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PROFESSIONAL SERVICES AGREEMENT 
 
 

This CONSULTING SERVICES AGREEMENT is made and entered into as of this day of July     by and between EHI 
Consultants, a professional services company organized under the laws of the Commonwealth of Kentucky (“Consultant”) 
and the Bourbon County Joint Planning Commission (“Commission”). 

 
WITNESSETH 

 

WHEREAS, the Commission wishes to engage the services of the Consultant to provide professional planning services. 
 

WHEREAS, the Consultant possesses certain knowledge, skills, ability and experience to perform these functions and 
services. 

 
NOW, THEREFORE, for and in consideration of the foregoing premises and agreements set forth herein, the parties hereto 
agree as follows: 

 
1. SERVICES TO BE PROVIDED 
The services to be provided for this project are described in “Exhibit “A” consultant proposal.” 

 
2. ADDITIONAL SERVICES 
Professional services or expenses that are above and beyond the scope of services in Exhibit “A” may be contracted under 
separate agreement or as an amendment to this Agreement with the written consent of all the parties hereto. Consultant 
agrees to provide a written proposal, complete with an estimation of additional costs, for any additional services prior to 
proceeding with additional services and will not be entitled to compensation for said services without the express written 
approval of the Commission. 

 
 

3. PAYMENT FOR SERVICES 
In exchange for EHI performing the scope of services in Exhibit A, the Commission agrees to pay EHI an amount not 
exceeding Twenty-Two Thousand Dollars ($22,000) which shall be paid pursuant to a fee and payment schedule 
contingent on invoices submitted based on completion of work tasks and deliverable items as contained in Exhibit “A”. 
This fee includes all necessary, reasonable, and customary costs directly attributable to specifically conducting the scope 
of work in Exhibit “A”. 

 
4. TERM 
Services under this Agreement will be performed during the period of the July 1, 2021, through June 1,2022, unless 
sooner as determined by the completion of the applicable scope of work or by either party as provided herein. The contract 
term may be extended by either party with the written agreement of the other party. The parties shall agree in writing to 
a reasonable extension of the contract term in the event of unavoidable delays. An agreement by the parties to extend the 
contract term in order to complete the scope of work contained in Exhibit “A” shall not obligate the Commission to any 
additional payments to be made to Consultant unless specifically agreed to in writing by both parties. 

 
 

5. TERMINATION 
Either party shall have the right to terminate this Agreement upon fifteen (15) days written notice, with reasonable cause. 
If the Agreement is terminated for any reason, Consultant shall be entitled to be paid based on a pro-rated percentage of 
work completed up to date of termination. 
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6. OWNERSHIP OF DOCUMENTS 
All documents, reports or other written materials of any kind prepared by Consultant in connection with this Agreement 
(“the Documents”) shall become the sole property of the Commission and the Commission shall have the right to use and 
duplicate such Documents, “as it seems appropriate”. The Consultant shall retain the intellectual property rights of the 
content of the Documents along with the right to reuse information contained therein in the normal course of Consultant’s 
professional activities (except under limitations in Section 7 Confidentiality). Consultant shall be deemed the author of the 
Documents, shall retain all rights not specifically conveyed, and shall be given appropriate credit in any public display of 
such Documents as reasonable. The Commission hereby agrees to not substantively alter the content of said Documents 
without the expressed written consent of Consultant. Any substantive changes made to the content of the Documents by 
any party other than the Consultant shall not be represented or construed as the work of the Consultant. 

