Resolution #708-2022
Contract #326-2022

SERVICES AGREEMENT

THIS IS AN AGREEMENT made as of Decetbec 3 , 2022 between the LEXINGTON-
FAYETTE URBAN COUNTY GOVERNMENT (OWNER) and GRW, 801 Corporate Drive,
Lexington, Kentucky 40503 (CONSULTANT). OWNER intends to proceed with the assessment
of the existing odor control system at the South Elkhorn pump station as described in the attached
Exhibit A, “RFP #60-2022 South Elkhorn Pump Station Upgrade Design.” The services are to
include customary civil, sanitary, geotechnical, mechanical, structural, and electrical engineering
services as related to completion and submission of reports and deliverables as described in
Exhibit A, detailing the findings of all field inspections, inventory and required analysis
completed by the CONSULTANT. The services are hereinafter referred to as the PROJ ECT.

OWNER and CONSULTANT in consideration of their mutual covenants herein agree in respect
of the performance of professional services by CONSULTANT and the payment for those services
by OWNER as set forth below.

CONSULTANT shall provide professional consulting services for OWNER in all phases of the
PROJECT to which this Agreement applies, serve as OWNER'S professional representative for
the PROJECT as set forth below and shall give professional consultation and advice to OWNER
during the performance of services hereunder.

SECTION 1 - BASIC SERVICES OF CONSULTANT

1.1. General

CONSULTANT shall perform professional services as hereinafter stated that include customary
civil, geotechnical, structural, mechanical, electrical and sanitary services incidental thereto.

1.2.  Project Phase
After written authorization to proceed, CONSULTANT shall:

1.2.1. Notify the OWNER in writing of its authorized representative who shall act as
Project Engineer and liaison representative between the CONSULTANT and the
OWNER.

1.2.2. The CONSULTANT must perform all duties necessary to fully complete the
deliverables described in attached Exhibit A "South Elkhorn Pump Station
Upgrade Design, RFP #60-2022", and attached Exhibit C the "Proposal of
Services and Related Matters" (the CONSULTANT’s response to RFP #60-
2022), and amendments to the CONSULTANT’S proposal included in
attached Exhibit D “Further Description of Basic Services and Related
Matters.”




2.2.

All "Extra Work" is subject to prior written authorization of OWNER and necessary
appropriations made by the Urban County Council.

SECTION 3 - OWNER'S RESPONSIBILITIES

OWNER shall:

3.1.

3.2.

3.3.

34.

3.5.

3.6.

Provide criteria and information as to OWNER'S requirements for the PROJECT,
including design objectives and constraints, space, capacity and performance requirements,
flexibility and expandability, and any budgetary limitations.

Assist CONSULTANT by placing at his disposal available information pertinent to the
Project.

Examine all studies, reports, sketches, drawings, specifications, proposals and other
documents presented by CONSULTANT, and render in writing decisions pertaining
thereto within a reasonable time so as not to delay the services of CONSULTANT.
Designate in writing a person to act as OWNER'S representative with respect to the
services to be rendered under this Agreement. Such person shall have complete authority to
transmit instructions, receive information, interpret, and define OWNER'S policies and
decisions with respect to materials, equipment, elements, and systems pertinent to
CONSULTANT'S services.

Give written notice to CONSULTANT whenever OWNER observes or otherwise
becomes aware of any development that affects the scope or timing of CONSULTANT'S
services, or any defect in the work of Contractor(s).

Furnish or direct CONSULTANT to provide, necessary Extra Work as stipulated in
Section Two (2) of this Agreement or other services as required.

SECTION 4 - PERIOD OF SERVICES

4.1.

4.2.

43.

Time is of the essence in the performance of this Agreement. See attached Exhibit D
“Further Description of Basic Services and Related Matters” for the project schedule.

The provisions of this Section Four (4) and the various rates of compensation for
CONSULTANT'S services provided for elsewhere in this Agreement have been agreed to
in anticipation of the orderly and continuous progress of the PROJECT through
completion.

If a delay results from the acts of OWNER or another entity that is required to permit or
approve the work or services, an extension of time for such delay will be considered by
OWNER.

4.3.1. If the above type of delay occurs and CONSULTANT wants an extension of
time, it must, within ten (10) days from the date of the delay, apply in writing to
OWNER for an extension of time for a reasonable period, which must be
agreed upon by OWNER.



5.2. Times of Payment

5.2.1.

