1666 K Street NW
Washington, DC 20006

Office: 202-207-9100
Fax: 202-862-8430

www.pcaobus.org

BYLAWS and RULES

OF THE

PUBLIC COMPANY ACCOUNTING OVERSIGHT BOARD

As of November 5, 2021



Public Company Accounting Oversight Board
Bylaws and Rules — Table of Contents

BYLAWS AND RULES

PUBLIC COMPANY ACCOUNTING OVERSIGHT BOARD

Summary Table of Contents

SECTION 1. GENERAL PROVISIONS ...
SECTION 2. REGISTRATION AND REPORTING........covviiiiiiiiiiiiiiiiii e
SECTION 3. PROFESSIONAL STANDARDS ...
SECTION 4. INSPECTIONS .....ooiiiiii e
SECTION 5. INVESTIGATIONS AND ADJUDICATIONS .......coiiiiiiiiiiieee e
SECTION 6. INTERNATIONAL ...t
SECTION 7. FUNDING ..ottt e e e ennnanes




Public Company Accounting Oversight Board
Bylaws and Rules — Table of Contents

BYLAWS AND RULES

PUBLIC COMPANY ACCOUNTING OVERSIGHT BOARD

Table of Contents

A I VT PRSPPI 1
ARTICLE I = NAME ..., 1
ARTICLE 11 = OBJIECT ... 1
P2 R @ 110 - o1 = o] APPSR 1
2.2. Exempt Organization PUIMPOSES. ........ccevuuiiiiiieeeeeeeeeeiiiee e e e e 1
2.3.  Exempt Organization Uses of Earnings and Activities. ............cceuvvciineeeeenee. 1
ARTICLE I = OFFICES......c oo 2
3.1, PrinCIPal OffiCe. ..uuuiii i 2
I © 1 01T g @111 J PP PP PPPPPPPP 2
3.3.  Agent and Office for Service Of PrOoCeSS. ........ccoovviiiiiiiiiiieieeeeeeeeeiee e 2
ARTICLE IV — GOVERNING BOARD ....ccooiiiiiie e, 2
o S @] o ] 0 5] 1o o TR RUSUPPPPPPRTT 2
4.2, POWETS aNd DULIES. .....uuuiiiiiiiiiiii s 2
T O ¥ (o] (U 1 o TR TSP 2
4.4, BOAd ACHON. ....uiiiiii s 2
4.5.  Compensation and EXPENSES. .....coouuuiuiiiiiieeeieiieiiiiee et eeeeaene 3
ARTICLE V — GOVERNING BOARD MEETINGS ......oooiiiiiiii, 3
5.1. Governing Board MEELINGS .......cuuiiiiiiiiiiiiiiiee et 3
5.2. TelephoniC PartiCIpation ..........cccceeieeiiiieiiiiie e e e e 3
ARTICLE VI = OFFICERS.... .o 4
6.1,  GENEIAL ..ciiiiiiiiiiiiiieee ettt aaaans 4
6.2.  Other OffiCRIS. .o 4
6.3. Powers of the Chief Executive OffiCer. ..........cuuuviiiiiiiiiiiiiiiiiiiiiiiiiiieiieeeieeee, 4
ARTICLE VII — LIABILITY AND INDEMNIFICATION ...ccoiiiiiiieeeeeeeeeeee, 6
7.1. No Personal Liability. ..........oouuruiiiiiieiiice e 6
7.2, INdeMNIfICALION. ....uueiiie e 6
4 T 1101510 [ =T o o PP 8
ARTICLE VIII - BYLAW AMENDMENTS AND RULES OF THE GOVERNING BOARD . 8
8.1.  Amendments tO BYIAWS. .........uoiiiiiiiiiiiicce e 8
8.2, RUIES. e 8
ARTICLE IX — MISCELLANEOUS PROVISIONS ......cooiiiiiiiie, 8
0.1, FISCAl YA et 8
9.2.  Capital EXPENItUIES. .....cceveiiiiiiee et e e e e e e e e e ees 8




Public Company Accounting Oversight Board
Bylaws and Rules — Table of Contents

9.3, SeleCtion Of AUAITOL. ....cooieeeeie e e 9

S S o [ Vo L] o L 9
9.5, Variation Of TEIMS. ... e e 9
9.6.  SEVEIADIILY. ..ceeviiiiee e 9
ETHICS CODE.....coiiiiiiiiiiiiiieiee ettt ettt ettt e et ettt et e e et eeeeeeeeees 10
EC1. APPIIcation Of COUE .......ccoiiiiieeiieee e 10
EC2. DEfINIIONS . .. 10
EC3. General PrinCIPIes ... 12
ECA4. Financial and Employment Interests..........ccccoeeviiiiiiieviiiciieee e 13
ECS. INVESTMENTS ... e 14
ECS6. OULSIAE ACHIVITIES ...ttt eeeeeees 15
ECY. Gifts, Reimbursements, Honoraria and Other Things of Value........... 16
ECS. [ Y0 [ = 1] (oF= 11 o] o SRR 17
ECO. Non-Public INformation ..............coooiiiiiiii e 18
EC10. Speaking for the Board.............cooovveiiiiiiiii e 18
EC11. EthiCS OffiCEI ... 18
EC12. Post-Employment RESTCHONS ......ccceevvieeiiiiiee e 19
EC13. WUV ...ttt e e e e e e e e e e aa e e e e e e e eeeennnes 19
EC14. CertifiCation .......cooiiiiiiee e, 20
I PP PPPPPPPPPPPPP 21
SECTION 1. GENERAL PROVISIONS ......uuiiiiiii s 21
Rule 1000.  [RESEIVEA] ... it i e e e e e e e e 21
Rule 1001.  Definitions of Terms Employed in RUIES. ..........cccoovviiiiiiiiiiiiiiiiiee e 21
(B)(I)  [RESEIVEA] ...t e e e e e e a s 21
(@)(I)  ACCOUNTANT ... e e e e e e e e e e e e e e e e e e e e e e e e eaesnnnnaeeas 21
G2 )L (L) I XX S PP PPPPPPPPPPPP 22
(@)(IV) ASSOCIALEA ENLILY ...uvuiiiie e e e e e e 22
6= )1 (7 T X0 L L S PPPPSPRPPPPP 22

