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April 11, 2024 
 
To the Board of Trustees and Robert Orman, Board Chairman 
Shelby County, Illinois 
301 East Main Street 
Shelbyville, IL 62565 
 
Re: Shelby County Dive Team 
 
Dear Board of Trustees: 
 
This letter will serve to confirm our understanding and agreement whereby Shelby County, 
IL (Shelby County) has retained Benford Brown & Associates, LLC as represented by 
Alyssia Benford, CPA, MGA to perform investigatory accounting services and analysis in 
conjunction with the Shelby County Dive Team. Work product prepared by us for this 
engagement will be submitted to you for review and discussion before completion. 
 
Definition of Client – Intended Recipient 
 
It is agreed and understood that Shelby County is our client and not anyone else. If Shelby 
County decides to have their attorney for this matter hire us directly, to invoke client 
attorney privileges and work product protection for confidentiality purposes, a separate 
engagement letter may be prepared if it is decided Benford Brown & Associates, LLC as 
represented by Alyssia Benford, CPA, MGA, should be retained directly by the attorney. 
Therefore, it is explicitly understood that Benford Brown & Associates, LLC and its 
personnel have no responsibility to communicate with anyone else besides Shelby County 
unless Benford Brown & Associates, LLC agrees otherwise. 
 
Nature, Purpose, and Objective 
 
Our services will include investigatory accounting services and assistance in conjunction 
with the Shelby County Dive Team. We will review documentation to determine the 
donation and sources of donations received by the Shelby County Dive Team. In addition, 
we will attempt to reconstruct financial statements and reconcile to current, based on the 
books and records we are provided or discovered, along with other information and 
evidence produced and considered relevant to the discovery of the objectives of this 
engagement.
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Our services will be performed in accordance with the Statements on Standards for 
Forensic Services No. 1 (SSFSs) issued by the American Institute of Certified Public 
Accountants (AICPA). 
 
We will not conduct an audit, review, or compilation or any other attestation service as 
defined by the American Institute of Certified Public Accountants. In conducting our 
analysis, we may rely on representations by you or others. 
 
Our engagement cannot be relied on to discover and disclose all errors, fraud, or other 
noncompliance with laws and regulations that may exist, nor will we be responsible for the 
impact on our services of incomplete, missing, or withheld information, or mistaken 
fraudulent data provided from any source or sources. 
 
Per the terms of this agreement, the scope of our work does not provide U.S. federal tax 
advice and cannot be used for the purpose of reducing federal tax penalties or promoting, 
marketing, or recommending to another party any transaction or matter. 
 
Your Responsibilities 
 
You agree to provide promptly, upon request, all financial and nonfinancial information 
and documentation reasonably deemed necessary or desirable by us in connection with the 
engagement in order to complete the engagement objectives. You agree that the scope of 
this engagement will be unrestricted and that you will make available all personnel whose 
assistance we request in order for us to complete the engagement objectives. You 
acknowledge and agree that Benford Brown & Associates, LLC may, in performing their 
obligations pursuant to this Agreement, use data, material, and other information furnished 
by you without any full independent investigation or verification and that we shall be 
entitled to rely upon the accuracy and completeness of such information in performing the 
Services under the Agreement. You agree that we are not required to update our analyses 
for events and circumstances occurring after the date of our analysis. 
 
At the conclusion of the engagement, we will request for a representation letter on the 
accuracy and reliability of the information used in this engagement. 
 
Conflicts 
 
We have undertaken a reasonable review of our records to determine our professional 
relationships with the persons or entities you identified. We are not aware of any conflicts 
of interest or relationships that would, in our sole discretion, preclude us from performing 
the above work for you. 
 
  



 

Delivery and Timing 
 
Our ability to deliver is dependent upon our timely receipt of the required information. We 
will use reasonable efforts to meet any reasonable deadlines, but we do not provide 
assurance on the ability to meet deadlines. To facilitate our efforts, we request that you 
keep us timely informed and coordinate our schedules for important dates, such as trial, 
discovery cutoff, depositions, settlement conferences, and so forth. 
 
