Example of an Engagement letter
AUDITOR LETTERHEAD 
[Date, 20XX]
[Company Name]

Dear Sirs,

We are writing to you in connection with the comfort letter that you have requested us as auditors of [Company Name] to issue to [Underwriter Name(s)] on their own named in the prospectus dated [Date, 200X] prepared in connection with the offering of shares by your Company. 

Please find hereafter the terms and conditions in accordance with which we will carry out specified procedures on the prospectus to be in a position to issue this Comfort Letter. 

This engagement will be carried out in accordance with the guidelines issued by the IBR-IRE – Guidelines for the Issuance of Comfort Letters.
The specific procedures, which primarily consist of agreed-upon procedures, which we would expect to perform are described in the attached draft Comfort letter and such procedures reflect those procedures which we understand [Underwriter Name(s)] expects us to perform at your request unless you inform us otherwise. Such procedures include reading of the 20XX minutes of Shareholders’ meetings and Board of directors’ meetings, inquiring of officials of the Company who are responsible for accounting and financial matters about subsequent changes of identified financial statements subsequent to December 31, 20XX and comparing accounting and financial data included in the prospectus with the corresponding accounting and financial data as included in audited financial statements, unaudited interim financial statements, accounting records or analyses prepared by the Company from its accounting records. We would like to point out that our procedures are not designed to and are not likely to reveal fraud, embezzlement or other illegal acts. Therefore, the procedures performed do not provide any assurance that even materially false information will be identified and any illegal acts or other irregularities will necessarily be disclosed. 

The text of the final Comfort letter itself will depend, of course, upon the results of the procedures, which we would not expect to complete until shortly before the letter is given and in no event before the cut-off date indicated included in the comfort letter. No reliance should be placed on any drafts of the Comfort Letter, oral reports or representations, which may be provided by us. Any such drafts, oral reports or representations are not authoritative; their sole purpose is to agree on the procedures to be performed and the information to be examined and will not constitute our definitive opinion(s) and conclusion(s). 

Responsibility for the prospectus and specifically the relevance of the information provided therein lies with the management of [Company Name]. By issuing the Comfort Letter and performing the procedures in connection therewith, we assume no responsibility, in whole or in part, for the content of the prospectus. According to respective capital market regulations, the parties responsible for the contents of the prospectus may be liable to Investors on the basis of a prospectus containing incorrect or incomplete information. With respect to this responsibility it is strongly recommended to seek sufficient legal counsel in connection with the preparation of the prospectus. We will not provide any such advice or counsel. In addition we assume no responsibility for the level of disclosure in the prospectus and whether or not it complies with the applicable legal and capital market requirements. We would like to point out that the parties responsible for the prospectus have to determine the procedures necessary to ensure the completeness and accuracy of the information contained in the prospectus. By issuing the Comfort Letter we will make no representation and assume no responsibility regarding the sufficiency of the procedures for your or the other addressees’ purposes and we will indicate so in the Comfort Letter. 

Our assignment does not cover updating the Comfort Letter that will be issued in order to report on facts and circumstances subsequent to its cut off date. 

As part of the procedures carried out for purpose of issuing our comfort letter, we will request from [Company Name] and the [Underwriters] a representation letter as of the cut-off date of our Comfort Letter updating the various representations previously made to us as part of our audit of [Company Name] consolidated financial statements as of and for the year ended 31 December 20XX and other specific representations relating to agreed-upon procedures performed relating to subsequent changes of specific items of the financial statements as described in the attached draft Comfort Letter. A draft of this representation letter is attached as an appendix to this engagement letter. 

In connection with the prospectus and the Comfort Letter, we may communicate with investment banks, consultants and advisors employed by you and other parties such as stock exchanges and release information concerning the Company to them. Should the aforementioned parties request such information from us, we may notify this party that we act solely on your behalf, for which we may request written confirmation, and that, notwithstanding the Comfort Letter, we assume no responsibility with regard to them for the information disclosed to them. 

Our Comfort Letter is solely for the information of the [Company Name] as being responsible for the content of the prospectus and for the information of the [Underwriter Name(s)] as being responsible in conducting and documenting their investigation of the affairs of the [Company Name] 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 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 Transaction Agreement or in any list of closing documents pertaining to the offering of the securities covered by the prospectus. 

This engagement letter and our Comfort Letter shall be governed by, and construed in accordance with the general terms and conditions of the IBR-IRE and our own general terms and conditions included in appendix and which form an integral part of this engagement letter. 

The fees relating to the procedures performed to issue the requested Comfort Letter will be billed to [Company Name] based on time spent, the level of responsibility and professional qualification of the professionals involved. This engagement is based upon the full and active cooperation of [Company Name] in performing our work. 

We would be grateful if you would confirm in writing your agreement on the terms of our engagement as described above. We remain at your disposal to provide you with any further information that you may require.

Yours faithfully, 

Auditor

[Company Name] 
I have read and understood the terms and conditions of this engagement letter and attachments and I agree to and accept them for and on behalf of [Company Name], by whom I am duly authorized: 

Signature 

[Name]

[Title]

[Date] 

[Underwriter Name(s)]
I have read and understood the terms and conditions of this letter and attachments and I agree to and accept them for [Underwriter Name(s)] on their own behalf and as representative of the several Managers named in the prospectus, by whom I am duly authorised: 

On behalf of [Underwriter Name(s)] on their own behalf and as representative of the several Managers named in the prospectus 

Signature 

[Name]

[Title]

[Date]

Attachments: 
draft of comfort letter 

draft of [Company Name] representation letter

terms of business