 
7. CONFIDENTIALITY 
While performing the Scope of Work in this Agreement, the Consultant may gain access to security-sensitive and other 
sensitive information of the Commission. The Consultant agrees to hold all the Commission data and information in 
confidence and to make such information known only to its employees and subcontractors who have a legitimate need to 
know such information. The Consultant shall seek the Commission’s prior consent before using for any purpose other than 
the fulfillment of the Consultant’s obligations hereunder, or before releasing, disclosing, or otherwise making such 
information available to any outside parties. The Consultant shall employ such practices and take such actions to protect 
the Commission’s information from unauthorized use or disclosure and the Consultant shall use reasonable efforts to 
protect the Commission’s information. The Commission and Consultant both agree that some materials may be subject to 
local open records acts and laws and Consultant agrees to adhere to applicable State and Local laws and regulations 
regarding the dissemination of public information 

 
8. INDEMNIFICATION 
The Consultant agrees to indemnify and hold harmless, the Commission, its officials, directors, and employees from and 
against, losses, damages, judgments, liabilities and expenses to the extent caused by the Consultant’s negligent 
performance of the services under this contract. In no event shall the indemnification obligation extend beyond the date 
when the institution of legal or equitable proceedings for professional negligence would be barred by any applicable statue 
of repose or statute of limitations. 

 
 

MISCELLANEOUS PROVISIONS 
 

a. Dispute Resolution. Prior to the initiation of any legal proceedings, the parties to this Agreement agree to 
submit all claims, disputes or controversies arising out of or in relation to the interpretation, application, or 
enforcement of this Agreement to non-binding mediation. Such mediation shall be conducted under the 
auspices of the American Arbitration Association or such other mediation service or mediator upon which 
both parties agree. The party seeking to initiate mediation shall do so by submitting a formal, written request 
to the other party to this Agreement. This section shall survive completion or termination of this Agreement, 
but under no circumstances shall either party call for mediation of any claim or dispute arising out of this 
Agreement after such period as would normally bar the initiation of legal proceedings to litigate such claim or 
dispute under applicable law. 

 
b. Agreed Remedy. To the fullest extent permitted by law, the total liability, in the aggregate, of Consultant and 

Consultant’s officers, directors, employees, agents and consultants to the Commission and anyone claiming 
by, through or under the Commission, for all injuries, claims, losses, expenses, or damages whatsoever arising 
out of or in any way related to Consultant’s services, the Project or this Agreement shall not exceed the total 
compensation received by Consultant under this Agreement. 

 
c. Assignment. Neither party hereto shall assign its rights, duties nor obligations under this Agreement without 

the prior written consent of the other party. If written consent to assignment is obtained by 
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either party, this Agreement shall be assignable and shall insure to the benefit of, be enforceable by, and bind 
the parties hereto, their respective successors, assigns, and personal representatives. 

 
d. Severability. The invalidity or unenforceability of any provision of this Agreement shall not affect the validity 

and enforceability of any other provision. 
 

e. Sufferance and Non-Waiver. No term, covenant or condition of this Agreement can be waived except by 
written consent of the party against whom such waiver is asserted. Forbearance or indulgence by a party in 
any regard whatsoever shall not constitute a waiver of the term, covenant or condition, the other party shall 
be entitled to invoke any remedy available under this Agreement or by law or in equity despite said 
forbearance or indulgence. 

 
f. Applicable Law. This Agreement shall be governed and construed for all purposes under and in accordance 

with the laws of the Commonwealth of Kentucky. 
 

g. Entire Agreement; Amendments. This Agreement – along with Exhibit “A “- constitutes the entire agreement 
between the parties hereto, and it shall not be amended, altered, or changed except by a written agreement 
signed by the parties hereto. 

 
h. Interpretation. No provision of this Agreement shall be construed against or interpreted to the disadvantage 

of any party hereto by any court of other governmental or judicial authority by any reason of such party having 
or being deemed to have drafted, structured, dictated or required such provision. 

 
i. Independent Contractor. It is agreed that Consultant's services are made available to the Commission on the 

basis that Consultant will retain its independent professional status and that Consultant's relationship with 
the Commission is that of an independent contractor and not that of an employee. Consultant shall be solely 
responsible for the payment of compensation to its employees and subcontractors earned in connection with 
the subject matter of this Agreement and for the payment of all necessary Local, State and Federal taxes 
including withholding taxes. 

