
Briefing note: Explanation of efforts to seek consents and waivers

Rule 2105 (b) (2) (iii) of the PCAOB requires the non U.S. accounting firms registering with the PCAOB (the “Firms”) to provide, as an exhibit to Form 1, an explanation of their efforts to seek consents or waivers to eliminate any legal impediments identified in the legal opinion.  The Firms should demonstrate to the PCAOB that they have been co-operative in trying to overcome legal impediments identified. 

Each Firm should:-

· briefly identify the legal impediments that can be overcome with consents or waivers from relevant persons/regulatory authorities (cross reference to the relevant parts of the legal opinion as appropriate);

· detail the process actually undertaken to obtain such consents and waivers, indicating what kind of consents/waivers have been obtained and the extent to which such consents/waivers have been obtained in each instance. For example, in relation to client consents, there is no need to list those clients that have and have not consented but a general indication of the extent of the responses should be given. There may be circumstances where consents are being sought (for example, client consents, regulatory waivers) but have not been obtained by the time a Firm registers with the PCAOB. The Firm should make the PCAOB aware of this in their explanation;

· identify where the Firm has been able to obtain all of the necessary consents/waivers to overcome particular legal impediments to an item of the Form 1 (enabling the Firm to be fully responsive to such item) but has still included details of such legal impediments in the opinion. This will ensure that the PCAOB is put on notice of the legal impediments that would be relevant had all of the consents/waivers not been obtained; 

· identify potential waivers and consents that have not been sought but that the legal opinion states would, if obtained, overcome the relevant legal impediment and explain why such consents/waivers have not been sought. For example, where regulatory waivers may be available but have not been sought because various factors indicate that successfully obtaining such a waiver is unlikely;

· identify where an applicant has not provided the Item 8.1 consents as a result of potential legal impediments
. Where this is the case the applicant should include the following language:
We have obtained an opinion letter from [insert name of law firm who provided the 2105 opinion] regarding legal impediments on our ability to provide the consents required under Part VIII of the registration form (the “Item 8.1 Consents”) submitted to the Public Company Accounting Oversight Board ("PCAOB").  This opinion letter indicates that, although there are applicable laws that prevent our firm from providing the full cooperation required by the Item 8.1 Consents, it may be possible for our firm, in certain instances, to cooperate with the PCAOB without violating any such applicable law(s).  Accordingly, we have been unable to provide the Item 8.1 Consents in their current form but hereby undertake to cooperate in and comply with any request for testimony or the production of documents made by the PCAOB to the fullest extent permitted by applicable laws.

� 	A firm should state where they have sought qualified Item 8.1 consents from associated persons.
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