Challenges to the Admissibility of Expert’s Opinion 
 
Because of the adversarial nature of any dispute, it is common that parties in litigation 
challenge the admissibility of an expert’s opinion. You hereby acknowledge that Benford 
Brown & Associates, LLC as represented by Alyssia Benford, CPA, MGA is being retained 
because they meet the necessary requirements of knowledge, skill, experience, training, or 
education. You acknowledge that the analysis provided by Benford Brown & Associates, 
LLC as represented by Alyssia Benford, CPA, MGA is in good faith with a limited amount 
of research and examination. Failure of our analysis to be accepted for any reason by any 
party, person, or government entity shall not constitute a breach of any duties under this 
agreement, constitute negligence of any kind, give rise to any cause of action by you, or 
relieve you of any duties. You agree to review our information prior to its release and the 
rendering of any expert testimony, to determine that the anticipated analysis or testimony 
has the appropriate basis in fact, and that such testimony is both relevant and reliable. After 
your review, if you disagree with this assessment, you agree to notify us immediately, in 
writing, about the specifics of your disagreement. 
 
Billing and Fees 
 
Our services will be furnished and billed on an hourly basis. Hourly rates vary depending on 
the individual billing rates of firm members and are subject to possible increases during the 
course of this engagement. Our fees will be billed monthly at the current rates of $100 per 
hour to $250 per hour and are payable upon receipt. Invoices unpaid sixty (60) days past the 
billing date are subject to an interest charge of 10% per year. If our presence is required at 
court proceedings, our time will be billed for four (4) hours per half-day session at the usual 
billing rate of the firm member. Our billing rates do not include any out-of- pocket 
expenses, which are additional charges. 
 
A retainer is required in the amount of $5,000, against which time will be applied. This 
retainer is not intended to be an estimate of the total cost of the work to be performed. If the 
retainer exceeds total fees and costs incurred, we will refund the excess. 
 
Our fee is not contingent on the results obtained as we do not warrant or predict results or 
the final outcome of this matter. Statements will be rendered to you periodically. Payment 
is due on presentation. We reserve the right to suspend our services or to withdraw from 
this engagement if any of our invoices are deemed delinquent. If any collection action is 
required to collect unpaid balances due us, you agree to reimburse us for our costs of 
collection, including attorneys' fees. 
 



 

Disputes and Indemnification 
 
In the event we are required to respond to a subpoena, court order, or other legal process for 
the production of documents and/or testimony relative to information we obtained and/or 
prepared during the course of this engagement, you agree to compensate us at our standard 
hourly rates then existing for the time we expend in connection with such response, and to 
reimburse us for all of our out-of-pocket costs incurred in that regard. 
 
In the event that we are or may be obligated to pay as a result of this engagement, any cost, 
settlement, judgment, fine, penalty, or similar award or sanction as a result of a claim, 
investigation, or other proceeding instituted by any third party, you agree to indemnify us, 
defend us, and hold us harmless as against such obligation. In no event shall Benford 
Brown & Associates, LLC or any of its personnel be liable for consequential, special, 
indirect, incidental, punitive or exemplary damages, costs, expenses, or losses (including, 
without limitation, lost profits, taxes, interest, tax penalties, savings or business opportunity 
costs). The provisions of this paragraph shall apply regardless of the form of action, 
damage, claim, liability, cost, expense, or loss, whether in contract, statute, tort, or 
otherwise. 
 
You must obtain our prior written permission before releasing a copy of our analysis to 
anyone other than the intended recipients. Our analysis may be submitted to court in the 
form of a signed declaration or as otherwise provided to you by us. If a copy of our analysis 
is distributed by you to any person or entity other than the intended recipients without 
having first obtained our prior written permission to do so, you hereby agree to indemnify 
and hold us harmless from and against any and all claims or causes of action for damages 
or loss against us by any such person or entity as a result of said person’s alleged reliance 
on said analysis. 
 
