
 

 
 
 
 
 
 
 
TO:​ ​ Dr. Jesse Bacon, Superintendent 
 
FROM:​ Dr. Adrienne Usher, Deputy Superintendent 
 
DATE:​​ July 6, 2025 
 
RE:​ ​ Legal Consulting Agreement 

The attached agreement is between Bullitt County Public Schools and Freeman, Mathis 
& Gary, LLP for hourly contract work. This independent third-party will provide focused 
expertise to assist with the comprehensive review related to a particular matter currently 
under internal examination. The engagement of this group is intended to ensure that all 
aspects of the review are conducted with the utmost diligence, objectivity, and in 
alignment with best practices. This has been reviewed and recommended by Dinsmore 
& Shohl, LLC.  
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June 20, 2025 

Dr. Adrienne Usher 
Assistant Superintendent 
Bullitt County Schools 
1040 Highway 44 East 
Shepherdsville, KY 40165 
 
c/o Eric Farris eric.farris@dinsmore.com 
Partner Of Counsel  
Dinsmore & Shohl LLP 
101 South Fifth Street, Suite 2500 
Louisville, KY 40202 
 
 Re: Investigation of Special Education Department 
 
Dear Dr. Usher:  
 

On behalf of Freeman Mathis & Gary, LLP (the “Firm”), we appreciate the opportunity to represent 
Bullitt County Schools (“you”) in the above-referenced Matter (or as modified below) (“Matter”).  We look 
forward to working with you to a successful conclusion. 
 

Please excuse the formality of this letter and the accompanying Terms and Conditions of 
Engagement which are incorporated herein (collectively “Engagement”).  The purpose of this Engagement 
is important and to set forth a clear, mutual understanding of the scope, terms and conditions of this 
Engagement and under which our services are to be performed.   
 

Scope and Limitation of Legal Services:  The scope of our representation is limited to this Matter, 
absent any description of additional legal services below. (hereinafter and heretofore “Matter”).  
 
  We assume no greater right or responsibility to any person or entity, or any claim, lawsuit, or 
proceeding, other than this Matter.  In addition, if you are governmental entity, the Firm will only act on 
behalf of any named legal entity.  We are not retained and will not act on behalf of any of its elected officials, 
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officers, employees, appointees or any other person or entity, unless the Firm is specifically authorized or 
directed to by you in writing. Any other existing or future matters in which we may represent you or any 
related person or entity are or will be reflected by engagement agreements separate from this one. 

 
Communication and Cooperation:  The Firm will primarily communicate with your designated 

representative, taking direction from you. If you ever want us to report directly to another person or 
coordinate with other counsel handling legal matters for you, we will be happy to do so, and please let us 
know in writing. It is critical that you keep us apprised of any fact or circumstance that may materially affect 
our providing of legal services. 

 
Insurance Coverage/Indemnity Providers:  You should determine if there may be insurance 

companies or other responsible entities or persons who may have coverage or an obligation for indemnity 
for some or all of the claims against you or damages sought in this case.  To the extent that you have not 
done so already, please provide in writing a copy of this claim directly to your insurance broker and any 
insurance companies with whom you have or had policies.  These insurance providers could include any 
carrier providing (without limitation) umbrella insurance, professional liability insurance, directors and 
officers insurance, errors and omissions insurance, or homeowners insurance. You agree you will solely be 
responsible for tendering the defense of this claim or request for indemnification to any insurers or other 
persons or entities who may owe you a defense or indemnification.  

 
Fees and Billing:  Your acceptance of our representation acknowledges your obligation to timely 

pay our fees and expenses. Rates are negotiable and typically are adjusted at the beginning of each calendar 
year. Rates currently for this Matter are: [(i) Partner and Senior Counsel: $275/hour, (ii) Associate: 
$265/hour, (iii) Paralegal/Law Clerk: $150/hour.  You agree to accept pay any adjusted rates as 
subsequently provided to it in writing or by any Firm invoice. 

 
 Effective Date:   The effective date of this Engagement and its terms and conditions set 

forth herein will be the latest date of signing by you and its terms shall be retroactive to the date the Firm 

first performed services for you which are the subject of this Engagement.  

Please confirm this Engagement accurately describes our mutual understanding by signing below 
and returning a signed copy. We look forward to working with you and being of service. 
  

