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CONTRACTS 

 
ONCB has contracted with Dorothy Roberts as Executive Director.  Roberts 

oversees the contracts the board has with other service partners that provide 

testing services, administrative management, meeting planning, marketing 

consulting, and others services as the need arises. 

 

The Board also contracts for legal services and audit consulting. 

 

These relationships are vital to the continued success of ONCB. 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 



 
  

Audit Consultant 

 

Clifton 

Gunderson LLP 
Certified Public Accountants & Consultants 

 

October 20, 2010 

 

Dorothy Roberts 

Executive Director 

Orthopaedic Nurses Certification Board, Inc. 

C/O SmithBucklin Corporation 

401 N. Michigan Ave. 

Chicago, IL 60611 

 

Dear Ms. Roberts: 

 

We are pleased to serve Orthopaedic Nurses Certification Board, Inc. (hereinafter "you" or the 

"Organization") as your independent accountants. The purpose of this engagement letter and the 

accompanying Professional Services Agreement, which is attached and incorporated by 

reference, is to confirm the terms of our agreement. This letter and the attached Professional 

Services Agreement also clarify the nature, extent and limitations of the auditing and nonattest 

services to be provided. 

 

James R. Thomas will be the partner responsible for the services provided to you. He will be 

assisted on this engagement by Christopher M. Manderfield, assurance manager and Robert J. 

Nowak, Jr., tax partner. In addition to the services that we are to provide under this engagement 

letter, we would also be pleased to assist the Organization on issues as they arise throughout the 

year. We hope that you will contact any of these individuals when you believe the firm can be of 

assistance. Any such future services are outside the scope of this engagement and their terms 

would be covered by a separate engagement letter. 

 

Services to be Provided 

 

Our services will include: 

 

Auditing services. We will audit the statement of financial position of Orthopaedic Nurses 

Certification Board, Inc. as of December 31, 2010, and the related statements of activities and 

cash flows for the year then ended. Our audit will be performed in accordance with auditing 

standards generally accepted in the United States of America. 

 

Nonattest services. We will also provide you with the following nonattest services: 

• Assisting you with: 

o Drafting financial statements and footnotes 

• Proposing adjusting journal entries 

• Preparing the tax returns 

Our Fees and Payment Terms 

The charges for our work are to be based upon the time involved, degree of responsibility 
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assumed and skills required, plus expenses including internal and administrative charges. Bills 

for services are due when submitted. Interim bills may be submitted at periodic dates to cover 

charges and expenses incurred. If a bill for services is not paid when due, we reserve the right to 

cease work and withdraw from the engagement. 

 

It is hereby agreed that our fee will not exceed $6,500. This fee is based on our understanding 

that your accounting records, including supporting schedules, a list of which will be provided 

under separate cover, will be substantially completed by the beginning of fieldwork. We expect 

that your office personnel will help us by locating and providing us with invoices, vouchers, and 

other corporate documents and records that we request. We do not anticipate that we will 

encounter any substantial amount of accounting work to be completed or adjusted by us, or any 

defalcation or other significant problem or contingency. We will, of course, advise you before 

undertaking any work that would require an increase in the fee arrangement. 

 

You hereby agree that if any statement is not paid within 30 days from its date, that the balance 

remaining from time-to-time unpaid shall draw interest at the monthly rate of 1 1/2%, which is 

an annual percentage rate of 18%. In the event that any collection action is required to collect 

unpaid balances due us, reasonable attorney fees and expenses shall be recoverable. 

 

Agreed and Accepted 

 

This engagement letter and the attached Professional Services Agreement constitute the entire 

agreement regarding services to be provided to you and supersedes all prior agreements, 

understandings, negotiations, and discussions between us relating to the scope of services 

described in this letter, whether oral or written. This agreement may be supplemented only by 

other written agreements. 

