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John W. Hays
jwhays@jacksonkelly.com
(859) 288-2843

March 2, 2026
Via Email Only

Marion County Board of Education
c/o Grant R. Chenoweth, Esq.

Porter Banks Baldwin & Shaw, PLLC
327 Main Street ~ P.O. Drawer 1767
Paintsville, Kentucky 41240
gchenoweth@psbb-law.com

RE: Representation of Marion County Board of Education
Dear Mr. Chenoweth:

We at Jackson Kelly PLLC (the “Firm”) are pleased to represent Marion County Board of
Education in the matter described below. Porter Banks Baldwin & Shaw, PLLC has been
authorized to accept this letter on behalf of Marion County Board of Education. This letter will
confirm our engagement and includes the attached policies entitled Jackson Kelly PLLC Client
Engagement Policies which will apply to our representation unless we agree in writing to mutually
acceptable alternatives.

Clients

Our client in this engagement is Marion County Board of Education, sometimes referred
to as “Client” or “you.”

Please be aware that our representation of you as the Client identified in this engagement
does not extend to any other affiliated individuals or entities. For example, if the Client is a
corporation, our representation shall not give rise to an attorney-client relationship between the
Firm and any of its affiliates or any its owners, partners, members, managers, directors, officers or
employees. Ifthe Client is an individual, our representation shall not give rise to an attorney-client
relationship with the Client’s spouse, siblings, family members, or any entities in which the Client
owns an interest. Therefore, we urge you to consult with us before disclosing any attorney-client
confidences to others so as not to waive the attorney-client privilege.
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Scope of Engagement

We have been engaged to represent Marion County Board of Education in connection with
a payment dispute with Eskola Roofing arising out of a roof replacement project they performed
for Marion County Board of Education. Unless we agree otherwise, in writing, we are not
undertaking to represent your interests in any other matter. To the extent this matter involves, or
has the potential to involve, insurance coverage, please note that unless we agree otherwise, in
writing, our engagement does not include reviewing insurance policies to determine whether there
is insurance coverage for the matter or notifying insurance carriers about the matter.

Retainers and Fees

Please be aware, the total price for legal services cannot be precisely determined due
to the variable nature of legal work. Time spent on this matter by lawyers, paraprofessionals
and staff, plus expenses, will determine the total price to be paid by you. Hourly rates are set
forth below, or if applicable, by agreement with your insurance carrier. Total price will vary
from month to month, depending on matter needs and progress.

We have elected to commence this representation without requesting a retainer. However,
we reserve the right to request a retainer at any time during the course of this representation, should
we deem it advisable to do so. Failure to pay such retainer may result in our withdrawal from your
representation.

Our billing practices are outlined in our Engagement Policies, and you agree to pay us for
our services in accordance with our Engagement Policies. Our current hourly rates range from
$235.00 to $685.00 for lawyers and from $55.00 to $330.00 for paraprofessionals, depending on
the experience and expertise of the person performing the service and the nature of the work. We
review hourly rates at least annually and adjust them based upon costs and experience. Our fee
structure takes into account the fact that we charge separately for computer-aided legal research
and other expenses as outlined in our Engagement Policies. I will be the attorney primarily
responsible for this matter, and the current rate is $500.00 per hour. Kirsten Parker will be assisting
me with this matter, and her current rate is $285.00 per hour.

Conflicts

In undertaking this representation, our objective is to represent you to the best of our ability
without forfeiting the existing representation of existing or potential clients. The Firm has
represented, and continues to represent, many different corporate and individual clients with
various business interests in numerous industries. Therefore, as a specific condition to our
undertaking your representation, you understand and agree that the Firm may continue to represent,
or may undertake in the future to represent, existing or new clients in any matter that is not
substantially related to the matter we are handling on your behalf, even if directly adverse to your
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interests, as further explained and limited in the attached Engagement Policies. We agree, however,
that this prospective consent shall not apply in the instance where the Firm has obtained proprietary
or other non-public confidential information that, if known to such other client of the Firm, could
be used in such other matter to your material disadvantage. You should know that in our
engagement letters to other clients, we have included similar language to preserve our ability to
represent you.

Once again, we are pleased to have the opportunity to represent you. We will at all times
act on your behalf to the best of our ability. Any expressions on our part concerning the potential
outcome of your legal matters are expressions of our best professional judgment but are not
guarantees. Such opinions are necessarily limited by our knowledge of the facts and are based on
the state of the law at the time they are expressed.