Best regards.     

 

Very truly yours, 
 
FREEMAN MATHIS & GARY, LLP 
 



 
 
 
June 20, 2025 
Page 3 
 

www.fmglaw.com 

Tia J. Combs 

TJC/blh 

Enclosure 

 

 

 
The undersigned confirms the terms of this Agreement and agrees to be bound thereby: 
 
 
             
Signature      Title 
 
 
 
             
Print Name      Date 
 
 
      

Assistant Superintendent

6/26/2025
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Terms and Conditions of Engagement 
 
The following Terms and Conditions of Engagement will apply to this Matter. Together with the foregoing 
engagement letter, they are collectively referred to as “Engagement”  
 
Preserving Confidences:  You approve the use of internet e-mail communication, without encryption, for 
our communications with you and other persons, parties, legal counsel, and other involved individuals 
and entities in carrying out our legal services. Due to their inherent nature, email communications, cell 
phone and other wireless communications may be vulnerable to interception by unauthorized parties 
during transmission. The Firm cannot guarantee the confidentiality of any information sent by email, cell 
phone or other wireless transmission, or that any such transmission would be considered “attorney-
client” privileged. If you do not wish the Firm to communicate by email, or by cell phone or other wireless 
transmissions regarding your Services, please notify the Firm in writing. In the absence of such 
notification, you consent that the Firm will not take any additional security measures, including, but not 
limited to, encryption. Although the Firm subscribes to and sues virus protection software that it believes 
to be reliable, the Firm cannot warrant that any emails from the Firm or attachments thereto are free 
from any virus. The Firm recommends that you independently take steps to ensure that transmissions are 
actually virus-free. 
 
Possible Additional Payments:   There may be theories of liability asserted against you that entitle the 
other party to attorneys’ fees, costs, penalties, or liquidated damages.  Such amounts are solely your 
responsibility, and are not the responsibility or obligation of the Firm. 
 
Fees and Billing:  Unless otherwise agreed upon in the foregoing engagement letter, your acceptance of 
our representation acknowledges its obligation to timely pay our fees and expenses. Firm time will be 
accounted for in tenths of an hour, and fees are calculated by applying hourly rates assigned to the Firm 
attorneys and other staff. Rates may also be subject to court approval pursuant to applicable statutory 
restrictions. The Firm may, from time to time and in its sole discretion, utilize contract, outsource, and/or 
temporary service providers in connection with performing certain of the tasks to be rendered in 
connection with this engagement at the rates listed below. Fee and expenses will be billed monthly and 
are due upon receipt. The invoices provided to you will reflect all the Firm personnel who have billed time 
related to the representation of you and their rates. The rates charged for any matter covered by as 
Insurer shall be governed by the terms of any rate agreement or guidelines between the Firm and the 
Insurer.  Otherwise, rates charged will be as agreed upon between the Firm and you, or its Insurer, as 
reflected on invoices provided to you.  Your acceptance of legal services acknowledges their obligation to 
pay for the services as charged. 
 
You agree to accept pay any adjusted rates as subsequently provided to it in writing or by any Firm invoice. 
We also may use outside vendors in meeting our legal service obligations, the direct costs of which will be 
either separately payable by you at the time of the receipt of vendor’s invoice, or included on our 
invoice(s). You are also obligated to pay for costs we incur or advance on your behalf, including amounts 
for filing fees, postage and copying expenses, required travel, and other reasonable and necessary costs 
(other than routine administrative costs not directly incurred in response to the Services provided). You 
agree not to inform others of the Firm’s rates being charged.   The Firm will have a lien for the Firm’s fees 
and advanced expenses with respect to our Services and on all proceeds of any recovery obtained whether 
by settlement, arbitration award, or court judgment or on any property obtained, including by patent, 
trademark, copyright, rescission, specific performance or other means. This generally means that the Firm 
has an ownership interest in any recovery by you to the extent of the Firm’s unpaid fees and expenses. 
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You acknowledge you are aware of the right to seek the advice of independent counsel as to this provision 
and have been provided a reasonable opportunity to do so. 
 
Clients sometimes ask us to estimate future fees and other charges. Any estimate we may provide in 
connection with our Services will be based on our professional judgment and the circumstance as they 
appear at the time. As such, any estimate is subject to the understanding that, unless agreed otherwise 
in writing, it does not represent a maximum, minimum, or fixed fee quotation. The ultimate fee and charge 
are frequently more or less than the amount estimated. 
 
