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Health Professions Council 
Council Meeting – 31 May 2007 

 
ENGAGEMENT LETTER – BAKER TILLY 

 
Executive Summary and Recommendations 
 
Introduction 
 
At its meeting on 14 December 2007 Council agreed to the reappointment of Baker Tilly as 
HPC’s external auditors.   
 
The attached is the engagement letter for the 2007 which Baker Tilly has provided to HPC. 
 
 
Decision 
 
The Council is requested to note the document.  No decision is required.   
 
 
Background information 
 
See minutes Council meeting 14 December 2006 – minute 46.06/254 
 
 
Resource implications 
 
None 
 
Financial implications 
 
None 
 
Appendices 
 
None 
 
Date of paper 
 
21 May 2007 
 
 



1 8 m 200? 
BAKE R Tl LLY 

Our ref: DB/MH/246524/ce/2007/L05 

Marc Se;ilc Esq 

Health Professions Council 

Park House 

184 Kcnnington Park Road 

London 

SE11 4BU 

2 Moomnburj Slreel 

]j indrin 

WClIi 3ST 

Tel' -mi illi:u-413 

Fax: +ii tOJ20 7413 

I)X lihii London Chancery Lane 

www.bakertilly. co.uk 

;7 April 2007 

Dear Mare. 

Engagement Letters 

Following our telephone conversation, I have pleasure in enclosing our standard audit 

engagement letters relating to the audit of IIPC for the year ended 31 March 2007. 

1 would be grateful if you could table the engagement letters at your next meeting and 

arrange for one of the copies to be signed and returned to me for my records. 

If you have any queries with regards to the above please do of course let me know. 

Best wishes 

Yours sincerely 

David Blacher 

Baker Tilly UK Audit LLP 
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TERMS AND CONDITIONS 

OF BUSINESS 

DEFINITIONS 

'■Baker Tilly" or "the LLr" or "We" or 

derivatives: The United Kingdom LLP to which 

this Engagement Letter applies, as identified in the 

Engagement Letter. 

"Baker Tilly Entities": Baker Tilly UK Holdings 

Limited and persons, bodies corporate or 

partnerships controlled (directly or indirectly) by it. 

"Baker Tilly Parlies": Baker Tilly Entities and all 

other independent member firms of die Baker Tilly 

International organisation and in each case their 

affiliates, partners, principals, members, owners, 

directors, staff and agents, and any successor or 

assignee.. 

"Client Party" or "you" or derivatives: The 

addressees of the Engagement Later, related 

reports and comfort letters. 

"Engagement Letter": The letter that incorporates 

the Terms and Conditions of Business and the 

Terms and Conditions of Business. 

"Prospectus": Any Listing Particulars, Offer 

Document, Prospectus, Circular and Admission 

Document or any other relevant formal document 

as defined within the Engagement Letter. 

"Services": The services delivered to the Client 

Party by Baker Tilly and which are the subject of 

the Engagement Letter. 

"Transaction": The actual or proposed transaction 

or matter in connection with which the Services arc 

to be provided. 

An English limited liability partnership is a body 

corporate which has "members" and not "partners". 

Baker Tilly has nevertheless decided to retain the 

traditional tills: of "partner". Therefore, when we 

refer in the Engagement Letter or otherwise in the 

course of your dealings with us to an individual 

being a "partner", that title means the individual is 

a member of the LLP or one of the other Baker 

Tilly Entities. 

1 Engagement terms 

l.l All work by the LLP for the Client Party 

will be in accordance with the Engagement 

Letter, of which the Terms and Conditions 

of Business form an integral part, or any 

subsequent written variation agreed by an 

authorised representative of the LLP and the 

Client Party. You or we may terminate the 

engagement at any time without penally. If 

the work is terminated, by you or by us, 

before the work is completed, the LI.P shall 

be entitled to its fees accrued until the date 

the engagement is terminated. Notice of 

termination must be given in writing. 

1.2 The Engagement Letter forms the whole 

agreement between us in relation to the 

subject matter hereof In addition you 

warrant that in entering into the Engagement 

Letter you have not relied on any 

representation made by us except for any 

such representation that is expressly set out 

in the Engagement Letter. 

13 The Engagement Letter replaces and 

supersedes any previous proposal. 

discussion, correspondence or agreement 

between us in relation to the Services. 

