Example of a Bring Down Letter

[Place, Date, 20XX]
Underwriter.

As lead manager and as representative of the 

Underwriters (the “Underwriters”) named in the

prospectus referred to below

Attn. Underwriter
Ladies and Gentlemen,

We refer to our letter of Date, 20XX, relating to the prospectus (no. XXXXX-XXXXX) filed by Company NV (“Company”) on Date, 20XX. We reaffirm as of the date hereof (and as though made on the date hereof) all statements made in that letter except that, for the purposes of this letter:

a.
The prospectus to which this letter relates is as amended on Date, 20XX.

b.
The reading of minutes described in paragraph 4 of that letter has been carried out through Date, 20XX. (“New Cut-off Date”).

c.
The procedures and inquiries covered in paragraph 5 of that letter were carried out to Date, 20XX (“New Cut-off Date”); our work did not extend to the period from Date, 200X to Date, 200X, inclusive.

d.
The period covered in paragraph 5 of that letter is changed to the period from Date, 20XX, to Date, 20XX, officials of the company having advised us that no such financial statements as of any date or for any period subsequent to Date, 20XX, were available.

This letter is solely for the information of the addressees and to assist the underwriters in conducting and documenting their investigation of the affairs of the company in connection with the offering of the securities covered by the prospectus, and it is not to be used, circulated, quoted, or otherwise referred to within or without the underwriting group for any other purpose, including but not limited to the registration, purchase, or sale of securities, nor is it to be filed with or referred to in whole or in part in the prospectus or any other document, except that reference may be made to it in the underwriting agreement or in any list of closing documents pertaining to the offering of the securities covered by the prospectus, in connection with or resulting from the Offering and/or the prospectus.

Our work did not extend to the period from the New Cut-off Date to the date of this letter.

This letter shall be exclusively governed by Belgian law with the exception of the international law of conflicts. The courts of [City] shall have exclusive jurisdiction for any disputes arising in connection with the subject of this letter.

Sincerely yours,

[Signature]

Auditor