(€ ) L0772 L L1 = Lo o S 22
(B)(VII) AUGIE SBIVICES ...ttt e e et e e e e e e e e eeesnn s 23
(a)(viii) Auditing and Related Professional Practice Standards. ...........ccccevvvvunnnn... 23
(@)(ix) Accounting Board Demand............ccoooeiiiiiiiiiiiiiee e 23
(@)(X) Accounting Board REQUESL..........coiiiiiiiiiieiie e 23
(a)(xi) Appropriate State Regulatory AUtNOIY ..........ooviiieiiiiiii e 24
(62 ) 1) 72 T 11 S 24
(o) 100 I =0 1= o PP 24
(o) L TR == PP PPPPPPPPPPPP 24




Public Company Accounting Oversight Board
Bylaws and Rules — Table of Contents

(b)(iii)
(b)(iv)
(©)(0)
(c)(ih)
(c)(iii)
(d)(i)
(d)(ii)
(d)(iii)
(e)()
IO
(i)
(f)(iii)
(h()
()
(i)(ii)
(i)(iii)
(D(iv)
(V)
(D(vi)
(n)(i)
(n)(ii)
(n)(iii)
(0)(i)
(0)(ii)
(P)()
(p)(ii)

(p)\i
(P)(v)
(P)(V)
(P)(vi)
(n)()

(r) i)

(1))
()()

(s)(i)
(s)(ii)
(s)(iv)
(S)(v)
()(vi)

= 0] (= SRR 24
Broker-Dealer Accounting SUPPOrt FEEe.........coviiiiiiiiiieiiieie e 24
(©70] 0010 01 I5T] 0] o AP UUUPPPPTRRTTT 25
(O 11 0 15T PP PPPPPPPPPPPPPTP 25
COMMON EQUILY ...ttt e e e et e e e e e e e e eeenennas 25
Disciplinary ProCeediNg ..........uuuuuiiiiiee i e e 25
DOCUMEBNT ...t e e e e e e e e e na e e ennn e 25
DAY .. ———- 26
EXCRANGE ACT ... 26
Foreign Public Accounting FirM.........coooiiiiiiiiie e 26
Foreign Registered Public Accounting Firm ..o 26
Foreign Auditor Oversight AUthOIItY...........uvveiiiieie e 26
HEarNgG OFfICEI ... 26
Issuer Market CapitaliZation ............ccoevvieiiiiiiiiie e 27
INnvestment COmMPAaNY ACT ... 27
(135 UL PP UPPPPPTUPPPPI 27
INEErESLEA DIVISION ...ttt e e e e e anaa s 27
Issuer Accounting SUPPOI FEE ....cciiiiiiiieiiiiiee e 28
1010} (o = SRR 28
LR SEST=T V7= | 28
NON-AUIL SEIVICES ... i e s 28
NON-U.S. INSPECLION ... e e s 28
Other ACCOUNTING SEIVICES .....coiiiieiiiiiiiee e et e e e et e e e e eeeeennas 28
Order Instituting ProCeediNgS .........cuuuuiiiieeiiiiieiiiiie e e e e e e e eeaeanne 29

Person Associated With a Public Accounting Firm (and Related Terms) ... 29
Play a Substantial Role in the Preparation or Furnishing of an Audit Report
30

Public ACCOUNTING FirM ... s 31
P B SO L. e 31
P ALY e 31
Professional Standards ..............ooiii oo 31
Registered Public Accounting FirmM............oiiiiiniiiiiieeiee e 32
Rules or Rules of the Board ... 32
Y0 To¥= 11 0] o PP 32
Y Tol U (=TS Ao S 32
SECUNMIIES LAWS ... e e et s e e e e e e et e e e e e e e e e eeaaaaa e e e e e eeaeensnnnns 33
) =1 P 33
YU ] o= 1] o] o USSP 33
Self-Regulatory Organization ..............ccooeeeoiiiiiiiiiiiie e 33
YT ol (=] =V YU 33