CONSULTANT shall submit monthly statements for Basic Services and Extra
Work rendered. The Statements will be based upon CONSULTANT'S estimate of
the proportion of the total services actually completed at the time of billing.
OWNER shall respond to CONSULTANT'S monthly statements within thirty (30)
days, either denying payment or making payment.

5.3. Other Provisions Concerning Payments

5.3.1.

5.3.2.

In the event the Agreement is terminated by the OWNER without fault on the part
of the CONSULTANT, the CONSULTANT shall be paid for the work performed
or services rendered for which it has not already been paid as determined by mutual
agreement between the OWNER and the CONSULTANT.

In the event the services of the CONSULTANT are terminated by the OWNER for
fault on the part of the CONSULTANT, the CONSULTANT shall be paid
reasonable value of the work performed or services rendered and delivered for
which it has not already been paid, and the amount to be paid shall be determined by
the OWNER.

SECTION 6 - GENERAL CONSIDERATIONS

6.1. Termination

6.1.1.

6.1.2.

6.2.

CONSULTANT may only terminate this Agreement due to OWNER’S material

breach of the terms hereof which breach causes CONSULTANT to be unable to
perform its duties and responsibilities under this Agreement and upon forty-five
(45) days written advance notice to OWNER.
The OWNER may terminate this Agreement for cause upon seven (7) business
days written advance notice to the CONSULTANT. The OWNER reserves the
right to terminate the Agreement for any reason whatsoever, with or without cause,
at any time upon thirty (30) days written advance notice to the CONSULTANT.

Ownership and Reuse of Documents

All documents, including raw data, reports, Drawings and Specifications, prepared by the
CONSULTANT pursuant to this Agreement shall be delivered to and become the property of the
OWNER. The OWNER shall have the right to reuse same without restriction or limitation, but
without liability or legal exposure to CONSULTANT.

6.3.

Legal Responsibilities and Legal Relations



Environmental Quality & Public Works, whose decision shall be final and conclusive unless
determined by a court of competent jurisdiction to have been fraudulent, capricious, arbitrary, or so
grossly erroneous as necessarily to imply bad faith. Pending a final decision of a dispute hereunder,
the CONSULTANT shall proceed diligently with the performance of the Agreement in accordance
with the directions of the OWNER.

6.6.  Accuracy of CONSULTANT'S Work

The CONSULTANT shall be required to perform this Agreement in accordance with the degree of
ordinary and reasonable skill and care usually exercised by professional engineers prevailing at the
time, place and under similar conditions as the services hereunder are rendered.

The CONSULTANT shall be responsible for the accuracy of all work, even though raw data,
reports, Drawings and Specifications have been accepted by the OWNER, and it shall make any
necessary revisions or corrections resulting from its errors and/or omissions for no additional
compensation. By submission of reports, soils and subsurface information, quantities estimates,
calculations and Drawings and Specifications to the OWNER, the CONSULTANT has made an
incontrovertible representation that the information is accurate within the appropriate sta ndard of skill
and care. Failure on the part of CONSULTANT to provide the expected level of accuracy may be
grounds for the OWNER to terminate this Agreement.

6.7. Security Clause

The CONSULTANT certifies that he shall not at any time release or divulge any information
concerning the services covered by this Agreement to any person or any public or private
organization except the OWNER without prior approval of the OWNER unless required by law

6.8. Access to Records

The CONSULTANT and his sub-consultants shall maintain all books, documents, papers, and
accounting records, and make such materials available at their respective offices at all reasonable
times during the Agreement period and for three (3) years from the date of final payment under the
Agreement for inspection by the OWNER, and copies thereof shall be furnished if requested.
Failure to maintain such records for three (3) years after the date of final payment may be grounds
for the OWNER to disqualify the CONSULTANT from consideration for future consultant
Agreements.

6.9. Risk Management Provisions, Insurance and Indemnification

6.9.1. DEFINITIONS



6.9.3.

6.9.4.

fines, liens, costs, expenses, interest, defense costs and reasonable attorney’s fees,
for any damage due to death or injury to any person or injury to any property
(including the loss of use resulting therefrom) to the extent arising out of,
pertaining to or relating to the negligence, recklessness or willful misconduct of
CONSULTANT in the performance of this agreement.

d. In the event OWNER is alleged to be liable based upon the above,
CONSULTANT shall defend such allegations and shall bear all costs, fees and
expenses of such defense, including but not limited to, all reasonable attorneys’
fees and expenses, court costs, and expert witness fees and expenses, using
attorneys approved in writing by OWNER, which approval shall not be
unreasonably withheld.

e. These provisions shall in no way be limited by any financial responsibility or
insurance requirements, and shall survive the termination of this agreement.

f. OWNER is a political subdivision of the Commonwealth of Kentucky.
CONSULTANT acknowledges and agrees that OWNER is unable to provide
indemnity or otherwise save, hold harmless, or defend the CONSULTANT in any
manner.