 

If the above terms, and the terms and conditions of the accompanying Professional Services 

Agreement, are in accordance with your understanding and acceptable to you, please sign, date, 

and return the duplicate copy of this letter to us. This engagement letter should not be signed 

unless the Professional Services Agreement is attached and you have read and understand and 

agree to its terms. 

 

We very much appreciate the opportunity to serve you and will be pleased to discuss any questions you may have. 

 

Very truly yours, 
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The services described in the foregoing letter and the Professional Services Agreement are in 

accordance with our requirements, and we understand and agree to the terms and conditions 

recited above. 
\, 

 

Professional Services Agreement 

Audit and Tax Services 

 
This Professional Services Agreement, together with the engagement letter, which is attached and incorporated by 

reference, represents the terms and conditions relating to the services Clifton Gunderson LLP will provide to 

Orthopaedic Nurses Certification Board, Inc. (hereinafter "you" or the "Organization"). This Professional Services 

Agreement is an integral part of the terms of our engagement and contains important and critical information. You 

should read it carefully before signing the engagement letter and contact us if you have any questions. 

 

Objective of the Audit 

 

The purpose and objective of our audit is to lead to the expression of an opinion with respect to your financial statements. The audit 

will include tests of your accounting records and other procedures we consider necessary to enable us to express our opinion on these 

financial statements. 

 

You understand that circumstances may exist or may arise that would preclude us from issuing such an opinion. We will inform you 

if we discover circumstances that will have an effect on our opinion. If our opinion will be other than unqualified, the reasons will be 

fully disclosed. If, for any reason, we are unable to complete the audit or are unable to form an opinion, we may decline to issue a 

report and terminate our engagement. If these circumstances occur, we will bill you; you agree, under the terms of this letter, to pay 

for our time and expense incurred prior to the termination of our engagement. 

 

Procedures and Limitations 

 

Our audit is designed to provide reasonable, but not absolute, assurance of detecting misstatements, whether caused by error or fraud 

that, in our judgment, could have a material effect on the financial statements as a whole. It is not designed to detect error or fraud 

that is immaterial to the financial statements, or violations of laws or governmental regulations that do not have a direct and material 

effect on the financial statements. Our audit will be based upon tests and samples, since detailed auditing of all transactions is not 

practicable. The concept of selective testing of data is generally accepted as a valid and sufficient basis for an auditor to express an 

opinion on financial statements. Selective testing involves judgment both as to the number of transactions we examine and the areas 

to be tested. Because we will not perform a detailed examination of all transactions, there is an inherent risk that we will not detect 

material errors, fraud, or other illegal acts, if they exist. We are available to perform additional procedures with regard to fraud 

detection and prevention at your request, subject to completion of our normal engagement acceptance procedures. We would 

document the actual terms and fees of such an engagement in a separate engagement letter to be signed by both you and Clifton 

Gunderson LLP. 

 

While an audit includes obtaining an understanding of internal control to the extent required to support our reports, it is not designed 

to identify significant deficiencies. We will inform you of any significant deficiencies that come to our attention.  

 

Your Responsibilities for the Fair Presentation of Financial Statements, Internal Control and Accounting Services We Perform  

 

You are responsible for making all financial records and related information available to us and for the completeness and accuracy of 

that information. You are responsible for adopting sound accounting policies and establishing and maintaining a system of internal 

control for the fair presentation of the financial statements in accordance with accounting principles generally accepted in the United 

States of America (or other comprehensive basis of accounting). This includes retaining qualified personnel in areas affecting 

financial matters and performing ongoing monitoring activities to ensure transactions are properly recorded, assets are 



safeguarded and the financial statements are substantially accurate. You are also responsible for the design and implementation of 

programs and controls to prevent and detect fraud, and for informing us of all known, suspected or alleged fraud involving the 

Organization, its employees or others that could have a material effect on the financial statements. You are responsible for identifying 

and ensuring compliance with the laws and regulations applicable to your activities. 
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Although our firm may prepare or help in preparing your financial statements, the statements are the representations of your 

management ("Management"). You are responsible for adjusting the financial statements to correct material misstatements, and for 

affirming to us in the representation letter (as further discussed below) that the effects of any uncorrected misstatements 

aggregated by us during the current engagement and pertaining to the latest period presented are immaterial, both individually and in 

the aggregate, to the financial statements taken as a whole. 

