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[General Counsel Letterhead]

[Date]

[Auditor]

[Title]

[Agency or Firm Name]

[City]

Subject:  Legal Response in Connection with the 20X8 and 20X7 Financial Statement Audits of [entity name]

Dear [Auditor]:

As General Counsel of [entity], I am writing in response to the legal letter request from the [entity]’s Chief Financial Officer (CFO) dated [date], in connection with the audit of [entity]’s financial statements as of and for the years ended September 30, 20X8 and 20X7 [see FAM 1002 B]. [In an interim response, add “I will, as further requested by the CFO, provide an updated response by [date].”]

I call your attention to the fact that as General Counsel for [entity], I have general supervision of [entity]’s legal affairs. [If the general legal supervisory responsibilities of the person signing the letter are limited, set forth a clear description of those legal matters over which the signer exercises general supervision, indicating exceptions to such supervision and situations where the auditor may primary rely on other sources.]  In such capacity, I have reviewed litigation and claims threatened or asserted involving [entity] and have consulted with outside legal counsel about them when I have deemed appropriate.

Subject to the foregoing and to the last paragraph of this letter, I advise you that since [insert date of beginning of period under audit] neither I, nor any of the lawyers over whom I exercise general legal supervision, have given substantive attention to, or represented [entity] in connection with (1) loss contingencies [over the amount of (state materiality level agreed to with auditor and stated in request letter, for example $1 million)], or (2) loss contingencies that are less than or equal to [for example, $1 million] but in the aggregate exceed, [for example, $5 million] coming within the scope of clause (a) of Paragraph 5 of the Statement of Policy referred to in the last paragraph of this letter, except as follows:

[Describe litigation and claims that fit the foregoing criteria as follows. General Counsel may use current Department of Justice forms to describe the cases (one for pending or threatened litigation, another for unasserted claims); see the DOJ website at http://www.usdoj.gov/civil/forms/forms.htm.]

Pending or Threatened Litigation
(Excluding unasserted claims and assessments, which are discussed below)

1. Nature of the matter (include a description of the case or cases and amount claimed, if specified).

2. Progress of the case to date.

3. Current or intended response.

4. Evaluation of the likelihood of an unfavorable outcome (categorize likelihood as probable, reasonably possible, or remote).

5. Estimated amount or range of potential loss, if determinable, for losses considered to be probable or reasonably possible.

6. Name of [entity]’s legal counsel handling the case and names of any outside legal counsel representing or advising the government in the matter.

Pending or threatened litigation that was reported in the prior year’s legal representation letter, which is no longer pending or threatened is as follows

[Identification of litigation with a short description of its disposition.]

With respect to matters that have been specifically identified as contemplated by clauses (b) or (c) of paragraph 5 of the ABA Statement of Policy, I advise you, subject to the last paragraph of this letter, as follows:

Unasserted Claims and Assessments 
(considered to be probable of assertion and which, if asserted, would have at least a reasonable possibility of an unfavorable outcome)

7. Nature of the matter.

8. Intended response if claim would be asserted.

9. Evaluation of the likelihood of an unfavorable outcome. (Categorize likelihood as probable or reasonably possible.)

10. Estimated amount or range of potential loss, if determinable.

* * * * *

The information set forth herein is [(as of the date of this letter) or (as of (insert date), the date on which we commenced our internal review procedures for purposes of preparing this response)], except as otherwise noted. [If an interim response, add “Upon receipt of a request to update the response, I will provide an updated response, which is due on [date],”] {If a final response: I disclaim any undertaking to advise you of changes that, after the date of this letter, may be brought to my attention or the attention of our lawyers over whom I exercise general legal supervision.}
[The following language is generally consistent with AU 337C). 

This response is limited by, and in accordance with, the ABA Statement of Policy Regarding Lawyers’ Responses to Auditors’ Requests for Information (December 1975); without limiting the generality of the foregoing, the limitations set forth in such statement on the scope and use of this response (Paragraphs 2 and 7) are specifically incorporated herein by reference, and any description herein of any “loss contingencies” is qualified in its entirety by Paragraph 5 of the statement and the accompanying commentary (which is an integral part of the statement).  
Consistent with the last sentence of Paragraph 6 of the ABA Statement of Policy, this will confirm as correct the [entity]’s understanding that whenever, in the course of performing legal services for the [entity] with respect to a matter recognized to involve an unasserted possible claim or assessment that may call for financial statement disclosure, I have formed a professional conclusion that the [entity] must disclose or consider disclosure concerning such possible claim or assessment, I, as a matter of professional responsibility to [entity], will so advise the [entity] and will consult with the [entity] concerning the question of such disclosure and the applicable requirements of Statement of Federal Financial Accounting Standards (SFFAS) No. 5, Accounting for Liabilities of the Federal Government, as amended by SFFAS No. 12, and Interpretation Number 2 of SFFAS No. 4 and 5.  
[Describe any other or additional limitation as indicated by Paragraph 4 of the statement.]

Sincerely yours,

_______________________________________

[Name of General Counsel]

[Title]

cc:  Chief Financial Officer

Attachments (DOJ forms or other case information)
[This page intentionally left blank.]
�  It is expected that cases or matters will be aggregated where appropriate.
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