FINANCIAL RESPONSIBILITY

The CONSULTANT understands and agrees that the CONSULTANT shall, prior to final
acceptance of the CONSULTANT'S proposal and the commencement of any work;
demonstrate the ability to assure compliance with the Indemnity Agreement and other
provisions of this Agreement.

INSURANCE REQUIREMENTS
6.9.4.1. Required Insurance Coverage

CONSULTANT shall procure and maintain for the duration of this Agreement the
following or equivalent insurance policies at no less than the limits shown below and
cause its subcontractors to maintain similar insurance with limits acceptable to OWNER
in order to protect OWNER against claims for injuries to persons or damages to property
which may arise from or in connection with the performance of the work hereunder by
CONSULTANT. The cost of such insurance shall be included in any proposal:

Coverage Limits
General Liability $1 million per
(Insurance Services Office Form CG 00 01) occurrence, $2 million aggregate or

$2 million combined single limit



i. Said coverage shall be written by insurers acceptable to OWNER and shall be in a
form acceptable to OWNER. Insurance placed with insurers with a rating
classification of no less than Excellent (A or A-) and a financial size category of no less
than VIIL, as defined by the most current Best's Key Rating Guide shall be deemed
automatically acceptable.

6.9.4.2. Renewals

After insurance has been approved by OWNER, evidence of renewal of an expiring
policy must be submitted to OWNER, and may be submitted on a manually signed
renewal endorsement form. If the policy or carrier has changed, however, new
evidence of coverage must be submitted in accordance with these Insurance
Requirements.

6.9.4.3. Right to Review, Audit and Inspect

CONSULTANT understands and agrees that OWNER may review, audit and
inspect any and all of CONSULTANT'S records and operations to insure
compliance with these Insurance Requirements.

6.9.5. SAFETY AND LOSS CONTROL

CONSULTANT shall comply with all applicable federal, state, and local safety
standards related to the performance of its works or services under this Agreement and take
necessary action to protect the life, health and safety and property of all of its personnel on the job
site, the public, and OWNER.

6.9.6. DEFINITION OF DEFAULT

CONSULTANT understands and agrees that the failure to comply with any of these
provisions shall constitute default under this Agreement. CONSULTANT also agrees that
OWNER may elect as its option any single remedy or penalty or any combination of
remedies and penalties, as available, including but not limited to purchasing insurance and
charging CONSULTANT for any such insurance premiums purchased, or suspending or
terminating this Agreement.

SECTION 7 - EQUAL EMPLOYMENT OPPORTUNITY

During the performance of this Agreement, the CONSULTANT agrees as follows:

7.1. The CONSULTANT will not discriminate against any employee or application for
employment because of race, color, religion, national origin, sex, age, or handicap. The
CONSULTANT will take affirmative action to ensure that applicants are employed, and



full force and such term or provision shall be deemed stricken. The provisions of Section
6 of this Agreement shall survive its termination.

8.5. NON-WAIVER. The failure of either party to enforce any right reserved to it in this
Agreement shall not be a waiver of any such right to which the party is entitled.

IN WITNESS WHEREOF, the parties hereto have made and executed this Agreement as of the
day and year first above written.

OWNER: CONSULTANT:
LEXINGTON-FAYETTE URBAN 6 2 k) ELQNZILS TN
COUNTY GOVERNMENT 7

. Aont)Goten)

LINDA GORTON, MAYOR

o

ATTEST:

MM‘Q‘\L}%{K RKDQP"J%’

S -
URBAN COUNTY QOUNCIL CLE
COMMONWEALTH OF KENTUCKY

)
)
COUNTY OF FAYETTE )

The foregoing Agreement was subscribed, swom to and acknowledged before me by

= be , as the duly authorized representative for and on
behalf of - oconthisthe [ dayof [Dopembar - 2022.
My commission-expires: @09 - 14 20393 .
%@.Qﬂm IDd !,29'7'7}
NOTARY PUBLIC
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ACORD CERTIFICATE OF LIABILITY INSURANCE 02/25/2022

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

TAPORTANT. If the cortificate holder is an ADDITIONAL INSURED, the policy(ies) must be endorsed. If SUBROGATION IS WAIVED, subject to
the terms and conditions of the pollcy, certain policies may require an endorsement. A statement on this certificate does nat confer rights to the
certificate holder In lieu of such endorsement(s).