1.4 Amendment to the Terms and Conditions of 

Business may be made only by specific 

reference to the relevant clause in the Terms 

and Conditions of Business. In the event of 

a conflict between the Terms and Conditions 

of Business and the letter incorporating the 

Terms and Conditions of Business, the letter 

will prevail. 

[.3 The obligations of each addressee of the 

Engagement Letter under the Terms and 

Conditions of Business are several such that 

no one addressee has any liability or 

responsibility for the actions or defaults of 

another. 

2 

2.1 

11 

Changes in scope 

The scope of our work will be limited to the 

matters set out in the Engagement Letter. 

However, this does not preclude us from 

considering changes to the scope of our 

work as the assignment proceeds. 

Should you require any additional services, 

we will be pleased to discuss any request 

with you. We would note, however, that we 

arc under no obligation to provide such 

additional services. 

2.3 The terms of the Engagement Letter will 

apply to any Services whether such Services 

were performed or provided before or after 

the signing of the Engagement Letter. The 

Engagement Letter will remain in place and 

fully effective until varied or replaced by 

written agreement between us. 

2.4 Any agreement to provide additional 

services will include the payment of 
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reasonable additional fees and ;i reasonable 

additional period to provide such services. 

2.5 Prior to accepting or imposing any 

contractual trams that would commit you to 

providing or obtaining ;iny report from us. 

please discuss the matter with us first. 

Following such discussion, we will advise 

you whether or not we would undertake any 

additional services and, if so, the terms on 

which such work would be undertaken. 

3 Investment business 

3.1 We may. in the course of professional 

services set out in the Engagement Letter, 

assist you with regard to exempt regulated 

activities that are incidental to the oilier 

professional services. 

3.2 If, during the provision of the Services, you 

need advice on investments, we may have to 

refer you to someone who is authorised and 

regulated by the Financial Services 

Authority ("FSA"), as we are not. We are 

able, in certain circumstances, to offer a 

limited range of investment services because 

we are a member firm of the Institute of 

Chartered Accountants in England and 

Wales. We can provide diese investment 

services if they are an incidental part of the 

professional services we have been engaged 

to provide. 

3.3 In the unlikely event thai we cannot meet 

our liabilities lo you, you may be able to 

claim compensation under the Chartered 

. Accountants' Compensation Scheme. 

4 Fees ;imi expenses 

4.1 Unless otherwise specifically agreed in the 

Engagement Letter, our fees will be based 

on hourly rales [hat lake account of the level 

of partners and staff assigned to the 

engagement. 

4.2 Expenses incurred, including travel and 

subsistence, and goods and services 

purchased on the Client Party's behalf, are 

re-charged to you. 

4.3 It is Baker Tilly's policy to agree a specific 

billing schedule with each Client Party bin 

in the absence of such agreement, the 

following shall apply: 

a) in relation to mosl non-recurring work 

(e.g. audit and corporate finance work) 

we will bill 50% of the expected fee on 

commencement of work, 25% of the 

expected fee when the field work is 

completed and bill tlie balance of our 

fee (including disbursements and extra 

charges) on completion of the Services; 

b) where other non-recurring work (e.g. 

company tax "health cheeks" and other 

corporate tax planning advice) is 

undertaken, it is billed when the Service 

has been provided: 

c) when dealing with recurring work, such 

as personal and corporation lax 

computations, bills are rendered on 

completion of the compulations and/or 

tax return. A further bill is rendered for 

any additional costs arising from 

correspondence following submission 

of those documents to me Inland 

Revenue; and 

d) where continuous work is undertaken 

(e.g. advisory services, preparation of 

VAT returns and accountancy work), 

fees will be rendered monthly or 

quarterly depending upon the extent of 

the work undertaken. Fees will 

normally be billed when (he value of Ihe 

work performed since the last bill 

exceeds £250. 

4.4 All fees and expenses will be subject to VAT 

(or exempl from VAT) in accordance with 

VAT regulations and guidance. 

4.5 Time for payment of fees and expenses shall 

be of the essence, and you agree to pay 

promptly all sums due under the 

Engagement Letter. A VAT invoice will be 

issued on receipt of payment. 

4.6 We may charge interest on any outstanding 

balances at the rate prescribed from time to 

lime in accordance with Section 6 of the 

Late Payment of Commercial Debts 

(Interest) Acl 1998. 

