
Introduction

In April 1988, the Auditing Standards
Board issued Statement on Auditing
Standards No. 54, Illegal Acts by Clients
(“SAS 54”). SAS 54 prescribes the nature
and extent of the consideration an inde-
pendent auditor should give to the possi-
bility of illegal acts by a client in an audit
of financial statements in accordance with
generally accepted auditing standards.
SAS 54 also provides guidance on the
auditor’s responsibility when a possible
illegal act is detected.

SAS 54 is the primary source of guidance
with respect to the auditor’s consideration
of the possibility of illegal acts by a client
in an audit of financial statements in
accordance with generally accepted audit-

ing standards. However, auditors perform-
ing audits in accordance with Government
Auditing Standards (also referred to as the
“Yellow Book”) should also be aware that
those standards include additional require-
ments related to illegal acts. Auditors
should refer to SAS 74, Compliance
Auditing Considerations in Audits of
Governmental Entities and Recipients of
Governmental Financial Assistance, and
the AICPA’s Audit Guide, Government
Auditing Standards and Circular A-133
Audits (which has been updated for the
2003 revisions to Government Auditing
Standards), for additional information on
illegal acts and the auditor’s reporting
responsibilities when performing an audit
under Government Auditing Standards.

SAS 54 defines illegal acts as violations
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Notice To Readers

This Practice Alert is intended to provide practitioners with information that may help
them improve the effectiveness and efficiency of their engagements and practices and is
based on existing professional literature, the experience of members of the Professional
Issues Task Force (PITF) and information provided by certain AICPA member firms to
their own professional staff. This information represents the views of the members of the
PITF and has not been approved by any senior technical committee of the AICPA. The
auditing portion of this publication is an Other Auditing Publication as defined in SAS 95,
Generally Accepted Auditing Standards and is intended to provide guidance to auditors of
nonissuers.1 Other Auditing Publications have no authoritative status; however, they may
help the auditor understand and apply Statements on Auditing Standards (SASs). If an
auditor applies the auditing guidance included in an Other Auditing Publication, the audi-
tor should be satisfied that, in his or her judgment, it is both appropriate and relevant to the
circumstances of the subject audit. This publication was reviewed by the AICPA Audit and
Attest Standards staff and published by the AICPA, and is presumed to be appropriate.

1 Nonissuer refers to any entity other than an “issuer.” The term “issuer” is defined in Section 2 of the Sarbanes-Oxley
Act as :
An issuer as defined in Section 3 of the Securities Exchange Act of 1934, the securities of which are registered under
Section 12 of that Act, or that is required to file reports under Section 15(d) [of the Exchange Act] or that files or
has filed a registration statement that has not yet become effective under the Securities Act of 1933, and that it has
not withdrawn. [Parenthetical references to the United States Code omitted].



of laws or government regulations. Additionally, the AICPA’s
Audit Guide, Government Auditing Standards and Circular A-
133 Audits, states that it generally has been interpreted under
GAAS that the term laws and regulations in SAS 54 implicitly
includes provisions of contracts or grant agreements. Illegal acts
by clients are acts attributable to the entity whose financial state-
ments are under audit or acts by management or employees act-
ing on behalf of the entity. Illegal acts by clients do not include
personal misconduct by the entity’s personnel unrelated to their
business activities.

Illegal acts are divided into two categories: 1) those having a
direct and material effect on financial statement amounts and
2) those having only an indirect effect on the financial state-
ments. Some laws and regulations have a direct and material
effect on financial statement amounts. For example, tax laws
affect accruals and the amount recognized as expense in the
accounting period; applicable laws and regulations may affect
the amount of revenue accrued under government contracts.
Other laws and regulations, such as occupational safety and
health, food and drug administration, environmental protection,
equal employment opportunity, and antitrust violations, may
have only an indirect effect on the financial statements. 

The auditor’s responsibility for detection of ille-
gal acts having a direct and material effect on
the financial statements 
The auditor must consider laws and regulations that are general-
ly recognized to have a direct and material effect on the financial
statements. However, the auditor should consider such laws and
regulations from the perspective of their known relation to audit
objectives derived from financial statement assertions rather
than from the perspective of legality, per se.

