
The Honorable Gary Gensler 
Chair 
U.S. Securities and Exchange Commission 
100 F Street NE 
Washington, D.C. 20549 

Dear Chair Gensler: 

Following the Securities and Exchange Commission’s decision to remove Chairman 
William Duhnke III from the Public Company Accounting Oversight Board (PCAOB), you 
stated that “[t]he PCAOB has an opportunity to live up to Congress’s vision in the Sarbanes-
Oxley Act.”1 A key element of that vision is the PCAOB’s independence as an oversight body, 
both from the SEC and the industry it oversees. In fact, the words “independence” and 
“independent” appear at least ten times in the relevant portion of Sarbanes-Oxley, referring to 
everything from outside employment to funding sources.2 Senator Paul Sarbanes himself 
emphasized the importance of establishing the PCAOB, in statute, “to provide an extra guarantee 
of its independence.”3 The SEC’s decision to co-opt the Board is clearly contrary to the intent of 
Congress.  

When you testified before the Committee on October 5, 2021, I raised concerns that the 
Commission’s decision to terminate Chairman Duhnke and solicit applications for all five Board 
seats would erode the PCAOB’s independence. In response to a question about whether 
Duhnke’s replacement will feel chilled because the SEC is looking over her shoulder, you stated 
that Congress intended for the SEC to review PCAOB standards and rules.4 Specifically, 
regarding the SEC scrutinizing the actions of the PCAOB Chair, you testified: “In fact I think, I 
think that’s what Congress put in place that all the standards of the rules of the PCAOB are 
reviewed by the SEC. That’s what the statute says that we’re supposed to do.”5  

Indeed, Congress spelled out the SEC’s general oversight responsibilities with respect to 
the PCAOB in Sarbanes-Oxley.6 Specifically, the statute states the Commission “shall have 
oversight and enforcement authority over the Board.”7 The statute, however, does not proscribe 
political interference with the PCAOB’s day-to-day activities, such that the Board’s 
independence is undermined. In fact, Congress intended to protect the independence of the 

1 Press Release 2021-93, SEC, June 4, 2021, https://www.sec.gov/news/press-release/2021-93. 
2 Sarbanes-Oxley Act of 2002, 15 U.S.C. §§ 7211-19. 
3 148 Cong. Rec. S6331 (daily ed. July 8, 2002) (statement of Sen. Paul Sarbanes). 
4 “Oversight of the U.S. Securities and Exchange Commission: Wall Street’s Cop Is Finally Back on the Beat”: 
Hearing before H. Comm. on Fin. Services, 117th Cong. (Oct. 5, 2021).  
5 Id. (testimony of Hon. Gary Gensler, Chair, SEC). 
6 Sarbanes-Oxley Act of 2002, 15 U.S.C. §§ 7211, 7217. 
7 15 U.S.C. § 7217(a).  
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PCAOB to such an extent that it restricted the removal of Board members, but, as you know, that 
provision of Sarbanes-Oxley was struck down by the Supreme Court in Free Enterprise Fund 
and Beckstead and Watts, LLP v. Public Company Accounting Oversight Board and United 
States of America.  

During the hearing, to better understand the scope of the SEC’s supervision of the 
PCAOB in the wake of Chairman Duhnke’s removal, I also asked if your office or the SEC’s 
Office of the Chief Accountant, specifically, has reviewed press releases or other materials from 
the PCAOB or its Board members before those materials were made public. You testified, “I 
don’t think it’s press release by press release” and then proceeded to compare such an intrusive 
review to the statutory process by which the SEC reviews and approves PCAOB’s proposed 
rules.8 Of course, the Commission’s review and approval of PCAOB rules are significantly 
different than greenlighting PCAOB press releases. The former is a function Congress 
unequivocally required the Commission to perform given the consequence of PCAOB 
rulemakings, while the latter is not contemplated at all by the enacting statute.9 In fact, reviewing 
and approving routine PCAOB matters like press releases clearly violates Congress’s intent to 
create the PCAOB as a separate, independent entity.   

In hopes of clarifying your ambiguous response equating PCAOB press releases to 
PCAOB proposed rules, I further asked, “Have you systematically required the PCAOB to run 
things through your office before they are cleared?”10 Again, you evaded the question by 
referring to the rulemaking process. You stated, “as it relates to the rule making and the 
standards there’s a process that goes forward.”11  

My question to you is clear: since the SEC removed Chairman Duhnke on June 3, 2021, 
has your office or the SEC’s Office of the Chief Accountant ever reviewed press releases or 
other materials from the PCAOB or its Board members before those materials were made public? 
If so, please identify all such materials.  

Please respond to this question in writing as soon as possible, but by no later than 
December 24, 2021. Your answer will help the Committee understand whether the Commission 
is actively directing and managing mundane PCAOB actions as opposed to exercising general 
oversight in accordance with the statute, and accordingly, we can engage in good faith policy 
discussions on the merits of PCAOB’s continue d existence as an entity separate from the 
Commission. Thank you for your attention to this important matter. 

8 “Oversight of the U.S. Securities and Exchange Commission: Wall Street’s Cop Is Finally Back on the Beat”: 
Hearing before H. Comm. on Fin. Services, 117th Cong. (Oct. 5, 2021) (testimony of Hon. Gary Gensler, Chair, 
SEC). 
9 Sarbanes-Oxley Act of 2002, 15 U.S.C. § 7211, 7217.  
10 “Oversight of the U.S. Securities and Exchange Commission: Wall Street’s Cop Is Finally Back on the Beat”: 
Hearing before H. Comm. on Fin. Services, 117th Cong. (Oct. 5, 2021) (statement of Rep. Bill Huizenga). 
11 Id. 



cc: The Honorable Maxine Waters, Chairwoman 

Bill Huizengia 
Ranking Member
Subcommittee on Investor Protection, 
Entrepreneurship, and Capital Markets 

Sincerely, 

_______________________________