Public Company Accounting Oversight Board
Bylaws and Rules — Table of Contents

(D)(I)  TAX SBIVICES ...ttt e e e e ettt a e e e e e e e e e eeesann s 34
(@)  Tentative Net Capital..........cceuuuiiiiiiieeeeeieeiie e e e e e s 34
() (i)  Total Accounting SUPPOIT FEE .....uniiiiiiiiiee s 34
Rule 1002.  Time COMPULIALION ......uvuiiieeeeee i e e e e e e e e e e e e e e e e eeaeeas 34
SECTION 2. REGISTRATION AND REPORTING.........uuuiiiiiiiies 35
Part 1 — Registration of Public Accounting FirmsS .........ccoooiiiiiiiiiniieeece e 35
Rule 2100. Registration Requirements for Public Accounting Firms..................... 35
Rule 2101.  Application for Registration..............ccoeiiiiiiiiiiiiiiiiie e 35
Rule 2102.  Date Of RECEIPL. ..coiiiiiiiiiie e e e e 35
Rule 2103.  RegIStration FEE. ......euuiiiii e 36
RUIE 2104.  SIQNALUIES. ...uiii e e e e e e e e et e e e e e e e e e eaeaaanaeaaeeeeeees 36
Rule 2105.  Conflicting NON-U.S. LAWS. .......couuiiiiiiieeeeeeeeeiiii e 36
Rule 2106.  Action on Applications for Registration. ............cccceeeeeeiiiveviiiiiiieeeeee, 37
(@) Standard fOr APProVal.........coooo oo 37
(b) paY i i[o] 1o AN o] ] o= i e o PSSO 37
(c) Requests for More Information. ............coouuiiiiiiiiie i 38
Rule 2107.  Withdrawal from RegiStration ..........cccoeeeeiiiiiiiiiiiiie e 38
(@) Request for Leave to WItRdraw ..........cooooeiiiiiiiini e 38
(b) FOIM L-WD ..t e e e e e e e e e e e e e e e e e aa s 38
(c) Effect Of FIlING ..o 39
(d) =0T o A o1 1 o] o PP 39
(e) Automatic Delay of Withdrawal for Pending Disciplinary Proceedings ....... 39
)] Withdrawal of FOrm 1-WD .........ouiiiiiioiiiieeie e 40
(9) Withdrawal Voided for Material Inaccuracies or Omissions...............cccc..... 40
Rule 2108.  Succeeding to the Registration Status of a Predecessor.................... 40
Rule 2109.  Procedure for Succeeding to the Registration Status of a
[ =10 (=T ot STt o ] ST PPPPPPPPPPPPPPP 42
o 2l LT oo g 1] o o PR URPPPPPRRRR 43
Rule 2200.  ANNUAI REPOIT ....coeieeiiiiie et e e e e e e e e e e e e e 43
Rule 2201.  Time for Filing of Annual REPOIt........coooeiiiiiiiiiiiiii e 43
Rule 2202.  ANNUAI FEE .....oiiiiiiiiiiiiiiieieeeeeeeeeee ettt eeeees 43
Rule 2203.  Special REPOITS .....cooiiiiiiiie e 43
RUIE 2204.  SIQNALUIMES ....uii e e e e e e e e e e e e e e e e eaaanaaaaeeeeeees 44
Rule 2205.  AMENAMENTS ......ooiiiiiiiiiiie e e e e e 44
Rule 2206.  Date Of FiliNg ...cccoeieeeiieie e e e e 45
Rule 2207.  Assertions of Conflicts With Non-U.S. LaWsS.........cccooovviiiiiiiiiiiineeeeee. 45




Public Company Accounting Oversight Board
Bylaws and Rules — Table of Contents

Part 3 — Public Availability Of Applications ANd RePOIS .........uceeiiiieiiiiiiiiiiiee e 47
Rule 2300.  Public Availability of Information Submitted to the Board; Confidential
TreatMent REQUESTS. .. ...t e e e e e e e aa e ennns 47

SECTION 3. PROFESSIONAL STANDARDS ......uuuiii s 50

Part 1 — General REQUINEMENTS.........uuuiieieeeeeeeeiiiie e e e e e e e e s e e e e e e e e eeeeaa e e e e eeeeaeannnnes 50
Rule 3100.  Compliance with Auditing and Related Professional Practice
STANTAIAS. s 50
Rule 3101. Certain Terms Used in Auditing and Related Professional Practice
STANTAIAS s 50
Rule 3200.  Auditing Standards. ..........cooeeeiiieiiiiiiee e 51
Rule 3210.  AMENAMENTS. ...ooiiiiiiiiiiiiiiiiiiiiieeie ettt eeeeeeeeeeeeeeeeeeeeeeeeeeeees 51
Rule 3211.  Auditor Reporting of Certain Audit Participants. ..........cccccccceeiieeeeeeenee. 51
Rule 3300T. Interim Attestation Standards. ...............eevviiiiiiiiiiiiiiiiiiiiriieeieeeeeeeeeeeee 52
Rule 3400T. Interim Quality Control Standards. ...........coooeuuiiiiiiiiieiiieeeie e 52
Part 5 - Ethics and INdePeNdeNCE .........cccoeeeeiiiiieicee e 53
Rule 3500T. Interim Ethics and Inpendence Standards..............ccevvveiiiiiiiinneeeeene. 53
Rule 3501.  Definitions of Terms Employed in Section 3, Part 5 of the Rules ....... 54