The auditor’s responsibility to detect and report misstatements
resulting from illegal acts having a direct and material effect on
the financial statements is the same as that for misstatements
caused by error or fraud and includes assessing the risk that an
illegal act may cause the financial statements to contain a mate-
rial misstatement. The auditor should design the audit to provide
reasonable assurance that such illegal acts will be detected. Care
should be exercised in planning, performing, and evaluating the
results of these procedures. The auditor’s planning and risk
assessment process should include consideration of the different
characteristics of illegal acts and of factors indicating increased
risk of illegal acts that have a direct and material effect on the
financial statements. 

The auditor’s responsibility for detection of 
illegal acts having an indirect effect on the
financial statements 
The auditor has no direct responsibility to detect and report mis-
statements resulting from illegal acts having an indirect effect on
the financial statements (hereafter referred to as “indirect effect
illegal acts”) as the auditor does not ordinarily have a sufficient
basis for recognizing possible violations of laws and regulations
that have only an indirect effect on the financial statements. The
auditor’s responsibility is limited to applying auditing procedures
to such acts that come to the auditor’s attention and being aware
that such acts may exist. However, if specific information comes
to the auditor’s attention regarding the existence of possible indi-
rect effect illegal acts, the auditor should apply audit procedures
to determine the potential effects of the possible indirect effect
illegal act on the financial statements.

Audit procedures in the absence of specific
information indicating the existence of possible
illegal acts
The auditor should perform the audit with an attitude of profes-
sional skepticism, remaining alert to conditions or events that
indicate illegal acts may have occurred. Procedures applied for
the purpose of forming an opinion on the financial statements
may bring possible illegal acts to the auditor’s attention.
Considerations as to whether an act is illegal, or of doubtful legal-
ity, are frequently outside the auditor’s expertise, therefore, the
auditor should consider consulting with legal counsel.
Additionally, laws and regulations can also vary considerably in
terms of their significance to the financial statements.

Possible illegal acts may come to the auditor’s attention as a
result of inquiries of management and others. The auditor is
required to make inquiries of management concerning the client’s
compliance with laws and regulations. The auditor should also
consider the need to obtain representations from the audit com-
mittee or others with equivalent authority and responsibility such
as the board of directors or the owner in an owner-managed busi-
ness, (hereinafter referred to as the “audit committee”) and the
chief legal officer that possible illegal acts brought to their atten-
tion have been communicated to the auditor.

Other inquiries may include, but are not limited to:
• Discussions with principal officers as part of the planning

process.
• Discussions with legal counsel and others as part of the eval-

uation of the adequacy of the accounting for, and the need for
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disclosure of, loss contingencies.
• Discussions with senior management as part of obtaining var-

ious written client representations.
• Inquiries of appropriate client personnel about whether the

IRS has requested any information concerning possible illegal
or improper payments as part of an IRS examination of tax
returns, and about the content and significance of the client’s
replies to the IRS.

• Other inquiries of, and discussions with, client personnel
regarding various matters during the course of performing
auditing procedures. Examples of specific information, which
might be obtained through the application of the audit proce-
dures and the evaluation of the results of those procedures, that
may raise a question concerning possible illegal acts are:
a) Unauthorized transactions, improperly recorded transac-

tions, or transactions not recorded in a complete or time-
ly manner in order to maintain accountability for assets.

b) Investigation by a governmental agency, an enforcement
proceeding, or payment of fines or penalties.

c) Violations of laws or regulations cited in reports of exam-
inations by regulatory agencies.

d) Large payments for unspecified services to consultants,
affiliates or employees.

e) Sales commissions or agents’ fees that appear excessive in
relation to those normally paid by the client or to the ser-
vices actually received.

f) Large payments in cash, purchases of bank cashier’s
checks in large amounts payable to bearer, transfers to
numbered bank accounts, or similar transactions.

g) Unexplained payments made to government officials or
employees.

h) Failure to file tax returns or pay government duties or sim-
ilar fees that are common to the entity’s industry or the
nature of its business.

