SOX 404 Management Assessment Memo
[Drafting note, delete before use: Draft for professional judgment. Tailor it to the entity, the engagement and your methodology, have legal counsel review it where needed, and check it against the current requirements that apply to you. It is not legal advice and does not by itself show compliance with any standard or rule. Management’s evaluation of ICFR is management’s own conclusion. The auditor’s procedures do not replace it. Use this memo to document the basis. Entities that are not issuers can adapt it for lender, board or other requirements.]
	Item
	Entry

	Entity and period
	[Entity Name], as of [MM/DD/YYYY]

	Prepared by
	[Name, Title]

	Reviewed by
	[Name, Title]

	Date
	[MM/DD/YYYY]



1. Purpose and framework
Management evaluated the effectiveness of internal control over financial reporting as of [MM/DD/YYYY] using [the 2013 COSO Internal Control Integrated Framework / other suitable framework]. For issuers, management’s annual evaluation of ICFR must use a suitable, recognized control framework (Exchange Act Rule 13a-15(c)), and management also evaluates changes in ICFR each quarter that have materially affected, or are reasonably likely to materially affect, it (Rule 13a-15(d)).
2. Scope
	Item
	Basis

	Significant accounts and disclosures
	[Reference to the scoping matrix, with the threshold and qualitative factors used]

	Locations and business units
	[In scope / out of scope with the reason]

	Processes
	[P2P, O2C, H2R, treasury, inventory, fixed assets, financial close, ITGC, entity-level]

	Third-party service providers
	[SOC 1 reports reviewed, complementary user entity controls]

	Excluded entities (for example, acquisitions in the year)
	[Name and reason]



3. Risk assessment and identification of key controls
[Describe how risks of material misstatement were identified, including fraud risk and the risk of management override, how they were mapped to relevant assertions and which controls were selected as key. Refer to the risk and control matrices.]
4. Evidence supporting the evaluation
	Area
	Approach
	Tester
	Dates
	Result

	Entity-level controls
	[Inquiry, inspection, observation, reperformance]
	[Management / internal audit]
	[Dates]
	[Result]

	Process controls
	
	
	
	

	IT general controls
	
	
	
	

	Service organizations
	
	
	
	

	Roll-forward to year-end
	
	
	
	



[State how the extent of testing varied with risk, how the independence and competence of testers were assessed, and how the sufficiency of evidence was determined.]
5. Deficiencies identified
A material weakness is a deficiency, or a combination of deficiencies, in ICFR such that there is a reasonable possibility that a material misstatement of the annual or interim financial statements will not be prevented or detected on a timely basis. A significant deficiency is less severe than a material weakness, yet important enough to merit attention by those responsible for oversight of financial reporting (Regulation S-X, Rule 1-02(a)(4)).
	Ref
	Description
	Classification
	Remediated and retested by year-end?
	Effect on the conclusion

	
	
	
	
	

	
	
	
	
	

	
	
	
	
	

	
	
	
	
	

	
	
	
	
	



6. Conclusion
[Based on the evaluation, management concludes that ICFR [was / was not] effective as of [MM/DD/YYYY]. If there are one or more material weaknesses, ICFR cannot be concluded effective, and each material weakness is described.]
7. Changes in ICFR in the period
[Describe any change that has materially affected, or is reasonably likely to materially affect, ICFR, including system implementations, restructurings and remediation. Write “None” if there was none.]
8. Sign-off
	Role
	Name
	Signature
	Date

	Chief Financial Officer
	[Name]
	
	[MM/DD/YYYY]

	Chief Executive Officer
	[Name]
	
	[MM/DD/YYYY]

	Chief Accounting Officer
	[Name]
	
	[MM/DD/YYYY]



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.