PRODUCER coaALT
PHONE  .502-244-1343 [ A% Nop 502-244-1411
The Underwriters Group, Inc. WA
1700 Eastpoint Parkway M&g_
P.0. Box 237390 INSURER(S) AFFORDING COVERAGE HAIC #
Louisville, KY 40223 . INSURERA: Hartford Fire Insurance Company 19682
INSURED INSURER B: Hartford Casualty Insurance Company 29424
GRW Engineers Inc. (NSURERC: Twin City Fire Insurance Company 29459
801 Corporate Drive INSURERD: Kentucky Employers' Mutual Insurance 10320
Lexington, KY 40503 pre———r =
INSURERE: XL Specialty Insurance Company 37885
INSURERF :
COVERAGES CERTIFICATE NUMBER: REVISION NUMBER:

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

ADDLIBUSR] 1CY EFF_| EXP
N TYPE OF INSURANCE INSO| YD POLICY NUMBER ROV | AMODNTEN LimMTS
2 | X| COMMERCIAL GENERAL LIABILITY x | x | 330UNOLS417 03/01/2022 | 03/01/2023 | EACH OCCURRENCE s1,000,000
"DAMAGE T0 RENTED
J CLAIMS-MADE OCCUR | PREMISES (Ea occurrenco) $300,000
—_— MED EXP (Any one person) $10,000
— PERSONAL & ADVINJURY | §1, 000,000
GEN'L AGGREGATE LIMIT APPLIES PER: GENERAL AGGREGATE $2,000,000
PRO-
poLICY I__li‘ JECT [:I Loc PRODUCTS - COMP/OP AGG | 52, 000,000
OTHER: s
A | AUTOMOBILE LIABILITY x | x | 33UENOL5418 03/01/2022 | 03/01/2023 | Gy BRED SINGLELMI [ 1, 000, 000
X| anv auto BODILY INJURY (Perperson) || §
| ALL OWNED SCHEDULED
AUTOS ﬁgTN(EWNED BODILY INJURY (Per accident) | $
HIRED AUTOS AUTOS PROPERTY DAMAGE $
% | HCPD _(Peraccident) -
B | x|UMBRELLALBE | X | occur X | X | 33RHUOL5419 03/01/2022 | 03/01/2023 | gy OCCURRENCE 10,000,000
EXCESS LB CLAIMS-MADE AGGREGATE 10,000,000
DED | X | RETENTION 5 10,000 5
c WORKERS COMPENSATION 33IWEOLEESH 03/01/2022 | 03/01/2023 | X | PER OTH-
AND EMPLOYERS' LABILITY YIN Other States STATUTE ER
ANY PROPRIET ORIPART NER/EXECUTIVE E.L. EACH ACCIDENT s1,000,000
OFFICER/MEMBER EXCLUDED? NI/A
p |(andatory In HH) 361580 03/01/2022 | 03/01/2023 | E.L. DISEASE - EA EMPLOYEE $1, 000,000
] Eas. describo under KY only
DESCRIPTION O F OPERATIONS bolow . E.L. DISEASE - POLICY LIMIT | 51,000,000
E Brofessional Liability X | DPR398B9B14 03/01/2022 | 03/01/2023 | Per Claim 5,000,000
Aggregate 5,000,000

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES (ACORD 101, Addltional Remerks Scheduls, may be atiached If more space |8 required)

Remedial Measures Projects

Lexington-Fayette Urban County Gavernment is ineluded as Additional Insureds per written contract.

Note: Requirements for Environmental and Pollution Liability: Environmental Liability is basically a contractor
designed coverage rather than for consulting architects and engineers. The professional liability policy does not
exclude pollution incidents that arise our of the scope of professional services. The general liability policy
(CGL) does not provide polluticn liability coverage.

CERTIFICATE HOLDER CANCELLATION

Lexington-Fayette Urban County Government
SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE

Division of Water Quality THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN
200 E Main St. ACCORDANCE WITH THE POLICY PROVISION
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