In addition, the auditor should obtain representations in the man-
agement representation letter regarding:

1) The absence of any “violations or possible violations of
laws or regulations whose effects should be considered for
disclosure in the financial statements or as a basis for
recording a loss contingency” and

2) That the auditor has been informed of all possible illegal
acts brought to the attention of management.

Additionally, the reading of minutes of board of directors’ meet-
ings and of meetings of committees of the board of directors may
disclose information that may raise a question concerning possi-
ble illegal acts. For example, the minutes may contain informa-
tion regarding material transactions, foreign operations, legal
department reports, or indications of other discussions that may
cause the auditor to make further inquiries.

Prior to commencement of the audit, the auditor should consider
reaching an understanding with the audit committee as to the
communication expectations. Included in the understanding
should be the expected nature and extent of communications

about violations deemed immaterial either individually or in the
aggregate and those perpetrated by lower-level employees. 

Action on discovery of possible illegal acts
If, in the course of conducting an audit, the auditor detects or
becomes aware of information indicating that an illegal act has or
may have occurred, the auditor should perform the following:

1) Obtain an understanding of the nature of the matter and
the circumstances in which it has occurred, and sufficient
other information to make a preliminary assessment of the
matter and its possible effect on the financial statements. 

2) Obtain assurance that the audit committee or others with
equivalent authority and responsibility such as the board
of directors or the owner in an owner-managed busienss
(the “audit committee”) is adequately informed about pos-
sible illegal acts that come to the auditor’s attention.

3) Discuss the client investigation, if applicable, of the ille-
gal act with the appropriate level of senior management
and/or the audit committee.

4) Evaluate the conclusions reached by the client as a result
of the investigation, if applicable.

If the audit is of the financial statements of a smaller or less com-
plex, privately owned company that does not have an audit com-
mittee or the levels of management that would exist in a larger
organization, the auditor should exercise the appropriate level of
professional judgment in determining the extent of the audit pro-
cedures to be performed specifically, with respect to the commu-
nication that is required to the owner or owners and possibly to
the company’s legal counsel. In addition, if the owner is involved,
and the matter is significant, the auditor should also consider
withdrawing from the engagement.

If the audit is of the financial statements of a local government
that is overseen by a council or similar body, the auditor should
report the information to the chief executive officer or the leg-
islative body/board. If the chief executive officer is believed to be
a party to the potential illegal act, the auditor should report the act
directly to the legislative body/board.

Obtain an understanding regarding the illegal act
In obtaining an understanding of the nature of the matter and the
circumstances in which it has occurred, and sufficient other infor-
mation to make a preliminary assessment of the matter and its
possible effect on the financial statements, the auditor should
inquire of the client’s management at a level above those
involved, if possible, and consult with the client’s legal counsel or
other specialists, as necessary. Based on the information that the
auditor obtains about the possible illegal act, the auditor is
required to:

• Determine whether it is likely that an illegal act has occurred,
• If so, determine and consider the possible effect of the illegal

act on the client’s financial statements, and
• If the matter is other than clearly inconsequential, determine
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whether the audit committee has been informed of the situa-
tion and is taking appropriate action to investigate the matter.

Determine whether the audit committee has been informed
about the illegal act
The communications with the audit committee should describe the
act and the circumstances of its occurrence, as understood by the
auditor. In addition, the auditor should communicate the potential
effect on the financial statements and related disclosures. The com-
munication may be either oral or written. If the communication is
oral, the auditor should document the discussion.

Client investigation of the possible illegal act
When the audit committee is informed of possible illegal acts that
come to the auditor’s attention, an investigation into the matter
may be made by the audit committee. In certain circumstances,
the auditor may insist on an investigation in order to conclude on
the effect of the possible illegal act on the financial statements.

Oftentimes in conducting these investigations, the audit committee
may seek assistance from outside counsel and other experts such as
forensic accountants, if necessary. The auditor may consider
requesting that the audit committee keep the auditor apprised of the
progress of the investigation and to facilitate discussions concerning
the investigation between outside counsel and the auditor.