Any controversy or claim arising out of or relating to services covered by this letter or 
hereafter provided by us for Big Star or at its request (including any such matter involving 
any parent, subsidiary, affiliate, successor in interest, or agent of Shelby County or of 
Benford Brown & Associates, LLC, or involving any person or entity for whose benefit the 
services in question are or were provided), shall be submitted first to voluntary mediation, 
and if mediation is not successful, then to binding arbitration, in accordance with the 
dispute resolution procedures set forth in Attachment B to this letter. Judgment on any 
arbitration award may be entered in any court having jurisdiction. 
 
Additional Terms 
 
This engagement letter is contractual in nature and includes all of the relevant terms that 
will govern the engagement for which it has been prepared. The terms of this letter 
supersede any prior oral or written representations or commitments by or between the 
parties. Any material changes or additions to the terms set forth in this letter will only 
become effective if evidenced by a written amendment to this letter, signed by all of the 
parties. 
 



 

You will advise us, with sufficient notice, of any additional work needed and the 
requirement for appearances in court. If information becomes known that would make our 
continued involvement in this engagement inappropriate, or if the attorneys or parties 
involved in this litigation change, we reserve the right to withdraw from this engagement. 
 
All General Terms and Conditions to this Agreement are detailed in Attachment A and are 
considered applicable. 
  
If any portion of this letter is held to be void, invalid, or otherwise unenforceable, in whole 
or part, the remaining portions of this letter shall remain in effect. 
 
Counterparts and Electronic Signatures 
 
This letter may be executed in one or more counterparts, and counterparts may be 
exchanged by electronic transmission (including by email), each of which will be deemed 
an original, but all of which together constitute one and the same document. 
 
Acceptance 
 
If, after full consideration and consultation with counsel if so desired, you agree that the 
foregoing terms shall govern this engagement, please sign the copy of this letter in the 
space provided and return the original signed letter to me, keeping a fully-executed copy for 
your records. 
 
Sincerely, 
 

 
Benford Brown & Associates, LLC 
Chicago, IL 
 
 
SHELBY COUNTY, ILLINOIS 
 
 
 
             
Robert Orman      Date 
Chairman, Board of Trustees 



 

Attachment A 
 

General Terms and Conditions 
 
Confidentiality 
 
BB&A agrees to take reasonable steps to protect all Confidential Information and to use the 
Confidential Information only in connection with performing the services hereunder. For 
purposes of this agreement, Confidential Information shall mean any and all information 
which is private and not in the public domain about Shelby County that is provided, 
obtained, or produced in connection with the services in written, oral, digital or other 
tangible form, including, without limitation, all information furnished at any time relating 
to Shelby County’s business, customers, intellectual property, processes, strategies, all 
portions of any analyses, compilations, data, studies, or other documents prepared by the 
BB&A that contain or are based on any furnished information or that reflect its review of 
such information, and any and all information concerning Shelby County’s plans and 
activities, ideas, projects, software, methodologies, processes, tools, experience, customers 
and suppliers, financial information, and any other information, which ought reasonably 
under the circumstances to be considered confidential (the “Confidential Information”). 
BB&A agrees to take reasonable steps necessary to ensure that the confidentiality of the 
Confidential Information is maintained and that such Confidential Information is protected 
from unauthorized disclosure, but not to a greater extent than Shelby County itself uses to 
protect Confidential Information. Without limiting the generality of the foregoing, BB&A 
shall not disclose Confidential Information to any party outside its organization, without the 
prior written approval of Shelby County. BB&A represents that, as a matter of policy, it 
informs its personal concerning maintaining the confidentiality of client information. The 
parties hereto agree that equitable relief, including injunctive relief and specific 
performance, shall be available in the event of any breach of the provisions of this 
agreement. Such remedies shall not be deemed to be the exclusive remedies for a breach of 
this agreement but shall be in addition to all other remedies available at law or equity. 
 