(@)()) Affiliate of the Accounting FirM.........coooiiiiiiiiiii e 54
(@)(ii) Affiliate of the Audit CHENt ..........uiiiii e 54
(a)(iii) Audit and Professional Engagement Period............coooviiiiiiiieeeeiieeeiiiin. 54
(6= ) (7 AN o 1 A 4 1= o | PP 55
(B)(V) AUt COMMUEEEE ....ueuiiie et e e e e e eeeena s 55
(€)(i) Confidential TranSACHION...........uuuiiii e e e 55
(C)(I)  CONUNGENT FRE ...t e e es 56
(H(@)  Financial Reporting Oversight ROIE.............uiiiiiiiieiieee e 56
(1)  Immediate Family MEeMDEI ..........oiiiiiiiii e 56
(i)  Investment Company COMPIEX ....ceiiieiiiiieiiiiiie e e e e e 56
Rule 3502.  Responsibility Not to Knowingly or Recklessly Contribute to
VIOIAtIONS o 57
Subpart | - INAEPENAENCE ... e e e e e e e e eeeeenans 57
Rule 3520.  Auditor INAEPENUENCE ......cii e e e e e 57
Rule 3521.  CoONtINGENT FEES .....coeiiiiiiie e 57
Rule 3522.  TaX TranSACHONS ........cuuutiiiiiiiiiiiiieeeieieeeeeeeeeeeeeeeeeeeeeeeeeeeseeeeeeeeeeeeeeeenees 58
(@) Confidential TranSACHONS .......oviii i 58
(b) Aggressive Tax Position TranSacCtioNS ...........cvvveeeeeeveeiiiiiiiee e eeeeeeeeiaiee s 58
Rule 3523.  Tax Services for Persons in Financial Reporting Oversight Roles ..... 58
Rule 3524.  Audit Committee Pre-approval of Certain Tax Services ..................... 59
Rule 3525.  Audit Committee Pre-approval of Non-audit Services Related to
Internal Control Over Financial REPOItiNg.........ccouvvviviiiiiiie e 60




Public Company Accounting Oversight Board
Bylaws and Rules — Table of Contents

Rule 3526.  Communication with Audit Committees Concerning Independence... 60

Part 7 — Establishment of Professional Standards ...............c.eueiviiiiiiiiiiiiiiiiiiiiiiiiiiieeeee, 61
Rule 3700.  AdVISOIY GIOUPS. .cceeeuiiiiieaeeeeeeeeteiiiaa e e e e e e eeeeetsaa e e e e e e e e eeeessnna e e eeeeees 61
@) FOMMALION. ...t e e e e e e e e e e e e e e e e anaa s 61
(b) (0] 3] 00157110 ] o A UUPPPPTRTRRR 62
(c) Selection of Members of AdViSOry Groups. ..........eeeeeeeeivieeiiiiiieeeeeeeeeeenanens 62
(d) Personal Membership.........oooi e 62
(e) Ethical Duties of Advisory Group Members. .........ccoovvviiiiiiii e 62
()] Ad HOC TASK FOICES. ... 63
SECTION 4. INSPECTIONS ... s 64
RUIE 4000.  GENEIAL.....iiiiiiiiiiiiiiiieieeee ettt e e e e eneeees 64
Rule 4001. Regular INSPECHIONS......uuiii e 64
Rule 4002.  Special INSPECLIONS.........iiiiieeiiiieieicie e e e e e e eees 64
Rule 4003.  Frequency Of INSPECLIONS .......ccceviiiiiiiiieee e 65
Rule 4004. Procedure Regarding Possible Violations ..........cccccccoevvvvviiiiiiiieeceee, 66
Rule 4005. Record Retention and Availability ... 67
Rule 4006. Duty to Cooperate With INSPECIOIS........ccccvvveviiiiiiiiie e 67
Rule 4007.  Procedures Concerning Draft Inspection Reports ............ccceeeeeeeeenee. 67
Rule 4008.  Procedures Concerning Final Inspection Reports ..........cccccceeeeeeeennn. 68
Rule 4009. Firm Response to Quality Control Defects .........ccoooeeeiiieiiiiiiiiiineeeeee. 68
Rule 4010. Board PUbliC REPOITS......coii i 69
Rule 4011.  Statement by Foreign Registered Public Accounting Firms................ 69
Rule 4012. Inspections of Foreign Registered Public Accounting Firms............... 70
Rule 4020T. Interim Inspection Program Related to Audits of Brokers and
== [T PP PP PP PPPPPPPPPPP 72
(@) Purposes of Interim Inspection Program. ...........cccceveviiiiiiinneeeeeeeeiiiiin 72
(b) DEfINITIONS. ... e e e e e 72
(c) Interim Program Of INSPECLION.......ccoeii i 72
(d) =T 010 11 T PSS 73
SECTION 5. INVESTIGATIONS AND ADJUDICATIONS ..o 74
RUIE 5000.  GENEIAL....uuiiiiii e 74
Part 1 — Inquiries and INVEStQAtiONS ..........ccovviiiiiiiiiee e e e e e e e e e eeeannnes 74
Rule 5100.  Informal INQUINIES .......uueeiie e e e 74
@) Commencement of an Informal INQUIrY..............iiiiiii e 74
(b) Informal INQUINY ACHIVITIES........uuiiiiee e 74
Rule 5101. Commencement and Closure of Investigations............cccccccceeeeeeeeene. 74
(@) Commencement Of INVESHIJAtiONS ........cooviiiiiiiiiiiiiiiee e 74
(b) Closure of INVESHQALIONS .........ccevieiiiiiiee e e e e e eeaeanne 75

Vi



Public Company Accounting Oversight Board
Bylaws and Rules — Table of Contents

Rule 5102.  Testimony of Registered Public Accounting Firms and Associated

Persons iN INVESHQAtIONS.........coiiiieeeiiee e e e e e e e e e e e e e e e eraaana e e eeeaeees 75
(@) (CT=T 01T = | PP UUUPPPPTRTTTT 75
(b) Accounting Board Demand for TeStIMONY .......cccceeevviveiiiiiiiiie e 75
(c) Conduct of EXamiNation ...........cooieiuiiiiiiiee e e e e eeeeeee 76
(d) L= 1S3 o SRR 77

