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PROFESSIONAL SERVICES AGREEMENT

This Agreement (the “Agreement” and/or “Contract) is entered into on 

______________________ (the “Effective Date”) by and between MERRIMAN ANDERSON 

ARCHITECTS, INC., a foreign corporation with a principal office of 300 N. Field St. Dallas, 

TX 75202 (the “Contractor”) and the CITY OF COVINGTON, KENTUCKY, a Kentucky city 

of the home rule class with a principal office at 20 W. Pike Street, Covington, KY 41011 (the 

“City”) collectively the “Parties”.

WHEREAS, the City sought an architectural firm to provide Phase 2 professional 

architecture and engineering services for the Rehabilitation of the Frank Duveneck House and 

Studio located at 1226 Greenup Street, Covington, KY 41011.

WHEREAS, the City issued a Request for Proposals on January 26, 2026 and the 

Contractor was identified as the successful respondent to the City’s Request for Proposals for 

Phase 1 professional architecture and engineering services.

WHEREAS, the Contractor has been determined by qualified consideration of the 

procuring department and the above representative that the procurement detailed above qualifies 

for a purchasing exception, as defined by the Covington Code of Ordinances § 35.076(D) and

35.081. (See Qualified Purchase Exception Form, attached hereto as Exhibit B.)

WHEREAS, Contractor will provide said Phase 2 professional architecture and 

engineering services for the historic preservation of the Frank Duveneck House and Studio with 

due diligence, and in a satisfactory and proper manner as determined by the City and in accordance 

with the Secretary of the Interior’s Standards for the Treatment of Historic Properties.

NOW THEREFORE, for and in consideration of the promises, covenants and obligations

herein contained, the parties mutually agree as follows:

SECTION 1. SCOPE OF SERVICES.
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Contractor shall, with due diligence and in a satisfactory and proper manner as determined 

by the City Manager or his designee, perform all the necessary services under this Agreement. 

The services (“Services”) being provided include those outlined in the following 

documents, which are generally sufficient to indicate and convey understanding of all terms and 

conditions for performance of the Services.  Together said documents shall hereinafter be referred 

to as “the Contract Documents” and shall include:

a. This Agreement
b. EXHIBIT A – GRANT AWARD EXCERPT
c. EXHIBIT B – QUALIFIED PURCHASE EXCEPTION FORM
d. EXHIBIT C – CONTRACTOR FEE PROPOSAL

If there are any conflicting terms or conditions between any of the exhibits and this 

Agreement, the terms and conditions of this Agreement shall prevail.

SECTION 2. TERM.

The Services of Contractor are to commence forthwith on execution of this Agreement by 

both parties and shall end after a period of one (1) year. After the initial one-year term, the City 

may renew this Agreement on a year-to-year basis upon written mutual agreement the Parties. Any 

time prior to the expiration of the initial term or any successive renewals, either party may end this 

Agreement by giving to the other party thirty (30) days written notice of termination. 

The Parties hereby agree that that time is of the essence. 

SECTION 3. COMPENSATION AND METHOD OF PAYMENT.

A. Compensation.

That for and in consideration of the payment of a sum not to exceed $91,900.00 (the 

“Contract Price”) to be paid by the City according to the terms set forth in Exhibit C and Section 

3(B) of this Agreement, the Contractor agrees to perform the work provided herein. The City shall 

make payment under the Agreement upon submission of an invoice specifying that the required 

services for each task have been performed, accompanied by data satisfactory to the City to 
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document entitlement to payment for the Services performed to date. The City reserves the right 

to refuse payment if it is determined by the City Manager or her designee that the work performed 

or materials provided for the Services are inadequate or defective. If it is determined by the City 

Manager, or his designee that the monthly invoice is inadequate, or that work performed or 

materials provided are inadequate or defective, the City shall notify the Contractor and tender 

written explanation for such action within ten (10) days of the action. The City also reserves the 

right to refuse payment if it is determined by the City Manager or her designee that the Contractor 

has failed to comply with the requirements of the Grant Award Excerpt labeled as Exhibit A

attached hereto and incorporated by reference.