Shelby County assumes all responsibility relating to adherence with privacy and 
disclosure requirements relating to the use and sharing of information in your industry. 
 
Shelby County acknowledges that the proprietary information, documents, materials, 
management techniques, and other intellectual property we use are a material source of 
the services we perform and that these were developed prior to our association with you. 
Any new forms, software, documents, or intellectual property we develop in this 
engagement for Shelby County’s use shall belong to us, and you shall have the limited 
right to use them solely within your business. All report templates, manuals, forms, 
checklists, questionnaires, letters, agreements (including this one), and other documents, 
which we make available to you, are confidential and proprietary to us. Any and all new 
documents created as a result of this engagement will automatically become our 
property. Neither Shelby County, nor any of its agents, will copy, electronically store, 
reproduce, or make available to anyone other than your personnel, any such documents. 
This agreement will apply to all materials whether in digital or “hard copy” format. 
 



 

Third Party Disclosure and the use of Third Party Services 
 
Unless Shelby County indicates otherwise, it consents to and authorizes our firm to transmit 
confidential information that it provides to us to third parties in order to facilitate delivering 
our services to it. Examples of such transmissions may include, but are not limited to, the 
access to contact information of Shelby County’s management team by members of our 
team (independent contractors such as consultants, administrative assistants, or third-party 
developers), transfer of accounting information and other data files via the internet, online 
back-up services, web site developer and hosting services (for newsletter and order 
processing), or a credit card processing company. We only work with established 
companies that we believe to be reputable and that have demonstrated their commitment to 
safeguarding Shelby County’s data. As the paid provider of professional services, our firm 
remains responsible for exercising reasonable care in providing such services, and our work 
product will be subjected to our firm's customary quality control procedures. Please feel 
free to inquire if you would like additional information regarding the transmission of 
confidential information to entities outside the firm. 
 
Electronic (Email) Communications 
 
In connection with this engagement, we may communicate with management or others via 
email transmission. As emails can be intercepted and read, disclosed, or otherwise used or 
communicated by an unintended third-party, or may not be delivered to each of the parties 
to whom they are directed and only to such parties, we cannot guarantee or warrant that 
emails from us will be properly delivered and read only by the addressee. Therefore, we 
specifically disclaim and waive any liability or responsibility whatsoever for interception or 
unintentional disclosure of emails transmitted by us in connection with the performance of 
this engagement. In that regard, Shelby County agrees that we shall have no liability for 
any loss or damage to any person or entity resulting from the use of email transmissions, 
including any consequential, incidental, direct, indirect or special damages, such as loss of 
revenues or anticipated profits, or disclosure or communication of confidential or 
proprietary information. 
 
Record Retention 
 
During the course of our work with Shelby County, we will use one or more third-party 
applications (including internet-based application providers) to provide portions of our 
services to you. This may include online filing of business documents. By signing this 
agreement, Shelby County confirms that it understands the services being provided and also 
agrees that BB&A is not liable for record retention or any other aspect of the services 
provided by these third parties, even if we absorb the cost (in part or in full) of a third-party 
service as a benefit to Shelby County. Shelby County at all times assumes responsibility for 
a decision to maintain hard copies of your original documents or to limit its document 
retention to the digital copies stored by the web application.  
 
  



 

It is our policy to keep our electronic and work paper files electronically for five (5) years, 
unless otherwise required by tax or other regulatory agencies. All work paper and 
miscellaneous report copies that we are not required to be retained are discarded at the 
conclusion of the engagement. At the end of five (5) years electronic files may be erased. 
 
In the unlikely event that we do obtain any hard copy documents from you, all original 
paper documents provided by you will be returned to you promptly as our work is 
complete. We do not keep copies of all documents. It is Shelby County’s responsibility to 
safeguard its documents in case of future need. We may occasionally keep some copies we 
deem necessary to our work. 
 
