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Date

SAMPLE ACCOUNTING FIRM

Ladies and Gentlemen:

We are providing this letter in connection with your audits of the balance sheets of Sample Project Partnership (the “Partnership”), as of December 31, XXXX and XXXX, and the related statements of operations, partners’ equity, and cash flows for the years then ended, for the purpose of expressing an opinion as to whether these financial statements present fairly, in all material respects, the financial position of the Partnership, and the results of its operations, and its cash flows in conformity with accounting principles generally accepted in the United States of America.

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.

We confirm, to the best of our knowledge and belief, the following representations made to you during your audits:

1. The financial statements referred to above are fairly presented in conformity with accounting principles generally accepted in the United States of America.

2. We have made available to you:

a. All financial records and related data.

b. All agreements or amendments to agreements, which would have a material impact on the financial statements.
3. There are no:

a. Unasserted claims or assessments that our lawyer has advised us are probable of assertion and must be disclosed in accordance with Financial Accounting Standards Board (FASB) Accounting Standards Codification (ASC) 450, Contingencies.
b. Material liabilities or gain or loss contingencies that are required to be accrued or disclosed by FASB ASC 450, Contingencies.
c. Violations or possible violations of laws or regulations, the effects of which should be considered for disclosure in the financial statements or as a basis for recording a loss contingency.
d. Material transactions that have not been properly recorded in the accounting records underlying the financial statements.
e. Events that have occurred subsequent to the balance sheet date and through the date of this letter that would require adjustment to or disclosure in the financial statements.

4. We believe that the effects of the uncorrected financial statement misstatements summarized in the accompanying schedule are immaterial, both individually and in the aggregate, to the financial statements taken as a whole. 

5. We acknowledge our responsibility for the design and implementation of programs and controls to prevent, deter, and detect fraud. We understand that the term “fraud” includes misstatements arising from fraudulent financial reporting and misstatements arising from misappropriation of assets. 
6. We have no knowledge of any fraud or suspected fraud affecting the Partnership involving:

a. Management

b. Employees who have significant roles in internal control over financial reporting.

c.  Others where the fraud could have a material effect on the financial statements

7. We have no knowledge of any allegations of fraud or suspected fraud affecting the Partnership received in communications from employees, former employees, analysts, regulators, short sellers, or others.

8. We have disclosed to you all deficiencies in the design or operation of internal control over financial reporting of which we are aware, which could adversely affect the Company’s ability to initiate, authorize, record, process, or report financial data.  We have separately disclosed to you all such deficiencies that we believe to be significant deficiencies or material weaknesses in internal control over financial reporting, as those terms are defined in Statement on Auditing Standards No. 115, Communicating Internal Control Related Matters Identified in an Audit.  

9. Debt securities that have been classified as held-to-maturity have been so classified due to our intent and ability to hold such securities to maturity.  All other debt securities have been classified as available-for-sale or trading.  We have accounted for other-than-temporary impairment losses on debt securities classified as available-for-sale and held-to-maturity in accordance with FASB ASC 320, Investments--Debt and Equity Securities. Accordingly, if we intend to sell the debt security (i.e., we have decided to sell the security) or if it is more likely than not that we will be required to sell the debt security before recovery of its amortized cost basis less any current-period credit loss, we have recognized an “other-than-temporary” impairment loss in earnings for the entire difference between the debt security’s amortized cost basis and its fair value at the balance sheet date. For all other debt securities that are other-than-temporarily impaired at the balance sheet date, we have recognized the impairment representing a credit loss in earnings and the impairment related to non-credit factors in other comprehensive income.

10. We have recorded and disclosed in the financial statements all declines in fair values of investments that are considered to be other-than-temporary in accordance with FASB ASC 320, Investments--Debt and Equity Securities and FASB ASC 323, Investments—Equity Method and Joint Ventures.
11. The Partnership has no plans or intentions that may materially affect the carrying value or classification of assets and liabilities.

12. The Partnership has satisfactory title to all owned assets, and there are no liens or encumbrances on such assets nor has any asset been pledged as collateral except as disclosed in the financial statements or footnotes to the financial statements.
13. The Partnership has complied with all aspects of contractual agreements that would have a material effect on the financial statements in the event of noncompliance including debt covenants.
14. Management has identified all significant estimates used in the preparation of the financial statements.