B. Method of Payment.

Payment by the City for Contractor’s Services will be made following the submission of 

an invoice for each task identified in Exhibit C. Contractor shall provide the City with invoices

for payment of the Services for the task identified in Exhibit C following the completion of the 

respective tasks. The invoices shall provide sufficient and detailed information satisfactory to City, 

so it can verify performance of services. The invoices shall be based solely on the Contractor’s 

Fee Proposal included in Exhibit C to this Agreement. The City shall have thirty (30) days from 

the date of receipt of the respective invoices to pay the invoice amounts.

SECTION 4. SUBCONTRACTING AND ASSIGNABILITY.

A. Subcontracting.

None of the work or services covered by this Agreement shall be subcontracted without 

the prior written approval of the City. City shall not be responsible for payment to any 

subcontractor not identified in this Agreement. Any work or services subcontracted shall be 

specified by written agreement between City and Contractor.

B. Assignment.
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Contractor shall not transfer or assign any interest in this contract without prior written 

consent of the City.

SECTION 5. TERMINATION/REMEDIES.

A. If, through any cause, the Contractor shall fail to fulfill in a timely and proper manner 

its obligations under this Agreement, or if the Contractor shall violate any of the covenants or 

representations of this Agreement, the City shall have the right to terminate this Agreement by 

giving written notice to the Contractor specifying the effective date of the termination, at least

thirty (30) days before such effective date. In such event, all finished or unfinished documents, 

data, studies, reports and/or information prepared by the Contractor under this Agreement shall, at 

the option of the City, become the City’s property and the Contractor shall be entitled to receive 

equitable compensation for any work satisfactorily completed at the date of termination.

B. Any periodic payments from the City specified in this Agreement will be contingent 

upon performance of contractual obligation to date, including the proper receipt of supporting 

receipts, invoice reports, statements, or any other supporting information as required by the City 

in this Agreement. Failure to satisfactorily meet any one of the Agreement obligations by the 

Contractor may result in the City withholding payment and/or seeking legal redress. The City also 

reserves the right to seek any other financial and/or equitable remedies as necessary pursuant to 

any damages the City may have encountered through the Contractor’s default on any of the 

Agreement obligations. No remedy or election hereunder shall be deemed exclusive but shall, 

wherever possible, be cumulative with all other remedies at law or in equity.

C. In the event that the City alleges breach on behalf of Contractor, the City may afford 

Contractor, ten (10) days upon written notice, to cure the failure or submit a reasonably acceptable 

plan to cure any alleged deficiency prior to termination. Upon expiration of the ten (10) days (or 
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longer period), the contracting officer may issue a notice of termination for default unless it is 

determined that the failure to perform has been cured.

D. The City may terminate this Agreement at any time for convenience by a notice in 

writing, at least forty-five (45) days before such effective date, from the City to the Contractor.  In 

such event, all finished or unfinished documents, data, studies, reports and/or information prepared 

by the Contractor under this Agreement shall, at the option of the City, become the City’s property 

and the Contractor shall be entitled to receive equitable compensation for any work satisfactorily 

completed as of the date of termination.

E.  If the Contractor terminates this Agreement after the work has begun, the City shall not 

be required to compensate the Contractor for services/work not completed.

SECTION 6. COMPLIANCE WITH LAWS AND POLICIES

A. Generally.

In the performance of services under this Agreement, the Contractor shall comply will all 

statutes, ordinances, regulations and rules of the United States of America, Commonwealth of 

Kentucky, Kenton County, and the City of Covington.

B. Nondiscrimination.

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

1. The Contractor will not discriminate against any employee or applicant for employment 

because of race, color, religion, sex, sexual orientation, gender identity, or national origin. 

The Contractor will take affirmative action to ensure that applicants are employed, and that 

employees are treated during employment, without regard to their race, color, religion, sex, 

sexual orientation, gender identity, or national origin. Such action shall include, but not be 

limited to the following: employment, upgrading, demotion, or transfer; recruitment or 
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recruitment advertising; layoff or termination; rates of pay or other forms of compensation; 

and selection for training, including apprenticeship. The Contractor agrees to post in 

conspicuous places, available to employees and applicants for employment, notices to be 

provided by the contracting officer setting forth the provisions of this nondiscrimination 

clause.