Our workpapers are the property of our firm and will be maintained by us in accordance 
with our firm’s record retention policy and any applicable legal and regulatory 
requirements. Our workpapers are not a substitute for your own records and do not mitigate 
your record retention obligations under any applicable laws or regulations. Our policies 
require that we maintain workpapers for five (5) years. Catastrophic events or physical 
deterioration may result in damage to or destruction of our firm’s records, causing the 
records to be unavailable before the expiration of the retention period as stated in our 
record retention policy. 
 
Third- Party Settlements 
 
In the event that we are or may be obligated to pay any cost, settlement, judgment, fine, 
penalty, or similar award or sanction as a result of a claim, investigation, or other 
proceeding instituted by any third-party, then to the extent that such obligation is or may 
be a direct or indirect result of your intentional or knowing misrepresentation or provision 
to us of inaccurate or incomplete information in connection with this engagement, and 
not any failure on our part to comply with professional standards, you agree to indemnify 
us, defend us, and hold us harmless as against such obligations. 
 
Governing Law 
 
This Agreement shall be governed by, and construed in accordance with, the laws of the 
State of Illinois (without giving effect to its choice of law principles), and all claims 
relating to or arising out of this Agreement or related to Benford Brown & Associates, LLC 
services, whether sounding in contract, tort, or otherwise, shall likewise be governed by the 
laws of the State of Illinois (without giving effect to its choice of law principles). If any 
provision of this Agreement is found by a court of competent jurisdiction to be 
unenforceable, such provision shall not affect the other provisions, but such unenforceable 
provision shall be deemed modified to the extent necessary to render it enforceable, 
preserving to the fullest extent permissible the intent of the parties set forth in this 
Agreement. 
 
  



 

Assignment 
 
All obligations provided under this Agreement are between BB&A and Shelby County 
and neither party shall assign any rights or delegate any obligations hereunder without the 
other party’s prior written consent. Any attempted assignment without the required 
consent shall be null and void. 
 
Termination of Services 
 
Either party may terminate this agreement by providing written notice to the other party. 
Shelby County understands and agrees that we may withdraw from the present 
engagement at any time for any reason at our sole discretion. In particular, you agree that 
if you fail to provide the requested information or pay for services for this engagement on 
the agreed upon schedule, we either may discontinue performing services for you until all 
outstanding balances are paid and/or may withdraw from the engagement ten days after 
the mailing of written notice to you at the same address to which statements are sent. 
 
If our work is suspended due to lack of payment and we later receive payment from 
Shelby County along with its request that we resume services, we will provide an updated 
timeline for completion of any past due work. We are under no obligation to resume 
services. Shelby County understands that this may result in significant delays in processing. 
 
We reserve the right to terminate our work immediately if, during the course of our 
services, we become aware of any matters that would compromise our professional or 
legal standing in any way, either in fact or based on confirmed or potential public 
perception. 
 
Any dispute regarding billed amounts must be submitted in writing within ten (10) business 
days of the invoice date; email is acceptable. No amounts may be disputed after that ten 
(10) day period. 
 
Shelby County may elect to terminate this agreement by providing BB&A with thirty 
(30) days written notice. In the event that services are terminated, Shelby County 
assumes responsibility for the transfer of any third-party vendor services as described 
earlier in this agreement. 
 
If our work is suspended or terminated as provided herein, Shelby County agrees that we 
will not be responsible for its failure to meet government and other deadlines, for any 
penalties or interest that may be assessed against it resulting from its failure to meet 
such deadlines, and for any other damages, including consequential damages. 
 
  



 

Non-Solicit Clause 
 
We value each and every one of our clients as well as each and every one of our employees 
and independent contractors. We have spent a great deal of time and resources to locate, 
train, and retain our employees. We respectfully request that Shelby County not solicit our 
employees to work for it. If Shelby County does hire one of our employees within one year 
of when they last worked for BB&A, we will be due a finder’s fee equal to 50% of the 
annual salary they were earning as of their last day of employment with BB&A. Payment 
will be due within ten (10) days of your receipt of our invoice.  