Rule 5103. Demands for Production of Audit Workpapers and Other Documents

from Registered Public Accounting Firms and Associated Persons...........ccccccceennn.. 77
(@) (CT=T 01T = | PP UUUPPPPTRTRRT 77
(b) Time and Manner of Production ..............ccoovveiiiiiiiie e 77

Rule 5104. Examination of Books and Records in Aid of Investigations............... 78

Rule 5105.  Requests for Testimony or Production of Documents from Persons Not

Associated With Registered Public Accounting FIrms ..........oouieiiiiiieiiiiiiiiiiee e 78
@) L= L0 )Y/ 78
(b) DOCUMEBNTS ..ttt e et e e e et e e e e eat e e e eenaneeaeenes 79

Rule 5106.  Assertion of Claim of Privilege.........cccooeeiiiiiiiiiiiiie e, 79
(@) Required Information Supporting ASSErtion............couevuuiviiinneeeeeeeeeiiiieenn 79
(b) Claims DUrNG TESHIMONY ....ciieeiieieeiiiiee e e et e e e e e e e e e e e e eeannnnns 80
(c) Claims Other than During TeStIMONY..........ccoouiiiiiiiiinie e 80

Rule 5107.  Uniform Definitions in Demands and Requests for Information........... 80
(@) (T 01T - | PRSPPI 80
(b) Yo 0] o 1= USSP 81
(c) DEfINITIONS.....oeeeeeee e 81
(d) RuUlES Of CONSIIUCTION ......cceiieiiiiie e e e e s 82

Rule 5108.  Confidentiality of Investigatory Records ...........cccooviiiiiiiiiiiiiiiiieeeeee 82

Rule 5109. Rights of Witnesses in Inquiries and Investigations............................ 84
(@) Review of Order of Formal Investigation ... 84
(b) RIGNE 10 COUNSEL....vueiiii e 84
(c) INSPECtiON aNd COPYING ....oiiieiiiiiiiee et e e e e e e eaeea s 84
(d) Statements Of POSITION. .......oiii i e e 84

Rule 5110.  Noncooperation with an Investigation...............ccooeiiieiiiiieiiiiiiiiee e 85
@) Grounds for Instituting ProCeedings .........ccoovveviiiiiiiiee e e e 85
(b) Special and Expedited ProCeaUIesS..........oooiiiiiiiiiiiiiee e 85

Rule 5111. Requests for Issuance of Commission Subpoenas in Aid of an

1A ZSES] T =i [0 o PP 86
@) =T 01T - | USSP 86
(b) Application for a SUDPOENA .........uiiiiiiiie e 86

Rule 5112.  Coordination and Referral of Investigations..............ccccvvvviviiiieeeeeene, 86
(@) Commission Notification of Order of Formal Investigation.......................... 86
(b) Board Referrals of INVeStigations............covvviiiiiii e 86

Vii



Public Company Accounting Oversight Board
Bylaws and Rules — Table of Contents

(© Commission-directed Referrals of Investigations..............ccccoeeeeviiiiiiceeennnnn. 87
Rule 5113.  Reliance on the Investigations of Non-U.S. Authorities....................... 87
Part 2 — Disciplinary ProCeEAINGS .........oiiiiiiiiiiiiiiiiiie ettt e e e e eeeaeenes 87
Rule 5200. Commencement of Disciplinary ProceedingS ..........ccccvvvevvviviiiieeeeeenn. 87
(@) Grounds for Commencement of Disciplinary Proceedings .............ccccce...... 87
(b) Presiding OffiCial.........cccceiiiiieee e 88
(c) Assignment of a Hearing OffiCer..........oooviiiiiiiiiii e 88
(d) Separation Of FUNCLIONS.........ccoiiiiiieiiiie e e e e e eeanannn 89
(e) Consolidation of ProCeedingsS.......ccuuuuuiiieiiiiiiiiiiiiieee et eeeeeeee 89
Rule 5201.  Notification of Commencement of Disciplinary Proceedings .............. 90
(@) N0 1o SRR 90
(b) Content of Order Instituting Proceedings............ucceieieeeeiiveeiiiiiiie e e eeeeeeneenns 90
(c) Notice of a Hearing on a Registration Application .............ccccceevviviiiiinnnn. 91
(d) Amendment to Order Instituting ProceedingsS..........coovvvviiiiieeeceeveeeiiinnn 91
Rule 5202.  Record of Disciplinary Proceedings.........ccouvvuiiiiiiiiiieiiiieeiiiiieee e 91
@) Contents Of the RECOI...........cooiiiiiiiie e 91
(b) Documents NOt AdMIttEd..........uueiiii e 93
(c) SUDSHULION Of COPIES....uiiiiiiee e e e e e e e e e e eeaaaens 93
(d) Preparation of Record and Certification of Record IndeX ............c.ccceeeee. 93
(e) Final Transmittal of Record Items to the Secretary...........cceeeevvvvviiiiinnnn.. 93
Rule 5203.  Public and Private HeariNgs ...........uooiiieeeiiiiiiiiiiiee e 93
Rule 5204.  Determinations in Disciplinary Proceedings ........cccccceevvvevvviiiiieeeeeenn, 94
(@) BUrden Of Proof .........oooi e 94
(b) Initial Decision of a Hearing OffiCer ............cviiiiiiiiiiieceee e 94
(c) Filing, Service and Publication .............cooouiiiiiiiniie e 94
(d) LAY = T T = PO 94
Rule 5205.  Settlement of Disciplinary Proceedings Without a Determination After
[ 1= U T SR 95
€)) AVAIADIIEY ... 95
(b) g (o Tot= o (U] PSP 95
(c) Consideration of Offers of Settlement..............oiiiiii s 95
Rule 5206.  Automatic Stay of Final Disciplinary ACtiONS.........cccceevvvveviiiiiineeeeeen. 96
Part 3 — DisSCIplinary SANCHONS.........uuuiiiiie e e et e e e e eeeeeane 97
RUIE 5300.  SANCHONS....ciiiiiiiiiiiiiiiiiiii ittt et e eee e e e eeeeeeeeeeeeees 97
(@) Sanctions in Proceedings Instituted Pursuant to Rule 5200(a)(1) or Rule
Y2010 = )T 2 PP PPPPPPPPP 97
(b) Sanctions in Proceedings Instituted Pursuant to Rule 5200(a)(3) .............. 98
Rule 5301.  Effect Of SANCHONS. ......cuviiiiiiiiiiiiiiiiiiiie ittt 99
(@) EffECt ON PEISONS ...eeeeeeee s 99
(b) Effect on Registered Public Accounting FiIrms.............ccceeiiiiiiieeiiiciiiiceenn. 99