2. The Contractor will, in all solicitations or advancements for employees placed by or on 

behalf of the Contractor, state that all qualified applicants will receive consideration for 

employment without regard to race, color, religion, sex, sexual orientation, gender identity, 

or national origin.

3. The Contractor will not discharge or in any other manner discriminate against any 

employee or applicant for employment because such employee or applicant has inquired 

about, discussed, or disclosed the compensation of the employee or applicant or another 

employee or applicant. This provision shall not apply to instances in which an employee 

who has access to the compensation information of other employees or applicants as a part 

of such employee’s essential job functions discloses the compensation of such other 

employees or applicants to individuals who do not otherwise have access to such 

information, unless such disclosure is in response to a formal complaint or charge, in 

furtherance of an investigation, proceeding, hearing, or action, including an investigation 

conducted by the employer, or is consistent with the Contractor’s legal duty to furnish 

information.

4. The Contractor will send to each labor union or representative of workers with which he 

has a collective bargaining agreement or other contract or understanding, a notice, to be 

provided by the agency contracting officer, advising the labor union or workers’ 
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representative of the Contractor’s commitments under the Agreement, and shall post copies 

of the notice in conspicuous places available to employees and applicants for employment.

5. The Contractor will comply with all provisions of the rules, regulations, and relevant orders 

of the Secretary of Labor.

6. The Contractor will furnish all information and reports required by the rules, regulations, 

and orders of the Secretary of Labor, or pursuant thereto, and will permit access to his 

books, records, and accounts by the contracting agency and the Secretary of Labor for 

purposes of investigation to ascertain compliance with such rules, regulations, and orders.

7. In the event of the Contractor’s noncompliance with the nondiscrimination clauses of this 

contract or with any of such rules, regulations, or orders, this contract may be cancelled, 

terminated, or suspended in whole or in part and the Contractor may be declared ineligible 

for further Government contracts in accordance with procedures authorized by the rule, 

regulation, and order of the Secretary of Labor, and such other sanctions may be imposed 

and remedies invoked as provided by rule, regulation, or order of the Secretary of Labor, 

or as otherwise provided by law.

8. The Contractor will include the provisions of paragraphs (1) through (8) in every 

subcontract or purchase order unless exempted by rules, regulations, or orders of the 

Secretary of Labor, so that such provisions will be binding upon each subcontractor or 

vendor. The Contractor will take such action with respect to any subcontract or purchase 

order as may be directed by the Secretary of Labor as a means of enforcing such provisions 

including sanctions for noncompliance: Provided, however, that in the event the Contractor 

becomes involved in, or is threatened with, litigation with a subcontractor or vendor as a 

result of such direction, the Contractor may request the United States to enter into such 

litigation to protect the interests of the United States.
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9. In accordance with the City’s Human Rights ordinances, Contractor additionally agrees 

that it shall not discriminate against any employee or applicant for employment on the basis 

of any protected class, including but not limited to: race, color, religion, sex, sexual 

orientation, gender identity, age, national origin, ancestry, marital status, parental status, 

familial status, place of birth, disability, or natural texture, color of hair, hair styles, or 

protective hair styles (including, but not limited to braids, locks, twists, and coverings).

C. Occupational License Fees.

Contractor agrees to comply with § 110.01 et seq. of Covington Code of Ordinances, titled 

“Business and Occupation License Fees.” Specifically, Contractor agrees to pay all business and 

occupational license fees that may become due during the term of this Contract or which are past 

due for any other work that Contractor has performed in the City. Contractor further agrees that it 

will require, by contract, all subcontractors working on the Project to comply with Section 110.01 

et seq. of Covington Code of Ordinances. Contractor affirms that it has obtained, or has taken the 

appropriate steps to apply for, a City Occupational License.

D.  Good Standing

Contractor shall be in good standing with the City in accordance with the terms of 

Covington Code of Ordinances § 35.003, which requires that entities undertaking work on behalf 

of the City must not have filed pending adverse claims against the City in the form of settlement 

demands or lawsuits; nor shall they be delinquent in obligations to pay loans, fines, liens, or other 

obligations to the City.

