Inspection Report.’’ The re-
quest must focus on the specific mat-
ters for which relief is requested and 
succinctly address the issues raised by 
the PCAOB. The request, to the extent 
possible, should include, for example: 

(i) A copy of the particular inspec-
tion report that is the subject of the 
request; 

(ii) The specific assessments or deter-
minations that are the subject of the 
request; 

(iii) The alleged errors or deficiencies 
in the PCAOB’s assessments or deter-
mination and the reasons for the firm’s 
position; 

(iv) If the matter is being reviewed 
under paragraph (b)(3) of this section, 
any actions taken by the registered 
public accounting firm to address criti-
cisms or defects identified in the in-
spection report; and 

(v) Any supporting documentation 
relevant to the review. 
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(4) The firm must provide a copy of 
its review request to the PCAOB simul-
taneously with its submission to the 
Commission. 

(5) A timely review request by a firm 
will operate as a stay of publication of 
those portions of the final inspection 
report or criticisms or defects in the 
quality control systems of the firm 
subject to a determination described in 
paragraph (b) of this section, as appli-
cable, that are the subject of the firm’s 
review request, unless the Commission 
otherwise determines in its own discre-
tion. Upon expiration of the 30-day pe-
riod during which the firm may request 
interim Commission review, the 
PCAOB shall make publicly available 
the remainder of the final inspection 
report or criticisms or defects in the 
quality control systems of the firm 
that were indentified in an inspection 
report, as applicable, that are not the 
subject of the firm’s review request, 
unless the Commission otherwise de-
termines that such a result would not 
be necessary or appropriate. 

(6) If the firm fails to make a timely 
review request, pursuant to Section 
104(g)(2) of the Act, the PCAOB shall 
make publicly available the final in-
spection report or criticisms or defects 
in the quality control systems of the 
firm that were indentified in an inspec-
tion report, as applicable. 

(d) Procedures for granting or denying 
the review request. Within 30 calendar 
days of a timely review request, the 
Commission will notify the firm and 
the PCAOB as to whether the Commis-
sion will exercise its discretion to 
grant the request for an interim re-
view. If the Commission does not grant 
the review request, the stay of publica-
tion is terminated upon notification to 
the firm and the PCAOB. If the Com-
mission does grant the review request, 
the stay of publication shall continue 
unless the Commission determines oth-
erwise in its own discretion, or unless 
the firm consents in writing to the 
PCAOB, with a copy to the Commis-
sion, to earlier publication. 

(e) Procedures where a review request 
has been granted. (1) Where the Com-
mission has notified the firm and the 
PCAOB that it is granting the request 
for an interim review, the PCAOB may 
submit responsive information and doc-

uments with the Commission within 15 
calendar days of receipt of such notice. 
The PCAOB must provide a copy of 
such information and documents si-
multaneously to the firm. 

(2) During the course of the interim 
review, the Commission may request 
additional information relating to the 
PCAOB’s assessments or determination 
under review, and provide a period of 
up to seven calendar days to respond to 
such request, from the PCAOB, the 
firm, and any associated person of the 
firm. The Commission may grant the 
firm or the PCAOB a period of up to 
seven calendar days to respond to any 
information obtained pursuant to this 
paragraph. The firm or the PCAOB, as 
applicable, shall provide simulta-
neously to the other party all informa-
tion provided as a result of a request 
for additional information or responses 
thereto. The firm with which any asso-
ciated person from whom information 
is requested shall provide simulta-
neously to the PCAOB all information 
provided as a result of a request for ad-
ditional information or responses 
thereto. If the firm (including any as-
sociated person) or the PCAOB fails to 
respond timely to a request from the 
Commission, such failure may serve as 
the basis for the Commission to con-
clude its review and make a determina-
tion adverse to the non-responsive 
party. 

(3) The Commission, based on the in-
formation submitted by the firm, the 
PCAOB and any associated persons, 
shall consider whether the PCAOB’s as-
sessments or determination are arbi-
trary and capricious, or otherwise not 
consistent with the purposes of the 
Act. 

(4) At the conclusion of its review, 
the Commission shall inform the firm 
and the PCAOB in writing that the 
Commission: 

(i) Does not object to all or part of 
the assessments or determination of 
the PCAOB and the stay of publication 
is terminated; or 

(ii) Remands to the PCAOB with in-
structions that the stay of publication 
is permanent or that the PCAOB take 
such other actions as the Commission 
deems necessary or appropriate with 
respect to publication, including, but 
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not limited to, revising the final in-
spection report or determinations be-
fore publication. 