viii



Public Company Accounting Oversight Board
Bylaws and Rules — Table of Contents

Rule 5302.  Applications for Relief From, or Modification of, Revocations and

B IS e e 99
@) Application for Registration After a Revocation of Registration .................. 99
(b) Petition to Terminate @ Bar.........ccoooe i 100
(c) Application for Termination of Other Revocations and Bars..................... 101
(d) Application for Termination of Sanctions for Noncooperation................... 102
(e) Applications for Termination of Other Sanctions ..........ccccceevveeevvviiiiiinnnn. 102

Rule 5303.  Use of Money Penalties...........ooouuuiiiiiiiiiii e 102

Rule 5304. Summary Suspension for Failure to Pay Money Penalties............... 102
(@) Registered Public Accounting FIrmMS...........uuiiiiiiiiiiiicie e 102
(b) ASSOCIALEA PEISONS.....ii it e e e e e e 103

Part 4 — Rules of BOArd ProCeAUIE .........ccoooiiiiiiiiiiiiiee e 103

RUIE 5400.  HEAINGS .uuuuiii e eeee ettt e e e e e e e e e e e e e e e e e e eeaaannaeeeeeaeees 103

Rule 5401. Appearance and Practice Before the Board .............ccccceeeeiviiiiieeennns 103
@) Representing ONESElf...........ovveiiiiii e 103
(b) Representing Others ... 103
(c) Designation of Address for Service; Notice of Appearance; Power of
Attorney; WIthdrawal ...........ooeueei e 103

Rule 5402.  Hearing Officer Disqualification and Withdrawal............................... 104
(@) Motion for Withdrawal ................eiiiii e 104
(b) Assignment of a Replacement Hearing Officer............ccceeeveeiieiviiiiiiiinnn. 105

Rule 5403. Ex Parte COmmUNICAtIONS ..........cuuuuiiiiieiiiiiiiiiiiie e 105

Rule 5404.  Service of Papers by PartieS ........cccooeeieiiiiiiiiiiciiee e 105

Rule 5405.  Filing of Papers With the Board: Procedure .............ccccoeeeeeviiiiieeennn, 106
@) WREN 10 FilE .. 106
(b) WREIE 10 Fle ... 106

Rule 5406.  Filing Of Papers: FOMM .......ccooiiiiiiiee e 106
(@) S oo 0F= 11 (] o PR SPRP 106
(b) FOrM Of BHETS ..o 107

Rule 5407.  Filing of Papers: Signature Requirement and Effect........................ 107

RUIE 5408.  MOTIONS ....eiiiiiiiiiiiiiiieitie ettt ettt e ettt eeee e e et e e e e e e e s e e eeeeeeeeeneees 107
(@) GENEIAIIY ... 107
(b) Opposing and Reply BriefS........coovvveeiiiie e 107
(c) Length LiIMitation ..........ooooiiiiiieiee e 108

Rule 5409.  Default and Motions to Set Aside Default..................oevvveviiivireennnnne. 108
(@) DEFAUIL ... .. 108
(b) Motion to Set Aside Default...........cccooiviviiiiiiiie e 108

Rule 5410.  Additional Time For Service by Mail ..o 108

Rule 5411.  Modifications of Time, Postponements and Adjournments............... 109