 

For all nonattest services we perform in connection with our engagement, including tax services, you are responsible to designate a 

competent employee to oversee the services, make any management decisions, perform any management functions related 

to the services, evaluate the adequacy of the services, and accept overall responsibility for the results of the services. 

 

For tax services we perform, as identified in the engagement letter, it is your responsibility to maintain, in your records, the 

documentation necessary to support the data used in preparing your tax returns. We will use information developed from your 

records, along with information furnished by your personnel, in performing tax services for your Organization. While we may use the 

information provided, we will not separately audit or otherwise verify its accuracy. You have the fmal responsibility for your income 

tax returns; therefore, you should review them carefully before you sign them, and ask us questions regarding the treatment of any 

items. While we may consult with you and provide advice regarding the application of tax laws or regulations, we are serving only as 

consultants, and you may accept or reject our recommendations. 

 

Limitation on Who May Use Our Services 

 

It is our understanding that the primary intent of engaging our professional audit services is for the benefit of the Management of 

Orthopaedic Nurses Certification Board, Inc. These services are not intended to benefit, inform, or influence any other person or 

entity. The tax services we perform are intended for your use only in complying with income tax filing requirements and should not 

be used for any other purpose. These services are not intended to benefit, inform, or influence any other person or entity, including 

any related parties such as trust beneficiaries, estate and gift beneficiaries, retirement plan beneficiaries, corporate shareholders, 

partnership partners, and corporate owners. 

 

Ownership, Retention, Access and Production of Workpapers and Original Documents 

 

The working papers supporting the services we perform are the sole and exclusive property of Clifton Gunderson LLP and constitute 

confidential and proprietary information. We do not provide access to our workpapers to you or anyone else in the normal course of 

business. Unless required by law or regulation to the contrary, we retain our workpapers in accordance with our record retention 

policy that typically provides for a retention period of seven years. We will provide access to workpapers to applicable regulators for 

their regulatory oversight purposes. Access to the requested workpapers will be provided to the regulators under the supervision of 

Clifton Gunderson LLP personnel and at a location designated by our firm. In the event our workpapers are subpoenaed, we may 

request that your legal counsel assist us in obtaining a protective order, to prevent public disclosure of our workpapers. Should we 

ultimately be required by a regulatory agency, subpoena, or other enforceable action to produce copies of our workpapers, you 

agree to reimburse us for the time and out-of-pocket expense, including our legal fees, necessary to comply with such order. At the 

conclusion of our services, we will promptly return to you all of your original documents and records. Your original records are the 

primary records for your operations and comprise the principal back up and support for your financial statements and tax returns. 

You should take the appropriate actions necessary to safeguard and preserve these original records. Any information that may be 

contained in our working papers is not a substitute for your own original records. 

 

Our Consent and Dissemination of Financial Statements and Other Information 

 

Should you decide to include or incorporate by reference these financial statements and our audit report(s) thereon into a future 

offering of debt securities, you agree that we are under no obligation to re-issue our report or provide consent for the use of our report 

in such an offering document. We will determine, at our sole discretion, whether we will reissue our report or provide consent for the 

use of our report only after we have conducted any due diligence we deem necessary in the circumstances. If we decide to re-issue 

our report or .consent to the use of our report, we will be required to perform certain procedures including, but not limited to, (a) 

reading other information incorporated by reference in the offering document and (b) subsequent event procedures. These procedures 



will be considered an engagement separate and distinct from our audit engagement, for which we will bill you separately. If we 

decide to re-issue our report or consent to the use of our report, you agree that we will be included on each distribution of draft 