4.7 Fee estimates given by us are given in good 

faith bul will not be contractually binding. 

4.8 We may offer facilities for standing order 

payments based on agreed estimates for 

future annual fees. As an alternative to the 

schedule of payments relating lo fieldwork 

we also accept monthly or quarterly standing 

orders against our estimated annual fee. In 

these cases an annual adjustment is made to 

deal with extra work and disbursements. 

5 Limitation of liability 

5.1 You agree that the following provisions will 

govern the extent of Baker Tilly's liability 

for loss or damage you may suffer arising 

out of this engagement. 

5.2 Baker Tilly's liability will be limited to thai 

proportion of loss and damage which is just 

and equitable having regard to the extent of 

Ihe Client Party's own responsibility and 

[hat of any other party who may also be 

liable to the Client Parly in respect of it. 
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5.3 Baker Tilly's aggregate liability in respect of 

all claims by all addressees of the 

Engagement Letter shall be limited to the 

amount specified in the Engagement Letter 

or. if no amount is specified there, to 

£ I million if the Transaction value is equal 

to or less than £1 million, and otherwise to 

£1 million plus one third of the excess of the 

Transaction value over £1 million up to a 

maximum total limit of aggregate liability of 

£25 million. 

5.4 Where there is more than one Client Party 

the limit of liability specified above will 

have to be allocated between the Client 

Parties. It is agreed that such allocation will 

be entirely a matter for the Client Parties, 

provided always that if (for whatever 

reason) no such allocation is agreed, no 

Client Party shall dispute the validity, 

enforceability or operation of the limit of 

liability on the ground that no such 

allocation was agreed. For the avoidance of 

doubt the aggregate of all such allocations 

shall not exceed the limit applicable 

pursuant to clause 5.3 above. 

5.5 Claims will be made only against the LLP 

and not against any other Baker Tilly Parties 

save to the extent that any Baker Tilly 

Parties perform services pursuant to their 

own separate letter of engagement. You 

agree that any other Baker Tilly Parties may 

rely upon the Contract (Rights of Third 

Parties) Act 1999 should they need to 

enforce this clause. 

5.6 Any claims must be formally commenced 

within two years after the party bringing the 

claim becomes aware (or ought reasonably 

to have become aware) of the facts which 

give rise to the action and in any event no 

later than four years after the cause of action 

arises. This provision expressly overrides 

any statutory provision that would otherwise 

apply. 

5.7 Except as expressly provided in the 

Engagement Letter no person other than a 

party to the Engagement Letter may enforce 

the Engagement Letter by virtue of the 

Contracts (Rights of Third Parties) Act 1999 

(the "Act"). Notwithstanding any benefits or 

rights conferred by the Engagement Letter 

on any third party by virtue of the Act, the 

parties to the Engagement Letter may agree 

to vary or rescind the Engagement Letter 

without any third party's consent. 

5.8 These provisions do not apply in relation to: 

a) death or personal injury; 

b) loss and damage arising from fraud or 

wilful default on our part; and 

c) any other situations in which the 

limitation of our liability is prohibited 

by law. 

6 Staff 

6.1 Without our written approval, you will not 

offer employment to any member of Baker 

Tilly's or of any Baker Tilly Entities' staff 

("Staff) working on an engagement for 

you: nor will you use the services of any 

such member of Staff, either independently 

or via a third party, for a period of six 

months following the end of any 

involvement by the individual concerned 

with any engagement for you. Breach of 

this condition will render you liable to pay 

liquidated damages equal to four months' 

fees for the Staff member concerned. 

6.2 Your obligations under clause 6.1 shall not 

apply to anyone who (A) has responded to 

any advertisement for a position that is 

generally available to the public; or (B) who. 

at the time of the solicitation is not 

employed by us (and has not been employed 

by us for sixty (60) days), or (C) is solicited 

through the use of an independent 

employment agency (so long as it is not 

directed to solicit the staff of Baker Tilly or 

any Baker Tilly Entity). 

7 Working for other parties 

7.1 The functions and duties that the LLP 

undertakes on behalf of the Client Parties 

shall not be exclusive in that nothing in the 

Engagement Letter shall prevent or restrict 

Baker Tilly from carrying on its profession 

or business. In particular. Baker Tilly 

reserves the right to act at any time for other 

clients who may be competitors of yours or 

in respect of whom issues of commercial 

conflict may arise. 