Public Company Accounting Oversight Board
Bylaws and Rules — Table of Contents

Rules 5412. — 5419 [RESEIVEA]. .....uuuuuiiiiieieie e 109
Rule 5420.  Stay REQUESTS .....cceeeiiiiie et e e e e e e e e e e 109
(@) Leave to Participate t0 Request @ Stay ........ccooeeeeeiviiiiiiiiiiieeeeeeeeeeeiiinn 109
(b) Stay to Protect Ongoing Commission Investigation.............ccccccceeeeeeeeeeee. 109
(c) (@1 01T ] = |V 109
Rule 5421.  Answer to AllegationS..........coovvviiiiiiiiii e 110
(@) WHEN REQUITET. ......ueiiiie ettt 110
(b) WREN 10 FilE .. e e e e e e 110
(c) Contents of Answer and Effect of Failure to Deny............cceevvviiiiinenneeee. 110
Rule 5422.  Availability of Documents For Inspection and Copying..................... 110
(@) Documents to be Available for Inspection and Copying ...........ccccuvvvunnnnn.. 110
(b) Documents That May Be Withheld .............ccoooeiiiiiiie e, 111
(c) Procedures Concerning Withheld Documents.............cccooiiiiiiiiiiiiiiiinennn. 112
(d) Timing of Inspection and COPYING ......oceeeeeiiieiiiiiiiee e eee e e e e e eeeaanens 113
(e) Place of Inspection and COPYING .......ccoeeeiiiiiiiiiieeeeeeeeie e 113
)] Copying Costs and ProCeAUIES............uciiiieeeeeiieiiiiie e e 114
(9) Failure to Make Documents Available — Harmless Error.......................... 114
Rule 5423.  Production of Witness Statements ..............eeevvvvveeiiiiiiiiieeeeiiieeeeeenee, 114
@) AVAIADIEY .. 114
(b) Failure to Produce - HarmlesSs Error...........ueiveiieiiiiieeiiee e 114
(c) Definition of Statement ............uuiiiii e 115
Rule 5424.  Accounting Board Demands and Commission Subpoenas.............. 115
(@) Accounting Board Demands and ReqUEesStS..........cccouuuviviiinieeeeeeceiiiiinnn 115
(b) COMMISSION SUDPOENAS.....uuiiiieeeieiieiiiiiei e e e e e e e e e e e e eeaaes 116
Rule 5425.  Depositions to Preserve Testimony for Hearing ..............ccceeeeeeeeeeee. 116
@) g (o Tot =0 (U] SR 116
(b) Required Finding When Ordering a Deposition .............cceveeeeeeiieeeiiinnnnnnnn. 117
(c) Procedure at DEePOSITIONS .........uuiiiiieeiieiieiicie e e e e e e e 117
(d) Objections to Questions or EVIdENCe...........ccoovviiiiiiiiiiiii e 117
(e) Filing Of DEPOSITIONS ...t e e 117
Rule 5426.  Prior Sworn Statements of Witnesses in Lieu of Live Testimony...... 118
Rule 5427.  Motion for Summary DiSPOSItION........ccceeeiiiiiiiiiiiee e 118
(@) For Interested DIVISION.........cuuuiiiiiiiee e 118
(b) o T LT 0o [0 [T o | 118
(c) Pre-motion Conference Required..............uueiiiiiiiiiiiiiiiiiieee e 119
(d) DECISION ON MOION ...uuiice e e e e e e e s 119
(e) Lengths Of BrefS. .. ... 119
Rules 5428. — 5439. [RESEIVEA] ......uuuiiiiieiiiieeec et e e 119
Rule 5440. Record of HEarNgS. .......ooii i 120
@) =T ot 0] o F= 1 1o o 1RSSR 120




Public Company Accounting Oversight Board
Bylaws and Rules — Table of Contents

(b) Availability of @ TranSCrPL........uueeiii e 120
(c) TranSCrPL COMECHION .....uuie e e e e e e e e e e e e e e eeeannnns 120
Rule 5441. Evidence: AdMISSIDIIILY .......cooviiiiiiiiii e 120
Rule 5442. Evidence: Objections and Offers of Proof.............cccccvvvvviiiieneeenn, 120
(@) (@] 0] 1= o3 1 o] o E= S 120
(b) Offers Of Proof ..o 121
Rule 5443. Evidence: Presentation Under Oath or Affirmation.......................... 121
Rule 5444.  Evidence: Presentation, Rebuttal and Cross-examination............... 121
Rule 5445.  Post-hearing Briefs and Other Submissions.............ccccoeeveeviiiiecenn, 121
Rules 5446. — 5459. [RESEIVEA] .......uuiiiiiiieiieeeece e 122
Rule 5460. Board Review of Determinations of Hearing Officers ...................... 122
@) Petition for Review of Initial Decision by Hearing Officers..............ccc....... 122
(b) Review on Board's INHIAtIVE..........coooeiiiiiiiiiiii e 122
(c) DE NOVO REVIEW......uiiiiie et e e e e e e e e e e e e e e e e aaaan s 122
(d) Limitations on Matters ReVIEWEd............oouvuuiiiiiiiiiiiiiiiee e 123
(e) Summary AffirMaNCE .........eii i 123
Rule 5461.  INtErlOCULOrY REVIEW .......oiiiiiiiiiiiiiiie et 123
@) 7= V1 = o ] 123
(b) CertifiCation PrOCESS........uuuiiii e 123
(c) Proceedings NOt Stayed............coiiiiieiiiieece e 124
Rule 5462.  Briefs Filed with the Board..............ccoooiiiiiiiiii e 124
@) Briefing Schedule Order ... 124
(b) CoNENtS Of BIIETS ... 125
(c) Length Limitation ........cccoooiiiiiicee e e e 125
Rule 5463.  Oral Argument Before the Board ... 125
@) AVAILADITIEY ... 125
(b) PIOCEUUIE ... et e e e e e e eeaaea s 125
(c) TIME ANIOWEA ... .. e e e e e e e e e e eenanne 126
(d) Participation of Board MemMDErS ... 126
Rule 5464.  Additional EVIAENCE ..........cuviiiiiiiiiiiiiiiiiiiiiiiiieeteeeeeeeeeeeeeeeee e 126
Rule 5465. Record Before the Board..............uuoiiiiiiiiiiiiiiiie e 126
@) Contents Of the RECOI........cccooeiiiiieeie e 127
(b) Transmittal of Record to Board............oooooiiiiiiiiiiiii e 127
(c) Review of Documents Not Admitted...........cccoeeiieiiiiiiiiiiiee e, 127
Rule 5466.  ReCONSIAEIAtiON .......uuuuiiiii e e e 127
@) SCOPE Of RUIE ... e e e e 127
(b) PrOCEUUIE ... ettt e e e e e e ea e as 127
Rule 5467.  Receipt of Petitions for Commission or Judicial Review................... 128
Rule 5468.  Appeal of Actions Made Pursuant to Delegated Authority................. 128
@) Notice of Intention to Petition for REVIEW.........ccccooviiiviiiiiiiie e, 128