 

Attachment B 
 

Dispute Resolution Procedures 
 
The following procedures shall be used to resolve any controversy or claim (“dispute”) as 
provided in our engagement letter of April 10, 2024. If any of these provisions are 
determined to be invalid or unenforceable, the remaining provisions shall remain in effect 
and binding on the parties to the fullest extent permitted by law. 
 
Mediation 
 
A dispute shall be submitted to mediation by written notice to the other party or parties. 
The mediator shall be selected by agreement of the parties with the location in Chicago, IL 
mutually acceptable to the parties. If the parties cannot agree on a mediator, a mediator 
shall be designated by ADR Systems of America, LLC at the request of a party. Any 
mediator so designated must be acceptable to all parties. 
 
The mediation shall be conducted as specified by the mediator and agreed upon by the 
parties. The parties agree to discuss their differences in good faith and to attempt, with 
facilitation by the mediator, to reach an amicable resolution of the dispute. The mediation 
shall be treated as a settlement discussion and therefore shall be confidential. The mediator 
may not testify for either party in any later proceeding relating to the dispute. No recording 
or transcript shall be made of the mediation proceedings. 
 
Each party shall bear its own costs in the mediation. The fees and expenses of the mediator 
shall be shared equally by the parties. 
 
Arbitration 
 
If a dispute has not been resolved within ninety (90) days after the written notice beginning 
the mediation process (or a longer period, if the parties agree to extend the mediation), the 
mediation shall terminate, and the dispute shall be settled by arbitration. The arbitration 
will be conducted in accordance with the procedures in this document and the Rules for 
Non-Administered Arbitration of ADR Systems of America, LLC (“Rules”) as in effect on 
the date of the engagement letter, or such other rules and procedures as the parties may 
designate by mutual agreement. In the event of a conflict, the provisions of this document 
will control. 
 
The arbitration will be conducted before a panel of three arbitrators, of which each party 
chooses one arbitrator and the two party-selected arbitrators choose the third, all of whom 
are to be designated from the arbitrators affiliated with ADR Systems of America, LLC 
using the screened selection process provided in the Rules. Any issue concerning the extent 
to which any dispute is subject to arbitration, or concerning the applicability, interpretation, 
or enforceability of these procedures, including any contention that all or part of these 
procedures are invalid or unenforceable, shall be governed by the Federal Arbitration Act 
and resolved by the arbitrators. No potential arbitrator shall be appointed unless he or she 
has agreed in writing to abide and be bound by these procedures. The arbitration shall take 



 

place at a location in Chicago, IL mutually acceptable to the parties and shall proceed 
within ninety (90) days after the arbitrators are chosen. 
 
The arbitration panel shall have no power to award non-monetary or equitable relief of any 
sort. It shall also have no power to award (a) damages inconsistent with any applicable 
agreement between the parties or (b) punitive damages or any other damages not measured 
by the prevailing party’s actual damages; and the parties expressly waive their right to 
obtain such damages in arbitration or in any other forum. In no event, even if any other 
portion of these provisions is held to be invalid or unenforceable, shall the arbitration panel 
have power to make an award or impose a remedy that could not be made or imposed by a 
court deciding the matter in the same jurisdiction. 
 
Discovery shall be permitted in connection with the arbitration only to the extent, if any, 
expressly authorized by the arbitration panel upon a showing of substantial need by the 
party seeking discovery. 
 
All aspects of the arbitration shall be treated as confidential. The parties and the arbitration 
panel may disclose the existence, content or results of the arbitration only as provided in the 
Rules. Before making any such disclosure, a party shall give written notice to all other 
parties and shall afford such parties a reasonable opportunity to protect their interests. 
 
The result of the arbitration will be binding on the parties, and judgment on the arbitration 
award may be entered in any court having jurisdiction.
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