offering materials and we will receive a complete set of final documents. If we decide not to re-issue our report or withhold our 
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consent to the use of our report, you may be required to engage another firm to audit periods covered by our audit reports, and that 

firm will likely bill you for its services. While the successor auditor may request access to our working papers for those periods, we 

are under no obligation to permit such access. We may issue preliminary draft financial statements to you for your review. Any 

preliminary draft financial statements should not be relied upon. With regard to electronic filings, such as in the World Wide Web 

area of the Internet, you understand that electronic sites are a means of distributing information and, therefore, we are not required to 

read the information contained in these sites or to consider the consistency of other information in the electronic site with the original 

document. In the interest of facilitating our services to you, we may communicate by sending electronic mail over the Internet or by 

facsimile transmission. Such communications may include information that is confidential to the Organization. You acknowledge 

that e-mail travels over the public Internet, which is not a secure means of communication and, thus, confidentiality of the transmitted 

information could be compromised through no fault of our firm. Unless you issue specific instructions to do otherwise, we will 

assume that you consent to our use of these electronic devices and facsimile transmissions during this engagement as we deem 

appropriate. In addition, we mutually agree that the engagement letter, including the professional services agreement, may be 

executed electronically. 

 

Management Representations 

 

During the course of our engagement, we may request information and explanations from Management regarding, among other 

matters, the Organization's operations, internal controls, future plans, specific transactions, and accounting systems and procedures. 

As a precondition to the issuance of our report, we will require that you provide us a written representation letter confirming some or 

all of the representations made by you and your staff during the engagement. The procedures we will perform in our engagement will 

be heavily influenced by the representations that we receive in the representation letter and otherwise from Management. 

Accordingly, inaccurate, incomplete or false representations could cause us to expend unnecessary efforts or could cause a material 

error or fraud to go undetected by our procedures.  

 

In view of the foregoing, you agree that Orthopaedic Nurses Certification Board, Inc. will indemnify Clifton Gunderson LLP and our 

partners, principals and employees and hold us harmless from any claims, liabilities, losses and costs arising in circumstances where 

there has been a knowing misrepresentation by a member of Management of Orthopaedic Nurses Certification Board, Inc., regardless 

of whether such person was acting in the best interests of Orthopaedic Nurses Certification Board, Inc. 

 

Other Tax Disclosures 

 

Our advice and services are only applicable to the specific facts and circumstances presented to us. Although we are available to 

provide you with tax planning advice, we are not obligated to do so unless you request it. It is our policy to put all tax planning 

advice in writing. You are not justified, therefore, in relying on any informal advice from us. Such advice has not been fully reviewed 

and is only preliminary or tentative. Information relating to tax advice we provide to you, including communications between us and 

material we create in the course of providing that advice, may be privileged and protected from disclosure to the Internal Revenue 

Service. Should the Internal Revenue Service seek disclosure from you or us of written or oral communications relating to such 

advice, we will discuss with you whether, and how, you assert or waive the privilege. This provision will survive the termination of 

your engagement with us. We assume no responsibility to keep you apprised of developments in the tax law relative to this 

engagement after it has been completed. Please note that we make no written or implied warranties or representations as to the results 

of the tax services we perform. You understand that no guarantees of refunds or abatements of taxes, penalty, or interest paid are 

expressed or implied. We will perform ourtax services in accordance with Treasury Department Circular 230 and the Statement on 

Standards for Tax Services of the American Institute of Certified Public Accountants. Our engagement to prepare the specific tax 

returns does not include responding to inquiries by any governmental agency or tax authority. If you are required to respond to an 

inquiry or if your return is selected for audit, you may request that we assist you in responding to such inquiry. In that event, we will 

be pleased to enter into a separate engagement for  

 

This Professional Services Agreement is an integral part of the terms of our engagement and contains important and critical 

information. You should read it carefully before signing the engagement letter, and contact us if you have any questions. 
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