Example of a Representation Letter

Client Representation Letter

for Registration Statements

C L I E N T   L E T T E R H E A D

[Date 20XX]

Auditor
Attn Auditor


Ladies and Gentlemen,

This letter is written to you in connection with the prospectus dated XXXXXXX 20XX, filed by [Company Name].

In that connection we advise you that since December 31, 20XX, the date of the audited financial statements and the notes thereto included in the above prospectus, there were, with respect to [Company Name] and subsidiaries:

(a)
No significant changes affecting the December 31, 20XX financial statements and notes thereto incorporated by reference in the above prospectus;

(b)
No occurrences or discoveries that make any part of the textual material or financial statements and notes thereto inaccurate or misleading;

(c)
No unusual developments having a material effect on the financial or operating position of the Company;

(d)
No changes in the Company’s business activities or accounting policies related to significant revenue and other accounting transactions, the composition or practices of the audit committee, or the composition or practices of the Company’s internal audit department;

(e)
No instances identified of material fraud or any other fraud that, although not material, involves senior management or management or other employees who have a significant role in the Company’s internal control over financial reporting;

No changes in internal control over financial reporting or other factors that might significantly affect internal control over financial reporting, including any corrective actions taken by management with regard to significant deficiencies and material weaknesses; and

(f) No deficiencies identified in the design or operating effectiveness of the Company’s internal control over financial reporting that were not previously disclosed to you.

We further advise you that:

(1)
All financial and operating data (including euro amounts, percentages, and number of employees) included in the prospectus are fairly stated.

(2)
There were no consolidated financial statements as of any date or for any period subsequent to December 31, 20XX.

(3)
(i) at [Date, 20XX] there was no change in the capital stock or long-term debt of the Company and consolidated subsidiaries or no decrease in consolidated net assets or net current assets as compared with amounts shown on the December 31, 20XX audited consolidated balance sheet included in the prospectus; or (ii) for the period from December 31, 20XX to [Date, 20XX] there were no decreases, as compared with the corresponding period in the preceding year, in consolidated total revenues or net income, (except as follows:)

 (4)
We have submitted to your representative minutes covering meetings of shareholders, directors, or committees of directors that were held from December 31, 20XX-1 to the date of this letter, or summaries of actions of recent meetings for which minutes have not yet been prepared.  These minutes constitute a full and complete record of all such meetings held during the period from December 31, 200X-1 to [Date, 20XX].

Should anything come to our attention that in our judgment materially affects the financial statements included in the prospectus, we shall notify you promptly.

Very truly yours,


(Signature)





[Name], Chief Executive Officer
[Date, 20XX]


(Signature)





[Name], Chief Financial Officer
[Date, 20XX]

ISSUER LETTERHEAD

Auditor

Dear Sirs,

In connection with (a) the Issuer’s prospectus dated Month Day, XXXX prepared in connection with the offering of Description of the operation, (b) the comfort letter we have requested you to deliver to Underwriter on their own behalf and as representative of the several Managers named in the prospectus pursuant to your engagement letter dated Engagement letter date and (c) in connection with your audit of the consolidated financial statements of Issuer for the years ended 31 December N, N-1 and N-2 that are included (or incorporated by reference) in the prospectus, the representations made to you in our letter[s] of [date(s) of audit representation letter(s)] remain current [except for]:

[Describe any changes]

Certain representations in this letter are described as being limited to matters that are material. Items are considered material, regardless of size, if they involve an omission or misstatement of accounting information that, in the light of surrounding circumstances, makes it probable that the judgment of a reasonable person relying on the information would be changed or influenced by the omission or misstatement.

In addition to the foregoing, we also confirm, to the best of our knowledge and belief, the following representations made to you in connection with your post-report review procedures.

General

We have responded fully to all inquiries made to us by you during your review.

We have no plans or intentions that may materially affect the carrying value or classification of assets and liabilities.

Unaudited Financial Information

We recognize that, as members of management of the Company, we are responsible for the fair presentation of its unaudited consolidated financial statements for the [period of interim financial statements] made available to you [and of the unaudited consolidated financial statements for the (period of interim financial statements) included (or incorporated by reference) in the (appropriate filing)]. Such financial statements were prepared from the books and records of Issuer in conformity with IFRS applied on the same basis as that used for the audited consolidated financial statements of Issuer as of and for the year ended [balance sheet date], and reflect all adjustments necessary for a fair presentation of the consolidated financial statements. All material transactions have been properly recorded in the accounting records underlying these financial statements. No consolidated financial statements are available for any period subsequent to [end of period for which interim financial statements are available].

Internal Control

There have been no significant changes in internal control or the manner in which transactions are recorded, classified, and summarized in the preparation of interim financial information from the internal control and accounting systems in effect during the preceding fiscal year.

Minutes

The dates of meetings of shareholders, directors, committees of directors and important management committees [from the beginning of the period covered by the financial statements to the date of the letter] are as follows:

[List of meetings and dates:]

We have made available to you the minutes of these meetings [or summaries of actions at recent meetings for which minutes have not yet been prepared] and such minutes or summaries are complete and authentic records or summaries of such meetings.

Contracts

We have made available to you all significant contracts and agreements. We have complied with all aspects of the contractual agreements that would have a material effect on the financial statements in the event of non-compliance.

Financial Statement Representations

[The following representation is an example of one that we obtain from the client in connection with the issuance of a typical comfort letter in which we have been provided information on increases and decreases in certain financial statement items covering the period since the last financial statements included in the registration statement. Client representations also may be appropriate for other areas on which we are providing comfort based upon inquiries or reading the minutes.]

At cut-off date, there were no change in the share capital, no increase [in excess of euros … millions] in long-term debt and no decrease [in excess of euros … millions] in shareholders’ equity of the Issuer as compared with amounts shown in the March 31, XXN+1 unaudited consolidated balance sheet and for the period from April 1, XXN+1 to the cut-off date, there were no decreases, as compared with the corresponding period in the preceding year, [in excess of euros … millions] in consolidated [revenue] and [in excess of euros … millions] in [profit].

No events or transactions have occurred since the date[s] of our previous letter[s] or are pending [other than those reflected or disclosed in the filing] that would have a material effect on the audited financial statements [and the unaudited interim financial information] included [or incorporated by reference] in the [appropriate filing] or that are of such significance in relation to the Company’s affairs to require mention in a note to the audited financial statements [or the unaudited interim financial information] in order to make them not misleading regarding the financial position, results of operations, or cash flows of the Company.

Yours faithfully

Issuer

Legal representative