If you have questions about any aspect of our engagement or our invoices from time to
time, please feel free to raise those questions. We are open to discussion of all of these matters,
including the amount of our invoices. It is important that we begin and proceed on a mutually
clear and satisfactory basis. We want you to be a satisfied client.

If you disagree with any of these terms, please advise me in writing within 10 days of the
date hereof. Otherwise, we shall assume that you consent to the terms of this letter and the attached
policies.

Sincerely,

John W. Hays

Enclosure: Client Engagement Policies
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JACKSON KELLY PLLC
CLIENT ENGAGEMENT POLICIES

Jackson Kelly PLLC is pleased to have the opportunity to serve as your counsel. Unless
an agreed engagement letter alters these policies, they will apply to our representation of you.

I. Joint Expectations

We view the practice of law as an honorable profession, and we will endeavor to
perform our services for you in accordance with the highest ethical and professional standards.
You can expect us to represent you with integrity, honor, and compassion. In return, we expect
candor, honesty, and cooperation from you. We believe that the fees which we charge you are
fair, in accordance with our agreement and professional standards. Our fee arrangement with you
anticipates prompt payment by you, as noted below. If you anticipate an inability to pay promptly,
we expect you to immediately notify us in order that we may either discontinue our representation
or agree to some alternative fee arrangement.

II. Work Assignments

Unless we otherwise agree with you, the lawyer principally responsible for your
work may assign parts of such work to other lawyers or other personnel in the Firm under his or
her supervision. The supervising lawyer will continue to be responsible for the entire assignment.
Absent a specific request, our practice is to have work performed at the lowest guideline billing
rate by lawyers or paraprofessionals (under lawyer supervision) having the appropriate experience
and expertise.

III. Fees, Charges and Related Matters

A. Fees. We believe that our fees are competitive with those charged by other firms
with our experience. Our fees are formulated to reflect the value of our services to our clients. To
help us determine the value of our services, we ask each of our attorneys, paralegals, legal
assistants and certain clerical personnel providing specialized support to maintain time records for
each client and matter. These individuals are assigned hourly rates, which are reflected on the
billing statement sent to clients. These hourly rates are adjusted from time to time (generally once
a year) and can change during the course of our engagement.

If some or all of the matter for which we have been engaged is covered by your insurance
company, we will cooperate with your company with regard to reporting and will bill them in
accordance with accepted procedures. However, we view you, not the insurance company, to be
our client, and we shall look to you for payment of our services and expenses in this engagement
to the extent that they are not covered by your insurance company or not paid in a timely fashion
by the insurance company.

B. Charges. Although fees for our professional services normally make up the bulk
of our charges, we may also incur other costs. The amount of these costs in proportion to fees
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varies from client to client and matter to matter. To ensure that we charge the clients and matters
causing us to incur these costs, we have not considered such costs in establishing our fee structure,
but rather charge such costs separately to the appropriate clients. In addition to our fees for services
rendered, our statements will include charges for items such as special postage, messengers,
overnight deliveries, travel, photocopying, scanning, and use of special services such as printers,
indexing on CDs, or experts, if needed. Our statements will not include charges for secretarial
services or overtime. In litigation matters, we include payments we must make for process servers,
court reporters, witness fees and so forth. We also include as an expense the use of certain
computerized data and legal research systems that in our experience significantly reduce legal
research time and its cost. We may request that large disbursement items be billed directly to you
for payment or that you advance these costs.

We make every effort to include disbursements and expenses in the statement for the month
in which they are incurred. Some disbursements and expenses, such as telephone charges, are not
available to us until the following months, in which case either a subsequent statement will be
rendered to you for these additional charges, or an estimated amount will be included in the initial
billing and an adjustment made when the actual disbursement information is available.

C. Retainer. For engagements that we accept for other than regular clients, our
normal practice is to require a retainer or security deposit in advance of our performing any
significant services. On occasion, such a deposit is required at a later time due to payment
irregularities. In either event assuming your invoices are thereafter kept current, this deposit will
be retained by us and applied against our final billing for services and charges including any then
outstanding unpaid invoices. If our final billing together with unpaid invoices is in an amount less
than the deposit, we will refund the difference. The engagement letter will state whether an
advance has been required before undertaking a particular representation.

D. Payment Terms. Our normal procedure is to invoice clients monthly for services
rendered and charges incurred in the prior calendar month, but occasionally time entries and costs
may be delayed to a later billing period. Our invoices are payable, in the amount stated, upon
receipt and are without interest for thirty (30) days following receipt. We reserve the right to stop
work on all matters we are handling for a client if any amount invoiced to such client is 60 days
or more past due and to withdraw from representation upon this basis. In addition, we reserve the
right to impose the legal rate of interest on all fees and charges not paid within thirty (30) days
following receipt.

