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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 have been no:

a. Instances of fraud involving management or employees who have significant roles in internal control.

b. Instances of fraud involving others that could have a material effect on the financial statements.
c. Communications from regulatory agencies concerning noncompliance with, or deficiencies in, financial reporting practices.

d. 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.
4. 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 Statement of Financial Accounting Standards (SFAS) No. 5, Accounting for Contingencies.
b. Material liabilities or gain or loss contingencies that are required to be accrued or disclosed by SFAS No. 5.
c. Material transactions that have not been properly recorded in the accounting records underlying the financial statements.
d. 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.

5. 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. 

6. The Partnership has no plans or intentions that may materially affect the carrying value or classification of assets and liabilities.

7. 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.
8. 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.
9. Management has identified all significant estimates used in the preparation of the financial statements.

10. 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, and guarantees.
b. Guarantees, whether written or oral, under which the Partnership is contingently liable.

c. Significant estimates and material concentrations known to management that are to be disclosed in accordance with the AICPA’s Statement of Position (SOP) 94-6, Disclosure of Certain Significant Risks and Uncertainties.
d. Significant common ownership or management control relationships requiring disclosure.

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

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

11. Provision, when material, has been made for:
a. Accounts receivable for which collection is doubtful.

b. Environmental remediation liabilities in accordance with SFAS No. 5 and SOP 96-1, Environmental Remediation Liabilities.

12. It is the Partnerships intent to hold (the apartment complexes) as a long-term investment. Further, based on current projected cash flows, the Partnership believes that the amounts recorded as long-lived assets related to the property are recoverable from future cash flows from the property (including the low income housing tax credits and an estimated future sales price) within a reasonable period of time and are recorded in accordance with SFAS No. 121, Accounting for the Impairment of Long-Lived Assets and for Long-Lived Assets to Be Disposed Of.

13. The General Partner has the intent and ability to fund all guarantees for which it is responsible.

14. The operations of the Partnership are in accordance with Section 42 of the Internal Revenue Code.

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

16. 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.

17. 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.
Further, we confirm that we are responsible for the fair presentation in the financial statements of financial position, results of operations, and cash flows in conformity with accounting principles generally accepted in the United States of America.

Very truly yours,

Sample Project Partnership
Name

Name

Chief Executive Officer

Chief Financial Officer
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