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[Drafting note, delete before use: this is a draft for professional judgment. Tailor it to the engagement and to your firm’s methodology, and have legal counsel review it before use, especially any fee, records, liability or dispute wording. It is not legal advice and does not by itself show compliance with professional standards.]
[MM/DD/YYYY]
[Board of Directors / Audit Committee] and Management
[Client Name]
[Street Address]
[City, State ZIP]
We audited the financial statements of [Client Name] (the Company) as of and for the year ended [MM/DD/YYYY] in accordance with auditing standards generally accepted in the United States of America. As part of that audit we considered the Company’s internal control over financial reporting (internal control) so that we could design audit procedures suited to the circumstances. The purpose was to support our opinion on the financial statements, not to express an opinion on the effectiveness of internal control, and we do not express one.
Because our consideration of internal control had this limited purpose, it was not designed to identify every deficiency that might be a material weakness or significant deficiency. Others may exist that we did not identify. We identified the deficiencies described below, which we consider to be [material weaknesses / significant deficiencies]. [If no material weaknesses were identified, replace with: We did not identify any deficiencies that we consider to be material weaknesses, although material weaknesses may exist that we have not identified. We identified the significant deficiencies described below.]
Definitions
1. A deficiency in internal control exists when the design or operation of a control does not allow management or employees, in the normal course of performing their assigned functions, to prevent, or detect and correct, misstatements on a timely basis.
1. A material weakness is a deficiency, or a combination of deficiencies, in internal control such that there is a reasonable possibility that a material misstatement of the entity’s financial statements will not be prevented, or detected and corrected, on a timely basis.
1. A significant deficiency is a deficiency, or a combination of deficiencies, in internal control that is less severe than a material weakness, yet important enough to merit attention by those charged with governance.
Material weaknesses
	#
	Condition (what we found)
	Potential effect
	Recommendation
	Management’s response (unaudited)

	MW-1
	
	
	
	

	MW-2
	
	
	
	



Significant deficiencies
	#
	Condition (what we found)
	Potential effect
	Recommendation
	Management’s response (unaudited)

	SD-1
	
	
	
	

	SD-2
	
	
	
	



[If a matter was reported in a prior year and still exists: This matter was also communicated in our letter dated [MM/DD/YYYY].]
Other matters and recommendations
[Optional — deficiencies that are not significant deficiencies, and operational recommendations. These may also be communicated orally or in a separate letter.]
	#
	Observation
	Recommendation
	Management’s response

	OM-1
	
	
	

	OM-2
	
	
	



The Company’s written responses to the matters identified in our audit have not been subjected to the audit procedures applied in the audit of the financial statements and, accordingly, we express no opinion on them.
This communication is intended solely for the information and use of management, [the Board of Directors / Audit Committee], others within the organization, [and name of regulator or other specified party, if applicable], and is not intended to be, and should not be, used by anyone other than these specified parties.
[Signature of CPA Firm Name]
[City, State]
[MM/DD/YYYY — no later than 60 days after the report release date]
Free template from CORAA (coraa.ai/us/templates). Draft for professional judgment: adapt it to the engagement and your firm’s methodology, have legal counsel review where needed, and check it against current AICPA, FASB and other applicable requirements before use.