(5) The review pursuant to this sec-
tion shall be completed and a written 
notice pursuant to this section shall be 
sent no more than 75 calendar days 
after notification to the firm and the 
PCAOB that the Commission is grant-
ing the request for an interim review, 
unless the Commission extends the pe-
riod for good cause. 

(f) Treatment of review. (1) Time peri-
ods in this section shall be computed as 
provided in the Commission’s Rules of 
Practice, 17 CFR 201.160. 

(2) Unless otherwise determined by 
the Commission, the decision to grant 
or deny a review request and the con-
clusions of the Commission’s review 
shall be non-public, and the informa-
tion or documents submitted, created, 
or obtained by the Commission or its 
staff in the course of the review shall 
be deemed non-public. Nothing in this 
rule shall be construed to impair or 
limit the ability of any party to re-
quest confidential treatment under the 
Freedom of Information Act, 15 U.S.C. 
7215(b)(5), or any other applicable law. 

(3) Pursuant to 15 U.S.C. 7214(h)(2), 
any decision of the Commission as a re-
sult of an interim review with respect 
to a PCAOB inspection report, includ-
ing whether a request for review is 
granted or denied, shall not be review-
able under 15 U.S.C. 78y and shall not 
be deemed to be ‘‘final agency action’’ 
for purposes of 5 U.S.C. 704. 

(4) Any action taken by the Commis-
sion relates solely to the publication of 
the relevant inspection report and does 
not affect the ability of the Commis-
sion or PCAOB to take appropriate ac-
tion. 

(g) Designation of address; Representa-
tion. (1) When a registered public ac-
counting firm first submits a request 
for interim Commission review, or an 
associated person first submits infor-
mation related to a request, the firm or 
associated person shall submit to the 
Commission, and keep current, an ad-
dress at which any notice or other 
written communication furnished to 
the firm or associated person may be 
sent, a contact name and telephone 
number where the firm or associated 
person may be reached during business 

hours and, if represented, the rep-
resentative’s name, business address, 
and telephone number. 

(2) If the firm, PCAOB, or associated 
person will be represented by a rep-
resentative, the initial submission of 
that person shall be accompanied by 
the notice of appearance required by 
§ 201.102(d). The other provisions of 
§ 201.102 with respect to representation 
before the Commission shall apply. 

[75 FR 47449, Aug. 6, 2010] 

§ 202.170 Initiation of disapproval pro-
ceedings for PCAOB proposed rules. 

Initiation of disapproval proceedings 
for proposed rules of the Public Com-
pany Accounting Oversight Board as 
defined by section 107 of the Sarbanes- 
Oxley Act of 2002 are subject to the 
provisions of §§ 201.700 and 201.701 of 
this chapter as fully as if it were a reg-
istered securities association, except that: 

(a) Demonstration of consistency with 
the Sarbanes-Oxley Act of 2002. For pur-
poses of proposed rules of the Public 
Company Accounting Oversight Board, 
apply this paragraph in lieu of para-
graph (b)(3) of § 201.700 of this chapter. 
The burden to demonstrate that a pro-
posed rule is consistent with the re-
quirements of title I of the Sarbanes- 
Oxley Act of 2002, and the rules and 
regulations issued thereunder, or as 
necessary or appropriate in the public 
interest or for the protection of inves-
tors, is on the Public Company Ac-
counting Oversight Board. In its filing 
the Public Company Accounting Over-
sight Board must explain in a clear and 
comprehensible manner why the pro-
posed rule change is consistent with 
the requirements of title I of the Sar-
banes-Oxley Act of 2002 and the rules 
and regulations thereunder, or as nec-
essary or appropriate in the public in-
terest or for the protection of inves-
tors. A mere assertion that the pro-
posed rule change is consistent with 
those requirements is not sufficient. 
Instead, the description of the proposed 
rule, its purpose and operation, its ef-
fect, and a legal analysis of its consist-
ency with applicable requirements 
must all be sufficiently detailed and 
specific to support an affirmative Com-
mission finding. Any failure by the 
Public Company Accounting Oversight 
Board in its proposed rule filing with 
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