At the conclusion of the investigation, the auditor should consid-
er requesting that he or she attend the investigative team’s pre-
sentation to the audit committee and documenting the discussion.

After the audit committee has investigated the possible illegal act
and presented the scope of their procedures, their conclusions and
any remedial actions to the auditor, the auditor should evaluate
the conclusions and determine how they affect the audit of the
financial statements. The auditor should coordinate with the
appropriate level of senior management and/or the audit commit-
tee, based upon the facts and circumstances, to facilitate the audi-
tor’s consultation with the client’s outside legal counsel about the
legal ramifications of the possible illegal act, including, for exam-
ple, whether there is a penalty which might attach to the illegal
act and, if so, the amount, or whether the transaction(s) in ques-
tion has significance with respect to deductibility of stated
amounts for tax purposes and under “cost plus” contracts or other
similar situations that apply.

Based on these discussions and the results of the investigation, the
auditor should assess the need for additional audit procedures,
disclosures in the financial statements, communication of internal
control deficiencies, and/or modifications to the audit report.
Depending on the results of the investigation, the auditor may
also need to consider whether to withdraw from the engagement.

If the client fails to give the occurrence of an illegal act the appro-
priate level of consideration or fails to take the steps deemed war-
ranted, the auditor should consider the implications of the illegal
act in relation to his or her initial evaluations and reevaluate:

• Engagement risk.
• Reliance on management’s role in the functioning of internal

control.
• Reliance on management’s representations.
• Validity and propriety of other similar transactions.

Additionally, the auditor should consider whether any concerns
might be mitigated by the performance of additional substantive
audit procedures.

The auditor should be sure that the company’s board of directors
or audit committee is fully aware of the possible consequences of
the act and has formally approved the course of action to be fol-
lowed, when the circumstances so warrant.

Material illegal acts
The materiality of an illegal act cannot be appropriately assessed by
considering only the quantitative effects; the auditor must also con-
sider the qualitative effects of the illegal act. These effects may often
be found to overshadow the act’s immediate effect. Accounting and
disclosure ramifications of loss contingencies associated with illegal
acts should be considered in accordance with FASB Statement of
Standards No. 5, Accounting for Contingencies. The determination
of the significance of potential illegal acts will generally entail con-
sultation with the client’s legal counsel.

Immaterial illegal acts
The aggregate of all immaterial illegal acts should be evaluated in
relation to the materiality level for the financial statements as a
whole. The auditor should consider the effect of each individual
misstatement and consider recording an individual misstatement
that has a material effect on an individual account or group of
accounts, even though that individual misstatement may be offset
by other unadjusted misstatements. The auditor needs to also con-
sider the qualitative aspects of the illegal act such as how the ille-
gal act affects the auditor’s ability to rely on management repre-
sentations.

Disclosure of illegal acts to third parties
Disclosure of an illegal act to parties other than the client’s audit
committee is not ordinarily part of the auditor’s responsibility,
and such disclosure would normally be precluded by the auditor’s
ethical or legal obligation of confidentiality, unless the matter
affects his or her opinion on the financial statements. The auditor
should recognize, however, that a duty to notify parties outside
the client may exist. A duty to notify parties outside of the client
may include the following:
• To a successor auditor when the successor makes inquiries in

accordance with AU section 315, Communications Between
Predecessor and Successor Auditors. In accordance with AU
section 315, communications between predecessor and suc-
cessor auditors require the specific permission of the client.

• In response to a subpoena.
• To a funding agency or other specified agency in accordance

with requirements for the audits of entities that receive finan-
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cial assistance from a government agency. Government
Auditing Standards state that the client may be required by law
or regulation to report illegal acts to specified external parties
(for example, to a federal inspector general or a state attorney
general) and that if the client fails to report such acts, then the
auditor should report the illegal acts directly to the external
party specified in the law or regulation. Additionally, when an
illegal act involves assistance received directly or indirectly
from a government agency, auditors may have a duty to report
it directly if management fails to take appropriate steps to rem-
edy the illegal acts that the auditor reported to it. See Chapter
5 of Government Auditing Standards and the AICPA Audit
Guide Government Auditing Standards and Circular A-133
Audits for additional guidance.