15. We believe that all material expenditures that have been deferred to future periods will be recoverable.

16. The following have been properly recorded or disclosed in the financial statements:

a. Related party transactions and related amounts receivable or payable, including sales, purchases, loans, transfers, leasing arrangements, ongoing contractual commitments, and guarantees.
b. Guarantees, whether written or oral, under which the Partnership is contingently liable, including guarantee contracts and indemnification agreements pursuant to FASB ASC 460, Guarantees.
c. Significant estimates and material concentrations known to management that are to be disclosed in accordance with FASB ASC 275, Risks and Uncertainties.

d. Variable interest entities, and significant variable interests in variable interest entities in which the Partnership is not deemed the primary beneficiary, pursuant to FASB ASC 810, Consolidation.

e. Significant common ownership or management control relationships requiring disclosure.

f. Arrangements with financial institutions involving compensating balances or other arrangements involving restrictions on cash balances and lines of credit or similar arrangements.

g. Agreements to repurchase assets previously sold, including sales with recourse.

h. Changes in accounting principle affecting consistency.
17. Provision, when material, has been made for:
a. Accounts receivable for which collection is doubtful.

b. Any material loss that is probable from environmental remediation liabilities associated with the project. Any such estimate included is reasonable based on the available information and that the liabilities and related loss contingencies and the expected outcome of uncertainties have been adequately disclosed in the Partnership financial statements.
18. We are responsible for making the fair value measurements and disclosures included in the financial statements in accordance with FASB ASC 820, Fair Value Measurement and Disclosures, including determining the fair value of assets and liabilities for which there has been a significant decrease in the volume and level of activity in relation to the normal market activity for those assets or liabilities (or similar assets or liabilities) or for which transactions are deemed not orderly. As part of fulfilling this responsibility, we have established an accounting and financial reporting process for determining the fair value measurements and disclosures, in accordance with the fair value techniques included in FASB ASC 820, considered the appropriateness of valuation techniques, adequately supported any significant assumptions used, and ensured that the presentation and disclosure of the fair value measurements are in accordance with U.S. generally accepted accounting principles including the disclosure requirements of FASB ASC 820.  We believe the assumptions and techniques used by us, including those used by specialists engaged by us, are in accordance with the definition of fair value in FASB ASC 820 and the disclosures adequately describe the level of the inputs used in the fair value measurement, in accordance with the fair value hierarchy in FASB ASC 820.
19. The Company has accounted for its derivatives and hedging activities in accordance with FASB ASC 815, Derivatives and Hedging, including the requirement for contemporaneous documentation of the hedging relationship and the Company’s risk management objective and strategy for entering into the hedge as well as initial and periodic effectiveness assessments.  Further, the Company has disclosed all material information about its derivative and hedging arrangements in accordance with FASB ASC 815.

20. The Partnership has appropriately grouped long-lived assets together for purposes of assessing impairment in accordance with FASB ASC 360, Property, Plant, and Equipment. Long-lived assets, including amortizable intangible assets, have been reviewed for impairment whenever changes in circumstances have indicated that the carrying amount of the assets might not be recoverable. Provision has been made for any material adjustment to long-lived assets including amortizable intangible assets.

21. Uncertain tax positions have been accounted for in accordance with the provisions of FASB ASC 740, Income Taxes.

22. Allocations of individual partner interest are in accordance with the respective partnership agreement.

23. The General Partner has the intent and ability to fund all guarantees for which it is responsible.
24. The operations of the Partnership are in accordance with Section 42 of the Internal Revenue Code.

25. The Partnership has not incurred a Tax Credit Shortfall, as defined in the Partnership Agreement.

26. The replacement reserves, as described in the footnotes to the financial statements, have been established and maintained in amounts considered by the partners of the Partnership to be in accordance with the Partnership Agreement and the loan agreements.

27. Based upon current estimates of the upcoming year’s results of operations and cash flows, the Partnership believes that cash flow from operations will be sufficient to meet the Partnership’s cash flow requirements for the upcoming year.

28. The financial statements disclose all of the significant conditions, events, and plans relevant to Partnership’s ability to continue as a going concern.
Very truly yours,

Sample Project Partnership
Name

Name

Chief Executive Officer

Chief Financial Officer
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