E. Audits. If you have engaged a Firm to conduct legal audits on the work which we
provide to you pursuant to this engagement, we will make every reasonable effort to cooperate
with your auditor, subject to the Rules of Professional Responsibility; will be available to discuss
the audit’s results and recommendations with you; and will make such adjustments as we in our
sole judgment deem reasonable. However, we pride ourselves on the integrity and efficiency of
our timekeepers and unless agreed to in advance, we are not bound by the audit adjustments and
are not obligated to provide such information to third parties, except under certain very specific
Professional Rules of Responsibility conditions. With regard to accounting audits, we shall also
comply with professional agreements in responding and will charge you for those responses.
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F. Electronic Billing. We will make every reasonable effort to transmit our invoices
to you in an electronic format if so requested. Unless otherwise specifically agreed to in writing,
any charges, fees or discounts to either third parties or you will be your responsibility and if
advanced by us will be included in the next monthly invoice to you for payment.

G. Fee Estimates. The total price for legal services cannot be precisely
determined due to the variable nature of legal work. Time spent on this matter by lawyers,
paraprofessionals and staff, plus expenses, will determine the total price to be paid by you.
Hourly rates are set forth in our engagement documents and are subject to adjustment in
accordance with the policies described herein. Total price will vary from month to month,
depending on matter needs and progress. Any estimates of anticipated fees that we provide are,
due to the uncertainties involved, necessarily only an approximation of potential fees. Under no
circumstances are such estimates a maximum fee quotation. Our actual fees will be determined in
accordance with the policies described herein.

IV. Conflict of Interest Policy

As a specific condition to our undertaking your representation, you understand and agree
that the Firm may continue to represent, or may undertake in the future to represent, existing or
new clients in any matter that is not substantially related to the matter we are handling on your
behalf, even if the interests of such other clients in those other matters are directly adverse to yours,
and even if those other matters ripen into or involve litigation between such other clients and
yourself.

We agree, however, that your prospective agreement and consent to such conflicting
representation shall not apply in any instance where, as a result of our representation of you, we
have obtained sensitive, proprietary or other confidential information of a nonpublic nature that, if
known to such other client, could be used to the material disadvantage of your interests in the
matter involved. Nor shall it apply to permit us to represent any client against you in any litigation
or similar proceeding in which we represent you.

We assume that you are familiar with the potential consequences of such a prospective
conflict of interest waiver by virtue of your business sophistication and experience in one or more
other matters. Nevertheless, you may want to consider consulting separate counsel regarding your
waiver on the terms set forth herein. We encourage you to do so before agreeing to these terms of
representation.

V. Corporate Transparency Act and Client’s Obligations Regarding Accuracy of
Information

We will not provide services related to the Corporate Transparency Act (“CTA”) unless
specifically engaged to do so in writing. If the terms of this engagement specifically include
advising you regarding compliance with the CTA or filing a Beneficial Ownership information
Report on your behalf, you understand and agree that you have an obligation to provide accurate,
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truthful information regarding you and your members, managers, officers, directors, shareholders,
and any other beneficial owners (as defined by the terms of the CTA). You further understand and
agree that we are not checking the accuracy of, or verifying in any way, any information provided
to us. We will complete the scope of representation under the assumption that your information is
truthful, complete, and correct. You also understand and agree that we are not undertaking a
continuing obligation to ensure your compliance with the CTA or to file updated reports. You are
responsible for reporting changes to information and/or inaccurate information unless you
specifically inform us of such changes or inaccuracies and engage us to file an updated report on
your behalf.

Whether you file a Beneficial Ownership Information Report for yourself, or we file it on
your behalf, federal law (i) may impose an affirmative duty for us to disclose any information you
filed, on or after January 1, 2024 pursuant to the CTA, that we know or discover is false and (ii)
may require us to waive our confidentiality obligations and attorney client privilege. In such
instance, we will notify you in writing, prior to disclosure, if federal law requires such disclosure.
The CTA provides for criminal and civil penalties, including financial penalties and prison time,
for filing false information.