Because potential conflicts with the auditor’s ethical and legal
obligations for confidentiality may be complex, the auditor may
wish to consult with his or her legal counsel before discussing
illegal acts with parties outside the client.

Reporting considerations
The auditor may be faced with various reporting issues as a
result of becoming aware of acts that he or she suspects may be
illegal. Depending upon the particular circumstances, the audi-
tor may consider modifying the auditor’s report. Such modifica-
tion may result from one or more of the following considera-
tions.

Scope limitation
Generally, the auditor should disclaim an opinion on the financial
statements when precluded by the client from applying all the
procedures considered necessary in the circumstances. In situa-
tions not involving a client-imposed scope restriction (e.g.
appointment of the auditor after the client’s physical inventory
has been taken) and depending upon the auditor’s assessment of
the importance of the omitted procedures, the auditor may con-
sider qualifying the opinion or disclaiming an opinion. In the lat-
ter case, the decision should reflect the auditor’s assessment of
the significance of the matter to the particular entity and the per-
vasiveness and magnitude of the potential direct and indirect
effects of the acts in question on the client’s financial statements
taken as a whole.

Departure from generally accepted accounting principles
When the auditor has been able to conduct the audit in accor-
dance with generally accepted auditing standards and concludes
an event or transaction has not been properly accounted for or dis-
closed in the financial statements, the auditor may qualify the
opinion or issue an adverse opinion depending upon the magni-
tude of the potential effects of the event or transaction. If the
departure from generally accepted accounting principles results
from inadequate disclosure, the auditor’s modified report should
provide the information omitted by the client.

Inability to determine materiality of an illegal act
In the event that the auditor is unable to conclude as to the mate-
riality of an illegal act, the auditor should modify his or her report
or disclaim an opinion to adequately reflect the uncertainty.

Client refusal to accept report
If the client refuses to accept a report that has been modified for
a client-imposed scope restriction or a departure from generally
accepted accounting principles, including inadequate disclosure,
the auditor should withdraw from the engagement. If a client
refuses to accept a report that has been modified for other rea-
sons, the auditor may have no alternative but to withdraw from
the engagement. In any case of withdrawal, the reasons for the
withdrawal should be indicated in writing to the audit committee.
Deciding whether there is a need to notify parties outside the
client’s organization of an illegal act is the responsibility of the
company’s management. However, as previously indicated, the
auditor may have a duty to notify parties outside the client.

Audits performed under Government Auditing Standards
Auditors performing audits under Government Auditing Standards
also must issue a report on internal control over financial reporting
and on compliance and other matters that reports on the scope and
results of testing of the auditee’s internal control over financial
reporting and compliance with laws, regulations, and provisions of
contracts or grant agreements. The AICPA Audit Guide,
Government Auditing Standards and Circular A-133 Audits pro-
vides additional guidance on the auditor’s responsibilities with
regard to this report.

Documentation
The audit documentation should include appropriate documenta-
tion with respect to:
• The required inquiries related to possible illegal acts and com-

pliance with laws and regulations.
• Company policies relative to the prevention of illegal acts, and

the use of directives and periodic representations concerning
compliance with laws and regulations.

• Circumstances identified that indicate the possible existence of
illegal acts and conclusions reached thereon, if applicable.

• The auditor’s assessment of the procedures performed by the
company to determine that the illegal act was properly
accounted for and disclosed, if applicable.

• Whether any uncorrected misstatements appear to represent
illegal acts, if applicable.

• Written representation from management concerning the absence
of violations or possible violations of laws and regulations.

• Discussions with management, the audit committee, and, if
applicable, the board of directors.

• Representations from the audit committee regarding satisfac-
tory completion of any investigations into possible illegal acts
undertaken at their direction and satisfactory resolution of the
matters identified in the investigation, if applicable. 