E-Discovery: The costs of document processing, imaging, production, and storage greatly impact the 
expense of conducting discovery and other facets of document-intensive cases. To ensure that the Firm’s 
clients have access to high-quality document management services at a reasonable price, the Firm has 
capabilities through both in-house resources and one or more third-party partnerships that allow it to 
deliver these services to its clients at a price below what can be negotiated with eDiscovery vendors 
generally in the marketplace. These services are independent of the Firm’s legal fees billed on an hourly 
basis and will be reflected as expense items on our invoices. Unless you inform us otherwise in writing, 
the Firm will use these eDiscovery services when needed in the course of representing you and will bill for 
those services as follows: (1) Data sets will be processed and hosted in Epiq Discovery; (2)  Data sets of 
10GB and higher will be billed a storage fee of $8 per GB per month; and (3) eDiscovery project 
management including but not limited to document collections, customized solutions, culling, filtering, 
deduplication, analytics, OCR, file conversion and/or extraction, quality assurance and control, creation, 
export or delivery of a document production set, metadata redaction and image branding. 
 
Insurance Coverage/Indemnity Providers:  You should determine if there may be insurance companies 
or other responsible entities or persons who may have coverage or an obligation for indemnity for any 
claims asserted against it or damages sought against it in any case or controversy. In the event it has notice 
of a potential claim, please provide in writing a copy of the claim directly to your insurance broker and 
any insurance companies with whom you have or had policies.  These insurance providers could include 
any carrier providing (without limitation) umbrella insurance, professional liability insurance, directors 
and officers insurance, errors and omissions insurance, or homeowners insurance. You agree you will 
solely be responsible for tendering the defense of any claim or request for indemnification to any insurers 
or other persons or entities who may owe you a defense or indemnification 
 

Dispute Resolution:  In the event of any dispute relating to this Agreement, the relationship between the 
Firm and you, the services performed (including but not limited to disputes regarding the Firm’s fees or 
expenses, claims of negligence, breach of fiduciary duty or contract, fraud or any claims based upon a 
written law) or any other dispute between the Firm and you (including disputes concerning any agents, 
partners, employees, officers, insurers, related entities, or persons of either you or the Firm), both the 
Firm and you agree to final and binding arbitration, including any issue relating to the scope or proper 
interpretation of this arbitration obligation.   

 
Before filing a petition or request for arbitration, the party initiating the claim shall affirmatively seek in 

good faith to meet and confer for 30 days before a petition or request for arbitration is filed.  The opposing 

party shall also meet and confer in good faith, with each party agreeing to promptly respond to the other 

party’s communications.   

If the dispute is not resolved through this meet and confer process, either party may initiate the 

arbitration process by filing an initiating document with Henning Mediation & Arbitration Services, Inc. 
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(“Henning”) (www.henningmediation.com; 800-843-6050), or such arbitration service as the Firm may 

reasonably decide upon should it be determined that Henning Mediation is no longer an active mediation 

service or cannot perform its arbitration function for any reason.  Unless the law of the jurisdiction in 

which we will be providing local services requires that the arbitration be conducted in that state, the 

arbitration will be conducted in Atlanta, Georgia. Otherwise, the arbitration shall take place in the city of 

the Firm’s office indicated at the end of this Agreement. 

The Firm and you agree to share equally in the cost of the arbitration, except that each side is responsible 

for its own attorney’s fees and costs, unless the Arbitrator determines that a claim or defense was put 

forward in bad faith or in a frivolous manner, resulting in a reallocation of fees or costs as the Arbitrator 

may reasonably decide. 

Unless this provision is prohibited by applicable law, you expressly represent that in any dispute or 

arbitration proceeding, you can and will only seek to represent and advance your own interests; you shall 

be prohibited from seeking to assert a claim on behalf of any other party or person, either on a multi-

party, representative, or class action basis; and in no event shall you be entitled to seek punitive or 

exemplary damages, or consequential or remote damages, in the absence of proof of knowing and 

intentional misconduct expressly approved or ratified by the Firm. 