8 Conflicts of interest 

8.1 In accordance with relevant ethical 

requirements we have put in place 

procedures to identify situations where a 

specific legal or ethical conflict of interest 

may arise. However, we cannot be certain 

that our procedures will identify all such 

situations, in part because it is difficult for 

us to anticipate what you would regard as a 

conflict. If you are. or become, aware of 

any potential conflict affecting our provision 

of the Services, you will notify us 

immediately. 

8.2 Where a specific legal or ethical conflict, 

actual or potential, is identified, and we 

believe that implementing appropriate 

procedures can properly safeguard your 

interests, we will promptly notify you 

(subject only to clause 10 and to any 

obligations we may owe to third parties). 
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explain the safeguards 10 be implemented 

and obtain your consent 10 their 

implementation. There may, however, be 

circumstances, where we consider thai your 

position cannot be safeguarded and in such 

circumstances, the Services may be 

terminated. In order to maintain 

confidentiality, we may not be able to 

explain all the reasons for terminating the 

Services. 

9 Publicity 

9,1 Baker Tilly is keen to obtain publicity for 

work undertaken on behalf of clients. This 

could include bolh internal and external 

publicity. Unless details of the work 

undertaken for you arc publicly available, 

writien permission to attribute work for you 

externally will always be obtained in 

advance. Notwithstanding ibis condition, 

we assume the right to use references in 

proposals or other similar submissions made 

lo other prospective clients, unless you 

expressly prohibit such disclosure. 

HI Confidentiality 

10.1 Subject to clause 11 below: 

a) Baker Tilly and each Client Party shall 

(and will use their reasonable 

endeavours to procure [ha! their 

partners, directors, officers, agents, 

contraclors and employees shall) at all 

times keep confidential and shall not 

use, except in connection with the 

performance of the Services or 

Otherwise as reasonably necessary for 

the purposes of the Transaction or as 

expressly stated in Ihe Engagement 

Letter or subsequently agreed to in 

writing or as otherwise required or 

permitted or permissible in law, any 

confidential information, letters, 

reports, information, advice or opinions 

obtained or given in connection with the 

Services or Transaction; 

b) We accept no liability to any other party 

who is shown or gains access to any 

letters, reports, information, advice or 

opinions thai we give to you in the 

course of providing the Services; 

c) On the basis sel out in clause 1,5, you 

agree to accept responsibility for and 

hold the Baker Tilly Parlies and their 

agents harmless from any claim 

(including any claim for negligence) 

arising out of any un-authorised 

disclosure, by the Client Parties and 

others engaged by you. of letters, 

reports and opinions, provisional or 

final, given by Baker Tilly whether in 

writing or otherwise. This undertaking 

will extend to the cost of defending any 

such elaim, including payment at our 

usual rates for the time that we spend in 

defending it; and 

ill Yon will keep confidential any 

methodologies and technology used to 

carry out the Services. Baker Tilly 

retains copyright in all such material 

provided to you. 

11 Compulsory disclosures 

11.1 Clause iO shall not prohibit disclosures 

required by law or by the rules of any 

governmental or regulatory body or 

disclosures made for the purposes of 

pursuing any legitimate claims that you may 

have against us or (as the ease may be) we 

may have against you or oilier persons 

11.2 Clause 10 shall not prohibit the disclosure of 

any reports or letters provided in connection 

with the Services where it is reasonably 

necessary for the purposes of: 

a) notifying insurers concerning any actual 

or potential dispute relating to the 

Services: or 

b) resolving any actual or potential dispute 

relating to the Services; or 

c) in connection with any defence 

advanced in any proceedings advanced 

in any jurisdiction. 

11.3 Clause 10 shall also not prohibit the 

disclosure of any information which is now 

within the public domain, or which is 

obtained from a third party who is entitled to 

disclose it publicly, and shall cease to apply 

to any information which subsequently 

enters the public domain except as a result 

of a disclosure which is contrary to these 

provisions. 

12 Continuation 

12.1 The provisions of clauses 10 and II shall 

continue in full force and effect 

notwithstanding the termination of our 

appointment hereunder or the completion of 

the Services. 