E. Conflict of Interest.

1. Employee or agent of City. 

Contractor agrees that no officer, employee, or agent of City who exercises 

any functions or responsibilities in connection with the planning and carrying 
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out of the program, nor any immediate family members, close business 

associate, or organization which is about to employ any such person, shall 

have any personal financial interest, direct or indirect, in Contractor or in this 

Agreement (unless he or she is an employee of Contractor) and the Contractor 

shall take appropriate steps to assure compliance.

2. KRS 45A.455

By signing this Agreement Contractor affirms that Contractor is aware 

of the prohibition against conflicts of interest, gratuities, and kickbacks 

as set forth in KRS 45A.455, which is specifically incorporated herein by 

reference, and agrees not to violate these provisions.

3. Subcontractors.

Contractor agrees that it will not contract with any subcontractor in which it 

has any personal financial interest, direct or indirect. Contractor covenants 

that in the performance of this Agreement no person having any conflicting 

interest shall be employed. 

F. Final Determinations of Violations.

Contractor represents that it has revealed any final determination of a violation of KRS 

Chapters 136 “Corporation and Utility Taxes”, 139 “Sales and Use Taxes”, 141 “Income Taxes”, 

337 “Wages and Hours”, 338 “Occupational Safety and Health of Employees”, and 342 “Workers’ 

Compensation” by the Contractor within the previous five (5) years, and further covenants that it 

shall be in continuous compliance with the provisions of KRS Chapters 136 “Corporation and 

Utility Taxes”, 139 “Sales and Use Taxes”, 141 “Income Taxes”, 337 “Wages and Hours”, 341 

“Unemployment Compensation”, and 342 “Workers’ Compensation” for the duration of this 

Agreement.
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G. Equal Employment Opportunity. 

In connection with the execution of this Agreement, the Contractor shall take affirmative 

action and not discriminate against any employee or applicant for employment to ensure that 

applicants are employed, and that employees are fairly treated during their employment, without 

regard to their race, religion, color, sex, national origin, age, or disability. Such actions shall 

include, but not be limited to the following: employment, upgrading, demotion or transfer; 

recruitment or recruitment advertising; layoff or termination; rates of pay or other forms of 

compensation; and selection of training including apprenticeship. The Contractor shall incorporate 

the foregoing requirements of this paragraph in all subcontracts for services covered by this 

Agreement.

H. Federal Grant Requirements

In connection with the execution of this Agreement, the Contractor shall comply with the 

terms and conditions identified within Exhibit A entitled “Grant Award Excerpt” and described 

therein.

SECTION 7. CONTRACTOR INSURANCE

It shall be the responsibility of the Contractor to maintain the appropriate level of workers 

compensation and liability insurance (including commercial general, professional and automobile 

liability) to protect all life and property, and to protect the Contactor, subcontractor, and the City 

from liability claims which may arise from any operations carried out in performance of this 

Agreement.  The commercial general liability and professional liability insurance shall have a 

minimum limit of $1,000,000.00 per occurrence and $2,000,000.00 aggregate. Contractor shall 

provide the City with certification of the insurance coverage stated above. No subrogation claims 
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shall be allowed against the City. City shall be named as an additional insured on the commercial 

general liability policies required herein.

SECTION 8. HOLD HARMLESS.

The Contractor will indemnify and hold the City harmless from any and all loss, claims, 

expenses, actions, causes of action, costs, damages and obligations, financial or otherwise, arising 

from any and all acts or omissions of the Contractor, its agents, employees, licensees or invitees.

In addition to the indemnities provided above, Contractor shall defend City, its officers, agents, 

and employees (i) against any suit, proceeding, claims for losses, costs, damages or expenses 

including, without limitation, charges for personal injury, death or property damage that arise out 

of any and all acts or omissions of employees or agents of the Contractor or Contractor’s 

subcontractors in connection with the Services; and (ii) shall pay all damages, costs and expenses 

in connection with such actions, including City’s attorneys’ fees.

SECTION 9. CONFIDENTIALITY AND OWNERSHIP OF DATA.

