Example of a Representation letter from Underwriters re auditor’s liability Ex Q

Underwriter Representation Letter

for Registration Statements

U N D E R W R I T E R   L E T T E R H E A D

[Date 200X]

Auditor
Attn Auditor


Ladies and Gentlemen,

This letter is written to you in connection with the comfort letter that [Auditor] at the request of the underwriter, will address to [Underwriter], on their own behalf (and as representatives of several underwriters) (the “underwriters) in connection with the offering by [Company Name] of its ordinary shares in (country) pursuant to (reference to law) (e.g. the law of 16 June 2006 on public offerings and the EU Commission Regulation No 809/2004 including related requirements and authoritative guidance issued by the relevant regulatory bodies in the EU) (the “Offering”).

We acknowledge and agree that:

Article 17 of the Law of 22 July 1953 as last amended by the Royal Decree of 21 April 2007 (“Law regarding the establishment of an Institute of Registered Auditors and the organisation of the public oversight on the auditing profession” (free translation), coordinated on 30 April 2007) does apply to mandates entrusted upon the auditors by law or by virtue of the law. We have discussed that pursuant to the Circulars D.015/06 and D.016/06 – notably section 2.3. – of the Instituut van de Bedrijfsrevisoren / Institut des Réviseurs d’Entreprises, the issuing by the auditor of a comfort letter within the framework of an initial public offering of shares takes place as a natural extension of the auditor’s function. As a consequence thereof, the total aggregate liability of [Auditor] in connection with the engagement is to be limited as determined in article 17 of the Law of 22 July 1953. For the avoidance of doubt, any limitation of liability does not apply to any acts, omissions, or representations which are in any case criminal, dishonest, fraudulent, or intended to cause harm on the part of [Auditor], its partners or its employees, nor to any liability which [Auditor], its partners or its employees by law cannot exclude.

This letter is solely for [Auditor] in connection with the above transaction and it is not to be used, circulated, quoted or otherwise referred to in whole or in part for any other purpose.

Very truly yours,


(Signature)





[Name Underwriter], represented by (name of legal representative) [Date, 20XX] (on their own behalf and as representatives of the several underwriters)