13 Information relevant to the Services 

13.1 When reasonably requested by us, you 

accept responsibility for making available to 

us and/or granting full access to. as and 

when required, all documents, information 

and assistance, IT systems and infrastructure 

(together referred to as "Information") that 

we may require for the purpose of 

undertaking the Services. You will ensure 

that all such information is complete and 

accurate and, to the extent permissible by 

law, we will not be responsible lor any 

consequences that may arise from your 

failure to do so. 
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13.2 You agree to grant us a free licence to use 

your intellectual property rights to the extent 

necessary for the provision of the Service. 

13.3 To the extent that such Information is not in 

your control or possession, you will also use 

your best endeavours to procure that the 

required Information is made available to us. 

13.4 You undertake to notify us promptly if 

anything occurs within a reasonable time 

after Information has been provided to us to 

render any such Information untrue, unfair 

or misleading. You also undertake (if 

required by us) to take all reasonable steps 

to correct any document, announcement or 

communication issued, containing, referring 

to or based upon any such information. 

13.5 You acknowledge that Information made 

available by you or otherwise known to 

individuals within Baker Tilly or other 

Baker Tilly Entities who are not engaged in 

the provision of the Services shall not be 

deemed to have been made available to the 

individuals within Baker Tilly who are 

engaged in the provision of the Services. 

Further, we shall not be obliged to disclose 

to you, nor to take into account in providing 

the Services, any information if to do so 

might breach obligations owed to other 

persons or the rules of any governmental or 

regulatory authorities. 

14 Other professional advisers 

14.1 In order to provide the Services, it may be 

necessary or desirable that other 

professional advisers are instructed to 

provide assistance where we do not have the 

relevant expertise. Where other professional 

advisers are instructed, we will place 

reliance on their opinion and we will refer to 

their opinion and our reliance upon it in any 

report as appropriate. 

14.2 You shall be responsible for the appointment 

of other professional advisers relevant to the 

Transaction and for their fees and expenses. 

14.3 We shall have no liability for the non 

delivery or non-performance of services by a 

third party (other than our express agents) in 

relation to our Services or any part thereof. 

Additionally, we shall not be liable for the 

acts, omissions, misrepresentation or error 

of any third party supplier introduced or 

recommended by us. 

15 Electronic publication of documents 

including our reports, letters or opinions 

15.1 We acknowledge that there may be 

circumstances where the Client Party may 

wish to publish the financial statements and 

audit report, a financial promotion. 
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Prospectus or other document (together 

referred to as the "Document") that includes 

our reports and letters, on its website or 

distribute it by e-mail. We reserve the right 

to withhold our consent to the electronic 

publication of such a document if, in our 

reasonable opinion, it is to be published in 

an inappropriate manner. 

15.2 The Client Party is responsible for ensuring 

that any such publication properly presents 

the Document, advising us in advance, and 

obtaining our consent in respect of intended 

publication. It is also responsible for the 

controls over, and the security of, the 

website, and for establishing and controlling 

the process for electronically distributing the 

Document. 

15.3 The website will include a clear statement of 

responsibility for the maintenance and 

integrity of the website. In the absence of 

such a statement we will include a note at 

the end of our reports and/or letters to the 

effect that "The maintenance and integrity of 

the company's website is the responsibility 

of the directors. The work carried out by 

| the relevant LLP] does not involve 

consideration of those matters and, 

accordingly, we accept no responsibility for 

any changes that may have occurred to the 

Document since it was initially presented on 

the website". 

16 Nature of our work 

16.1 Except as specifically agreed and referred to 

in the Engagement Letter, our work will not 

be an audit as conducted in accordance with 

International Standards on Auditing (UK and 

Ireland) issued by the Auditing Practices 

Board or any other auditing standards. We 

will not seek to verify the accuracy of the 

Information provided to us. In many cases 

we will accept the explanations and 

assurances we receive from the directors, 

officers and employees of the entity the 

subject of this engagement. 

16.2 We will, however, satisfy ourselves that such 

Information is consistent with other 

information provided to us. We may also 

request written confirmation from relevant 

persons that such Information provided to us 

is complete and accurate and that any report 

prepared by us in connection with the 

Services is factually accurate and contains 

all matters of significance within the scope 

of the Engagement Letter. 