 
j. Standard of Care. The Consultant’s services shall be performed in a manner consistent with that degree of 

skill and care ordinarily exercised by practicing design professionals performing similar services in the same 
locality, at the same site and under the same or similar circumstances and conditions. 

 
k. Certifications. Consultant shall not be required to sign any documents, no matter by whom requested, that 

would result in Consultant having to certify, guaranty, or warrant the existence of conditions that Consultant 
cannot ascertain. 

 
l. Third Parties. Nothing contained in this Agreement shall create a contractual relationship with, or a cause of 

action in favor of, a third party against either the Commission or Consultant. Consultant’s services hereunder 
are being performed solely for the benefit of the Commission and no other entity shall have any claim against 
Consultant because of this Agreement or Consultant’s performance of services hereunder. 

 
m. Consequential Damages. Neither the Commission nor the Consultant shall be liable to the other or shall make 

any claim for any incidental, indirect, or consequential damages arising out of, or connected in any way to the 
Project or this Agreement. This mutual waiver includes, but is not limited to, damages related to loss of use, 
loss of profits, loss of income, loss of reputation, unrealized savings or diminution of property value and shall 
apply to any cause of action including negligence, strict liability, breach of contract and breach of warranty
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the day and year first above written. 
 
 

EHI CONSULTANTS Bourbon County Joint Planning Commission 
333 West Vine St. 525 High Street 
Suite 300 Paris, KY 40361 
Lexington, KY 40507 

 
 
 
                    

 

(SIGNATURE)  (DATE) (SIGNATURE) (DATE) 
 
 

Edward J. Holmes _______ Guy Bowman _ 
(PRINTED NAME) (PRINTED NAME) 

 
 

President  Chairman _ 
(TITLE) (TITLE) 
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EXHIBIT A 
SERVICES TO BE PROVIDED 

EHI Consultants is pleased to offer our professional planning services to you. Based on our understanding, we propose the 
following scope of work for this project: 
 
SCOPE OF WORK: 

1. Unified Ordinance - EHI Consultants will provide a detailed analysis of the Paris Zoning Code and Landscape Buffer 
Regulations for Bourbon County and the incorporated jurisdictions of Paris, Millersburg, and North Middletown. For 
the purpose of creating a revised unified ordinance.  A periodic revision of your current ordinances is essential and 
necessary as the planning commission seeks to establish and maintain a rational land use pattern.  EHI proposes a 
comprehensive ordinance revision that oftentimes follows an update of the comprehensive plan which is a 
necessary as a natural progression in the development of an overall unified ordinance revision process referred to 
as “smart growth development codes”. Which mean regulations intended to achieve a variety of objectives, 
including encouraging mixed uses, preserving open space and environmentally sensitive areas, providing a 
choice of housing types and transportation modes, ensuring community equity, and making the development 
review process more predictable. 
 

2. West Side Planning Assistance – EHI proposes to provide planning and community design assistance to the West 
Side Neighborhood, coordinating with the planning office its implementation strategies and recommendations from 
the 2020 West Side Neighborhood Revitalization Plan. 

 
Services to be provided by EHI will include, but not limited to: 

1. EHI will develop the basic components of a unified development code that will provide elements, standards, and 
procedures of land development regulations, and, in particular, a unified development code that consolidates such 
regulations in a single document that includes: 

a. Zoning 
b. Subdivision controls and design standards 
c. Administrative procedures.  
d. Strategies for evaluating and revising land development regulations 
e. Integration of equitable environmental justice practices into the ordinance 

 
2. Bourbon County Zoning Ordinance & Mapping  

a. Integrate zoning files onto the Planning Office ArcGIS online account and zoning web maps 
b. Link to the new development codes 
c. Document and training for planning staff 

 
3. West Side Neighborhood Plan 

a. Participate in neighborhood meetings 
b. Participate in committee meetings 
c. Develop implementation strategies 
d. Identify funding sources 
e. Coordinate site plans development strategies 
f. Integrate neighborhood land use plan strategies into the unified ordinance 
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