It is important that you make an informed decision about the implications of arbitration and that you 

understand the advantages and disadvantages of forgoing a judicial forum and proceeding with 

arbitration if a dispute arises. You agree that this dispute resolution process is not required by law, 

regulation, or ethical standard, but is an important provision to the Firm that is required in its client 

relationships.  By then entering into this binding arbitration provision: 

• You and the Firm are waiving the right to submit the dispute to a judge or jury (as the dispute will 

be resolved by an individual arbitrator or a panel of arbitrators), although you and the Firm both 

retain the right to seek immediate injunctive or declaratory relief, including relief by ex parte 

expedited proceedings, in the case of breaches of confidence or violations of law or equity that 

require immediate judicial intervention in the protection of either, or both, parties’ protected 

privacy, safety, or ethical rights or interests; 

• Pre-arbitration discovery is generally more limited, and different from, the broad discovery 

allowed in court proceedings, and you and the Firm jointly request that the Arbitrator 

affirmatively prohibit discovery unless it is deemed actually necessary to the preparation of a 

party’s case, in conformity with principles of due process, with the Arbitrator still directed to 

impose reasonable time, manner, and location limitations in order to expedite the discovery and 

overall resolution of the dispute;  

• The Arbitrator’s award is not required to include factual findings or legal reasonings, and it may 

contain factual or legal errors that cannot be reviewed on appeal or through separate legal 

challenge, and generally, there is no right to an appeal from an arbitration decision;  

• This Agreement shall be governed by the Federal Arbitration Act, 9 U.S.C. § 1, et seq. (“FAA”); 

• The Arbitrator is entitled to grant any remedy that an administrative agency, court, or jury would 

be entitled to issue, except for those damages or limitations noted above;  

• The arbitrators require compensation and the costs of arbitration can differ from the costs of 

litigation (arbitration is considered to be a more streamlined process v. lengthy court 

proceedings); and 
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• Judgment on any arbitration award may be entered in any court having jurisdiction, and the 

parties consent to the jurisdiction of the state or federal district court for the purpose of entry of 

the Judgment and any requirements contained therein.  

 

By signing this Agreement, you warrant that you have received sufficient information regarding the 

arbitration process and have had the opportunity to seek any advice from the below FMG Attorney and 

to receive the advice of independent counsel in reviewing the Agreement and its arbitration provision, 

allowing you to make an informed decision with respect to forgoing a judicial forum. In addition to the 

information about arbitration provided above, the rules and regulations for arbitrations conducted by 

Henning are available for review on their website at www.henningmediation.com. If you have any 

questions, you may contact the above-signed attorney or consult your own independent counsel. 

Notwithstanding the foregoing, if a dispute arises between the Firm and you regarding the Firm’s fees or 

expenses under this Agreement, either party has the right to elect the binding arbitration provisions of 

any local law or State Bar-sponsored program intended to provide an expedited procedure to resolve such 

disputes (for example, the State Bar of Georgia provides a Fee Arbitration program which is available to 

both the general public and Georgia lawyers). If the parties do not proceed under the State Bar fee 

arbitration procedures, any dispute over the Firm’s fees or expenses will be resolved by binding arbitration 

pursuant to the process described above in this section.  Further, and notwithstanding anything to 

foregoing, the Firm will be considered to be the prevailing party if any amount of claimed fees or expenses 

is awarded to it. The prevailing party in any action to recover the Firm’s fees or expenses will be awarded 

attorney’s fees and costs incurred in a collection proceeding. This sum will include the value of the time 

spent by the Firm’s own attorneys and other professionals to prosecute or defend such a proceeding, with 

fees calculated at the rate charged to you in the matter(s) at issue. This agreement to arbitrate is not a 

waiver of the right to make a disciplinary complaint regarding the services provided to you.  

Firm Signature: _________________ Client Signature: _________________ 

Advance Waiver of Conflict:   The Firm represents numerous companies, governments and individuals, in 
many different types of claims, in many different jurisdictions, and in many different professional 
contexts. 
 