Contractor agrees to not share any proprietary and/or confidential information or 

documentation that it gathers or generates as a result of the Contract without the prior written 

approval of City. Furthermore, Contractor agrees that the City is the sole owner of all data gathered 

from the City or generated as a result of this Agreement.

SECTION 10. JURISDICTION.

This Agreement is entered into and is to be performed in the Commonwealth of Kentucky. 

City and Contractor agree that the laws of the Commonwealth of Kentucky shall govern the rights, 

obligations, duties, and liabilities of the parties to this Agreement and shall govern the 

interpretation of this Agreement. Any litigation regarding any dispute related to this Agreement

shall be in the courts of Kenton County, Kentucky.
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SECTION 11. MODIFICATION.

This Agreement may be modified or amended only by a written agreement duly executed 

by the parties hereto or their representatives.

SECTION 12. WAIVER.

This Agreement shall be construed in a manner that a waiver or any breach of any provision 

of this Agreement shall not constitute or operate as a future waiver of that provision or a waiver 

of any other provision or section. 

SECTION 13. ENTIRETY.

This Agreement and the Exhibits attached hereto contain the entire Agreement between the 

parties as to the matters contained herein. Any oral representations or modifications concerning 

this Agreement shall be of no force and effect.

SECTION 14. SEVERABILITY.

Any provision in the Agreement which is held to be illegal or unenforceable shall be 

ineffective to the extent of such illegality or unenforceability without invalidating the remaining 

provisions and any such illegal or unenforceable provision shall be deemed to be restated to reflect 

as nearly as possible the original intentions of the parties in accordance with applicable law.

SECTION 15. STANDARD OF CARE.

Contractor agrees to perform services in a manner consistent with that degree of care and 

skill ordinarily exercised by members of the same profession currently practicing under similar 

circumstances. 

SECTION 16. INDEPENDENT CONTRACTOR.

The relationship of the Contractor and City established by this Agreement is that of 

independent contractors. Contractor agrees that it shall be considered an independent contractor

and that there is no employment relationship created between Contractor and City, or between 

Contractor’s employees, agents, and subcontractors and City. Contractor and its employees, agents 
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and contractors performing services hereunder shall not be entitled to any employee benefits of 

City.

SECTION 17. FORCE MAJEURE.

Neither party is responsible for any failure to perform its obligations under this Agreement, 

if it is prevented or delayed in performing those obligations by an event beyond the control and 

without the fault or negligence of the party affected and which by the exercise of reasonable 

diligence the party affected was unable to prevent (a “Force Majeure”), including without 

limitation, a public health emergency, a pandemic, acts of God, the public enemy, acts of the 

United States Government or of the several states, or any foreign country, or any of them acting in 

their sovereign capacity, wars, riots, terrorism, rebellions, sabotage, fires, explosions or accidents 

not the fault of either party, floods or other natural disasters causing materially different site 

conditions, strikes, or other concerned acts of workers, lockouts, or changes in law, regulations, or 

ordinances. The City may at its option, terminate this Agreement in the event of a Force Majeure.

SECTION 18. NOTICES.

All notices, requests, consents, approvals, demands and other communications required or 

permitted to be given or made under this Agreement shall be in writing and shall be deemed to 

have been duly given if (a) delivered personally or (b) deposited in the United States mail, 

addressed as follows, or at such other address as may be provided in writing by the parties:

If to Contractor: Merriman Anderson Architects, Inc.
11 E. 5th St.
Covington, Kentucky 41011

If to City: City Manager
City of Covington
20 W. Pike Street
Covington, Kentucky 41011

With a copy to:
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City of Covington
Office of the City Solicitor
20 W. Pike Street
Covington, Kentucky 41011
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IN WITNESS WHEREOF, the parties hereto, have subscribed their names below:

CITY OF COVINGTON, KENTUCKY

Ronald L. Washington
Mayor

Pursuant to _____________________________

MERRIMAN ANDERSON ARCHITECTS, INC.

[Sign]

By: __________________________________ [Print Name]

Its: __________________________________ [Title]
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EXHIBIT B
QUALIFIED PURCHASE EXCEPTION FORM







EXHIBIT C
CONTRACTOR FEE PROPOSAL