V1. Generative Artificial Intelligence

We anticipate that during the course of this engagement, the firm may use generative
artificial intelligence (“GenAl”) to enhance and streamline certain aspects of our services. For
example, we may use this technology to aid in document analysis, summarize information, assist
in legal research, and other similar tasks. Like any technology, GenAl carries some degree of risk,
which may include the risk of errors in GenAl-generated content, data security vulnerabilities, and
system malfunctions. We have implemented reasonable measures to safeguard against these risks,
and our lawyers maintain oversight of GenAl-generated outputs. Accordingly, we believe that the
benefits of using this technology outweigh the related risks, and you consent to the use of this
technology.

VII. Other Matters

A. Term of Engagement. You have the right to terminate our engagement at any
time. Similarly, subject to our ethical obligations to give reasonable notice in order for you to
arrange for alternative representation, we may terminate our engagement at any time. Should
either of us exercise the right to terminate the engagement, you agree to sign promptly a
Substitution of Counsel Agreement authorizing our withdrawal as counsel of record in any pending
proceeding. In the event of such a termination prior to conclusion of our representation of you in
any matter, we will deliver pursuant to your direction all original documents furnished to us
together with copies of materials we have prepared for the matter.

B. Litigation and Records. Given the current legal environment, we find it necessary
to advise clients that once a lawsuit has been filed, or a lawsuit is reasonably foreseeable, it is
important that the client take reasonable steps to preserve all potential evidence that might relate
to that lawsuit. Potential evidence that must be preserved includes, but is not limited to, writings,
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drawings, graphs, charts, photographs, phone records and other data compilations,
correspondence, e-mail, reports, files, notes, papers, equipment, equipment parts and/or
component, products, product parts, and/or components and any other documents or materials and
electronic information that may have relevance to this case. Any and all forms, including those in
electronic format, of the aforementioned types of evidence must be preserved. These materials
must be preserved until this lawsuit has been finally resolved. Accordingly, you should
immediately take the reasonable steps necessary to collect and preserve this potential evidence,
including a review of your document retention/destruction policies to ensure that any potential
evidence is not destroyed during the pendency of this lawsuit. This must be done even if your
normal document retention/destruction policies would require destruction during this time. If
materials exist that were scheduled for destruction prior to the filing of this lawsuit but which have
not been destroyed as of this date, they must also be preserved until this case is resolved. The
failure to take reasonable steps to properly preserve potential evidence, including informing any
and all key personnel of these steps, could result in a claim by the opposing party that you have
destroyed or spoiled evidence and result in monetary sanctions, exclusion of evidence, or other
adverse rulings by a court, including a judgment for the opposing party. If you have any questions
in this regard, please contact us as soon as possible.

C. Conclusion of Engagement; Disposition of File Materials. Our representation
of you in any particular matter will terminate upon our sending to you our final invoice. Following
such termination, at your request made within a reasonable time after such termination, papers you
have supplied to us will be returned to you. We may retain certain records, including Protected
Health Information under HIPAA, pursuant to our retention policy, and we mutually agree that our
retention policy shall be sufficient reason to deem the return or destruction of Protected Health
Information infeasible under any Business Associate Agreement that we may jointly execute. For
various reasons, including the minimization of unnecessary storage expenses and applicable laws,
if you have not asked in writing for the return of papers you have supplied to us, we reserve the
right to destroy or otherwise dispose of any file materials in our possession upon the expiration of
a reasonable time after the termination of the engagement, including Protected Health Information
under HIPAA.

D. Arbitration of Disputes. Although we look forward to a mutually satisfactory
relationship, we mutually agree that in order to avoid litigation in the event of any dispute
concerning invoices submitted by us, any such dispute shall be submitted exclusively to
mandatory binding arbitration in the Commonwealth of Kentucky, unless the Client agrees
otherwise, or in the alternative by agreement, in the primary billing office for a client, by a single
arbitrator under the Commercial Arbitration Rules of the American Arbitration Association. The
decision of the arbitrator shall be final and binding on the parties. Judgment on any arbitration
award may be entered in accordance with the Rules of Civil Procedure of the State where the
arbitration is conducted. Arbitration is limited to fee and expense disputes alone and is not
applicable to any other aspect of this engagement and is provided as cost-effective alternative
dispute resolution solely for fee and expense disputes between us.
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Despite the fact that this arbitration provision relates only to fee and expense disputes and
no other issue or dispute, we are obligated to inform you that arbitration of such fee and expense
disputes may result in the waiver of significant rights, such as the waiver of the right to a jury trial,
the possible waiver of broad discovery and the loss of the right to appeal. You have the right to
consult independent counsel before accepting this arbitration provision by retaining the Firm in
this matter.
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