To the fullest extent allowed by the law and rules of professional conduct governing the jurisdiction(s) in 
which we will be providing services to you, you agree that the Firm’s representation of you, your affiliates, 
or your clients pursuant to this Engagement and in other matters will not prevent or disqualify the Firm 
from representing other companies, governments, or others who may be adverse to you, your affiliates, 
or your clients, even in litigation, as long as the matters the Firm is handling adverse to you, your affiliates, 
or your clients are not substantially related to the Matter we are handling for it. To this end, you 
understand and agree that, except with regard to substantially related matters, the Firm is free to 
represent other persons, governments and entities whose interests may conflict with its interests or the 
interests of its affiliates in litigation, business transactions, and other legal matters.  
 
The express purpose of these provisions is to allow the Firm, to the fullest extent permissible under the 
law, to engage with other entities and individuals, and provide them with legal services, unless the Firm 
has gained confidential information that could materially impair the services provided or that could 
materially impair your ability to assert a claim or defense against another party or person in another 
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pending or future matter. You agree to execute any additional waiver that may be required by the 
circumstances. 
 
Firm General Counsel:   The Firm has internal General Counsel, who serve as the legal counsel to the Firm 
and its partners and employees.  This is a separate, confidential relationship. 
 
During the course of our providing of legal services under this Engagement, our professionals and/or staff 
members may seek the legal opinion or guidance of our General Counsel regarding our professional, legal, 
contractual, or ethical duties or obligations relating in some manner to our legal services relating to the 
Services provided.  As a condition of this Engagement, you agree to waive any conflict of interest that 
might be viewed to arise out of any such consultations. You further agrees that consultations by the Firm 
with its General Counsel or other lawyers regarding such matters are confidential and protected from 
disclosure to you by the Firm’s attorney-client privilege, and that you will not seek to discover or inquire 
into them and shall not be entitled to access to same either during the course of the engagement or 
thereafter should a dispute between you and the Firm ever arise. All of our communications with our 
General Counsel are privileged and not subject to disclosure to you absent a court order.  Nothing in the 
foregoing shall otherwise affect the Firm’s obligation to keep you informed of material developments in 
the course of the representation.  
 
Document Preservation and Disclosure:  We also want to emphasize the necessity of preserving any 
documents in your possession that may be relevant in any claim where you reasonably anticipate 
litigation.  This duty may require you to suspend any regular document or data destruction policy you 
would otherwise follow. The obligation of document preservation may include written and electronic 
correspondence pertaining to any of the parties or witnesses. Any questions or concerns you might have 
regarding this obligation should be immediately addressed with the Firm and it is imperative that you 
immediately follow our guidance on these issues. Attached hereto is a more detailed memorandum 
regarding your obligations. 
 
Withdrawal or Discharge:  The Firm may withdraw from our representation of you at any time, for any 
permissible reason (or no reason at all), in the manner permitted or provided by the law or rule of 
professional conduct governing the location in which we are providing legal services. If you do not 
voluntarily agree to allow for the withdrawal, the Firm may seek an ex parte expedited court order 
confirming our right to withdraw. 
 
You may discharge the Firm at any time, for any reason. If the Firm is your attorney of record in any 
proceeding, you agree and covenant you will execute and return a substitution-of-attorney form executed 
immediately on its receipt from the Firm.  You will remain obligated to pay the Firm’s fees per this 
Engagement for all services provided and to reimburse the Firm for all expenses incurred or advanced by 
the Firm before the discharge or withdrawal, incurred in effectuating the discharge or withdrawal, and as 
necessary to protect your interests. 
 
Automatic Termination of Attorney-Client Relationship Due to Inactivity: Unless indicated otherwise in 
writing, our representation of you in this Matter will conclude and, consequently, our attorney-client 
relationship will terminate automatically and without further notice, one hundred and twenty (120) days 
from the date of our last billing entry reflecting any attorney work/service provided in this Matter or 
immediately upon your receipt of a Final Invoice, whichever occurs later. Any additional legal work and 
attorney-client relationship must be confirmed in writing and will be subject to the terms and conditions 
of this Agreement unless otherwise agreed upon in writing. 
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Post-Matter Retention of File Materials:   During the course of our representation, we will generate and 
maintain certain electronic and hard copy documents and materials regarding our Services. At the 
conclusion of our representation, we will typically provide you with any relevant closing documents (i.e., 
dismissals, settlement documents, etc.), thereafter closing our file.  
 
Unless a law or regulation requires a longer required period, we agree only to maintain Service-related 
materials for three (3) years after the date the Services end. After that time, we will destroy the file if kept 
internally or electronically, or authorize any storage facility where the file is stored to destroy the file.   
 