16.3 Our review may not discover matters that 

would, under normal circumstances, come to 

our attention if we were to undertake an 

audit. It may not cover matters that are not 

apparent to us from reasonable enquiry. 
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l(i.4 Where we are engaged to prepare a report 

and/or leller for Inclusion in, or in 

connection with, B Prospectus, our work will 

lie undertaken in accordance with the 

Standards for Investment Repotting issued 

by ilie Auditing Practices Board. 

16.5 In relation to information technology 

systems, we make no representation or 

warranty that our advice is complete or that 

any action you take or do not take as a 

consequence of our advice will result in the 

functionality and/or performance of your 

computer systems. 

17 I )iscovery of hautl 

17.1 We will not direct our work to the discovery 

of errors or misstaiemcnis that we consider 

lo be immaterial. Our work will not be 

planned in order to prevent or detect 

irregularities, fraud or misrepresentation by 

management or external parlies. 

17.2 We will not be responsible or liable for any 

loss, damage, or expense whatsoever and 

howsoever caused, incurred sustained or 

arising if in formation material to our 

Services is withheld or concealed from us or 

wrongly represented to us or from fraudulent 

acts, misrepresentation or wilful default on 

the part of any party to the Transaction and 

their directors, officers, employees, agents 

or advisers. This exclusion shall not apply 

where such misrepresentation, withholding 

or concealment is or should {in carrying out 

the procedures which we have agreed to 

perform with reasonable care and skill) have 

been evident lo us without further enquiry. 

IS Recommendations 

IS. 1 Our work and findings shall not in any way 

constitute recommendations regarding (he 

completion of the proposed Transaction. 

You are responsible for determining whether 

(he scope of our work is sufficient for your 

purposes in the context of your wider 

investigations and due diligence. If we were 

to perform additional procedures or extend 

the scope of our work into other areas we 

might identify other matters that may affect 

our Services. 

I1) Compliance 

19.! You will ensure that you have and/or obtain 

all authorisations, consents and approvals of 

any governmental or other regulatory body 

or authority as are necessary to enable you 

to engage in the Transaction and carry on 

the activities in respect of which the 

Services arc provided. 

19.2 You will ensure that you. together with all 

directors, officers, employees and agents, 

will at all times comply with all applicable 

legal ami regulatory provisions of which you 
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are, or .should reasonably be. aware in any 

jurisdiction including the United Kingdom, 

lo the extent applicable. 

19.3 As with other professional services firms, 

we are subject to stringent requirements to 

identify our clients for the purposes of anti-

money laundering legislation. We are likely 

to request from you. and retain, some 

information and documentation for these 

puqxises and/or make searches of 

appropriate databases. If satisfactory 

evidence of your identity is not provided 

within a reasonable time, there may be 

circumstances in which we are not able to 

proceed with the engagement. 

l'J.4 The nature of our business is such that, 

tinder the Proceeds of Crime Act 2002. 

partners and staff of the LLP arc required to 

report all knowledge or suspicion (hat a 

criminal offence giving rise to any direct or 

indirect benefit from criminal conduct has 

been committed, regardless of whether that 

offence has been committed by you or a 

third party. If, as a result of the provision of 

the Services, we have knowledge or 

suspicion that such an offence has been 

committed we are required to make a report 

to the Serious Organised Crime Agency. In 

such circumstances we are not permitted to 

discuss such reports with you. 

2(1 Communication and meetings 

2(1.1 We will raise ail matters that we consider to 

be of significance with you and, where 

appropriate, your advisers as they arise 

during the course of our work, 

20.2 We shall keep you informed on the progress 

of our work and give prompt warning of any 

matter which comes to our attention that, in 

our opinion, may affect our ability lo 

provide any of the requested reports, letters, 

confirmations and assurances without 

qualification and also of any material 

problems which arise which we consider 

may affec! the delivery or timing of any of 

our reports or letters, or affect the feasibility 

or liming of the assignment or arc likely lo 

cause you to revise ihe scope of our work. 

2(1.3 Informal oral comments made in discussion 

with you about any report or draft report to 

be prepared as part of the Services will not 

have any greater significance than 

explanations or oilier material contained in 

the final report. Reliance should only be 

placed on information arid comments set out 

in the final signed report. Oral statements 

which we make, and are considered by us lo 

be significant, will be included in the report. 
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