Xi



Public Company Accounting Oversight Board
Bylaws and Rules — Table of Contents

(b) Petition fOr REVIEW......ccooi e 128
Rule 5469. Board Consideration of Actions Made Pursuant to
Delegated AUTNOTILY .........ue e e e 129
@) BOAIrd REVIEW ... e e e e e e e as 129
(b) No Stay of Effect of Delegated ACLION ..........cooiiiiiiiiiiiiiiiie e 129
Rules 5470. — 5499 [RESEIVEA]. .....ccceiiieiiiie ettt nnes 129
Part 5 — Hearings on Disapproval of Registration Applications ............cccccuvvviiiineeennee. 129
Rule 5500.  Commencement of Hearing on Disapproval of a Registration
APPHCALION e e s 129
Rule 5501.  Procedures for a Hearing on Disapproval of a Registration
Y o] o] 1 T0F= 11 0] o PP 130
SECTION 6. INTERNATIONAL ... ittt e e e eaans 131
Rule 6001.  Assisting Non-U.S. Authorities in INSPections.............cccccvvvveeeieeeeeenn. 131
Rule 6002.  Assisting Non-U.S. Authorities in Investigations..............ccceeeeeeeeeee. 131
Rule 6100. Board Determinations Under the Holding Foreign Companies
ACCOUNTADIE ACT. ... e e e e e s 131
@) Determinations as to Inability to Inspect or Investigate Registered Firms
(0] 401 o111 (=] VSRR 131
(b) Factors for Board Determinations...............coiiiieeeieieciiiiiiee e eeeeeeeie s 132
(c) Basis for Board DeterminationsS............oouuuuiiiiiiii e 132
(d) Commencement of Inspection or Investigation Not Required................... 133
(e) Form and Publication of Board Determinations..............cccooeeeeevveeiiiinnnnnnnn. 133
)] Effective Date of Board Determinations.............ccccevvvvvvviiiiiee e e 134
(9) Duration of Board Determinations ...............cooeeeeeeiieeeiiiiiiieee e 134
(h) Reassessment of Board Determinations .............ccovvvvvviiiiiieeeeeeeeciiinn. 134
0] Reaffirmed, Modified, and Vacated Board Determinations....................... 134
SECTION 7. FUNDING ...ttt e e e e e e e e e e e e e e e eaa e e enans 135
Rule 7000.  [RESEIVEA] ....ciiiiiiieeeecce e e e e e e e e e aaes 135
Rule 7100.  Accounting SUPPOIt FEES. ....coveiiiiiiiiiee e 135
Rule 7101.  Allocation of Accounting SUPPOIt FEE........ccovvviiiiieiieieeeeecie e 135
(@) ClasSES Of ISSUBTS .....ceeeiiiiiiie et e e e 135
(b) Allocation of Issuer Accounting Support Fee Among Issuers................... 136
(c) AQJUSTMENTS ...t e et e e e e e e e e e eeennn s 137
Rule 7102.  Allocation of Broker-Dealer Accounting Support Fee. ...................... 137
(@) Classes of Brokers and Dealers ............ooviiiiiiiiiiiiiiiii e 137
(b) Allocation of Broker-Dealer Accounting Support Fee ..........ccevvvvvvvvvnnnnnn.. 138
(c) AQJUSTMENTS ...t e e e e e e e e enanea s 138
Rule 7103.  Assessment of Accounting SUPPOrt FEES. ......cccovvvviiiiviiiiiiiiiieeeeeee, 139

Xii



Public Company Accounting Oversight Board
Bylaws and Rules — Table of Contents

(@) AMOUNt OFf ASSESSIMENT ... it e e s 139
(b) NOLICE Of ASSESSMENT......ceiieeieiiiie e e e s 139
(c) Petition fOr COMMECHION .........cevieieiiee s 139
Rule 7104.  Collection of Accounting SUPPOrt FEES..........uvviiiiiiiiiiieeiiiiee e 140
(@) Accounting Support Fee Payment Due Date............coouvveiiieeeeeieieiiiiiinn. 140
(b) Determination of Payment of Accounting Support Fee by Registered
ACCOUNTING BN Lottt e e e e e e e et e e e e e e e e eeenennn 140
(c) Reports of NON-PayMENt ..........uuiiiii e 141
Rule 7105.  Service as Designated Collection Agent...........cccooovveiiiiiiiiiiiiineeeeeeee. 142
Rule 7106.  EXCESS FUNUS. ....cceviiiiiiiiiiiiiiiiiiiieieeeeeee ettt eeeeeeeeees 142

Xiii