If you wish to have the original or a copy of your materials provided to you, you must pay in advance the 
costs of providing you with the materials.  If you request the original materials, we reserve a right to 
maintain a copy of the file materials, at our expense.   
 
Errors and Omissions Insurance:  Our Firm currently has a claims-made errors and omissions insurance 
policy.  A declaration of coverage is available upon request. 
 
Non-Assignability:  You are prohibited from assigning, encumbering, selling, or otherwise transferring any 
right or benefit under this Engagement, or that is derivative of any right, benefit, or obligation created by 
this Engagement, to any other party or person.  This includes, but is in no manner limited to, claims for 
professional negligence, breach of contract or breach of any duties owed to You.  Any such attempted 
assignment or transfer is void and a legal nullity. 
 
Applicable Law:  Except as otherwise provided, to the fullest extent allowed by any applicable law, this 
Engagement shall be construed and interpreted under the law of the State of Georgia. 
 
Entire Engagement:  This Engagement contains the entire Engagement between the you and the Firm. If 
any provision of this Engagement is held by a court, arbitrator, or other tribunal of competent jurisdiction, 
in whole or in part, to be unenforceable for any reason, the remainder of this Engagement shall be severed 
and remain fully enforceable. Furthermore, if any claimed offending provision can be modified or 
reformed to comply with any applicable governing law, regulation or ethical rule, particularly if any such 
provision was changed or modified after the date of this Engagement, the court or arbitrator is jointly 
directed by the parties to reform or modify this Engagement so that the provision will then comply with 
all legal obligations, at which time it will then again be automatically reincorporated into this Engagement. 
 
No other Engagement, statement, understanding, or promise has been made by the parties that is not 
fully incorporated into this Engagement, or superseded by this Engagement. This Engagement may be 
modified only by a subsequent jointly executed written Engagement by the parties (and that, for the Firm, 
has been signed by the Firm’s Managing Partner), with no subsequent oral statements, actions or inaction, 
or failure to earlier enforce any term or condition serving as a basis to argue that this Engagement has 
been modified. 
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MEMORANDUM 

PRIVILEGED AND CONFIDENTIAL 
ATTORNEY WORK PRODUCT AND 

ATTORNEY-CLIENT COMMUNICATION 

To:  Dr. Adrian Usher 

From: Tia J. Combs - FREEMAN MATHIS & GARY, LLP 

Date: June 20, 2025 

Re: Preservation of Evidence Relating to Investigation of Special Education Department 

This is a standard memorandum we provide our clients concerning the very important issue of retaining 
documents and electronically stored information that are relevant to litigation.  Please read this 
memorandum carefully.  An important part of litigation involves gaining access to and producing relevant 
documents and electronically stored information to opposing parties.  Please understand that the failure 
to take adequate steps to preserve evidence may lead to serious consequences, including sanctions by a 
court in litigation or criminal prosecution.  

In this regard, once a party, whether it is a corporation, a public entity, or a person, reasonably anticipates 
litigation in a particular matter, the party must suspend its routine document retention/destruction 
policies and put in place a “litigation hold” to ensure the preservation of relevant documents and 
information.  In addition to traditional “hard copy” documents, essentially all electronically stored 
information potentially is discoverable and should be preserved.  This includes electronic data such as e-
mails, instant messages, text messages, word processing documents, spreadsheets, databases, calendars, 
telephone logs, contact information, internet usage files, network access information, and all other 
electronic information created, received, and/or maintained by a party on its computer systems.  
Electronic files such as these may be discoverable whether they are stored on personal computers, 
laptops, tablets, network servers, back-up tapes, cell phones or smartphones, or any other device used to 
store electronic data. 

Based on the foregoing, you should immediately initiate action to preserve all existing documents and 
electronically stored information which are in your possession, custody, or control and potentially may be 
relevant to the above matter.  As part of these efforts, you must notify your employees and agents of the 
need to preserve evidence in accordance with the above principles.  In addition, you should consult with 
your IT department so it is aware of the litigation hold and can take proper steps to suspend any routine 
document retention/destruction policies and preserve electronically stored information.  You also should 
document all of the steps you take to accomplish the “litigation hold.” 

Please contact us if you have any questions about these issues so that we may discuss them in detail. 


