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This practice note provides a comprehensive overview of key
considerations for legal counsel involved in reviewing and
negotiating comfort letters in securities offerings. It explains
the role of comfort letters in supporting underwriters’
due diligence defenses under U.S. securities laws and
emphasizes the importance of understanding applicable
auditing standards, particularly AS 6101. The text outlines
the procedural and logistical aspects of coordinating with
auditors, including the timing of comfort letter delivery, the
135-day rule, and the necessity of SAS 72 representation
letters in certain offerings. It also discusses the varying
levels of assurance auditors can provide based on the type
and timing of financial information, from audited annual
statements to unaudited interim and internal monthly data.
The document highlights the importance of proper ‘circle-
up” practices, the limitations of tick-and-tie comfort, and
the challenges of obtaining comfort on pro forma financials
and for foreign private issuers. It concludes by encouraging
proactive planning, alternative diligence strategies, and
documentation to mitigate risks when full auditor comfort
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