
SERVICES AGREEMENT
BETWEEN
MILWAUKEE COUNTY DEPARTMENT OF PARKS, RECREATION AND CULTURE
AND
RIVER REVITALIZATION FOUNDATION 


This services agreement (“Agreement”) is made and entered into effective February 15, 2017, by and between the MILWAUKEE COUNTY DEPARTMENT OF PARKS, RECREATION AND CULTURE (the “County”) and the RIVER REVITALIZATION FOUNDATION (the “Contractor”). Referenced together, the County and the Contractor are the “Parties” to this Agreement.

RECITALS

	WHEREAS, in January 2016, the Contractor commissioned a report to analyze the current conditions of the Humboldt Boulevard west of the Milwaukee River and propose solutions to the damages from the 2010 rain storms that caused massive erosion and carved out large eroded slumps along the bluff; and 

	WHEREAS, the Contractor is stabilizing the slope through a multi-phased process to provide long-term riparian and instream habitat, while creating the capacity for human use, and enhancing ecosystem services; and  

	WHEREAS, on February 2, 2017 the Milwaukee County Board of Supervisors authorized the Department of Parks, Recreation, and Culture to award a $50,000 Parks Amenities Matching Fund award to the Contractor to support the project to restore the bluff near Humboldt Boulevard and Capital Drive along the Milwaukee River (EXHIBIT A). These funds will be matched by $168,100 from grants in a segregated fund for the purposes of this project; and  
	WHEREAS, the State of Wisconsin (the “State”), Department of Administration, administers the Wisconsin Coastal Management Program and the State has granted the County a Wisconsin Coastal Management Grant in the amount of $75,840 (the “Grant”) dated July 1, 2016 (Grant Number AD169127-017.01)  to support the work of the Contractor and help mitigate the bluff erosion. These funds will be matched by $113,760.00 for eligible activities described in the attached Exhibit B (Exhibit B, Attachment A, Page 4); and  

	WHEREAS, the Milwaukee Metropolitan Sewerage District (MMSD), the County and the Contractor entered into an Agreement on October 20, 2015 whereby MMSD will fund, in the amount of $48,100, the installation of approximately 5,350 square feet of bioswale, 750 square feet of permeable pavers, and 24,000 square feet of native landscaping, providing a total retention capacity of approximately 51,975 gallons of Stormwater (EXHIBIT C); and      

	WHEREAS, the Contractor assumes all rights, responsibilities, fiscal and maintenance obligations under the above mentioned Exhibits A, B, and C; and   

	WHEREAS, the Parties to this Agreement have common interests and concerns which they wish to advance and protect with respect to the bluff; and 

	NOW THEREFORE, the Parties, do herewith, in consideration of mutual promises and other good and valuable consideration, agree as follows: 
        
AGREEMENT
1) 	INCORPORATION BY REFERENCE: 
	All of the “Whereas” clauses contained in the Recitals of the Exhibits are incorporated herein by reference and made a part of this Agreement.  
2)	SCOPE OF SERVICES:

(a)	Contractor shall specifically perform all of the responsibilities and meet all requirements set forth in the Exhibits A, B and C.  

(b)	Contractor’s project outcomes shall include: 

	(i)	500 linear feet of river bluff repaired and revegetated 
	(ii)	2.5 acres of habitat restored with native species 
	(iii)	Improved access to the river and trail connection 
[bookmark: _GoBack]	(iv)	Increased diversity of native plants species

	(c)	The Parties agree that the Contractor is responsible for managing, maintaining, improving, repairing, and / or supervising all maintenance obligations of the Bluff as they pertain to this Agreement for a period of ten years.         

(d)	The Contractor shall obtain a Right of Entry Permit from County prior to commencing any construction, improvement or maintenance activities on parkland.  Prior to the start of any installation, construction or renovation of the Premises, including any subsequent alterations or renovations to the Project, the Contractor shall submit acceptable construction plans and specifications to the Milwaukee County Parks Department and to the Architecture and Engineering Section of the Milwaukee County Department of Administrative Services, together with the name of the proposed contractor(s), for review and approval.  Prior to any work the Contractor shall do a site walk with Milwaukee County Parks Department Natural Areas and Planning teams.  

(e)	Construction Documents.  The Contractor agrees that within sixty (60) days after the conclusion of each construction project, renovation or improvement project, the Contractor shall provide to County a complete set of construction documents to be included as a minimum:  (i) as-built drawings; (ii) a copy of all work orders and change orders; (iii) a copy of all lien-waivers; (iv) operation manuals or cut sheet drawings of any mechanical fixtures or equipment which was installed; (v) manufacturer’s warranties or extended warranties; (vi) a copy of all construction permits and signed drawings; (vii) City of Milwaukee final occupancy permits, if applicable.


(e)	All development and landscaping shall be completed in a quality manner and consistent with the standards established for other work in Milwaukee County Parks.  Any and all alterations, additions and improvements shall be made in compliance with all statutes, laws, ordinances, rules, and regulations of any governmental authority having jurisdiction over the Premises.  The Contractor shall also indemnify and hold County harmless from and against all statutory liens or claims of liens of any contractor, subcontractor, laborer or any other Party which may arise in connection with any alteration, addition or improvement to the Premises undertaken by or on behalf of the Contractor.  Any structures, alterations, additions or improvements installed on the Premises by the Contractor shall become the property of County upon the County’s acceptance of such structures, alterations, additions or improvements.  In no event shall the Contractor make any alterations or additions to the Premises without the prior written consent of County, except in the event of an emergency, when such consent shall not be required, provided that notice shall be given as soon as reasonably possible thereafter. 

(f)	The Contractor or their general contractor shall provide Builder’s Risk insurance coverage on a completed value form insuring for special perils, with Milwaukee County as additional insured and loss payee on the insurance certificate.  Coverage is during construction period and is intended to terminate when the work has been completed and the Premises are ready for occupancy. Prior to construction, the Contractor shall supply the Parks Director with written evidence of Builder’s Risk insurance. The Contractor shall not commence construction activities without written approval from the Parks Director or the Director’s designee.  The Parks Director shall provide a written response to the Contractor within thirty (30) days of receiving written evidence of the Contractor’s Builder’s Risk insurance documents.

(g) 	The Contractor agrees that all renovations and improvements shall be performed by fully licensed contractors and subcontractors who shall utilize industry standard supplies, equipment, and construction methods in the performance of their duties.  The Contractor shall require its contractors and subcontractors to obtain and maintain adequate insurance coverages with liability limits not less than that required of the Contractor by County.  The Contractor shall have responsibility to enforce compliance with these insurance requirements and provide evidence of insurance for any contractor or subcontractor as acceptable to the County.

  (h)	Services to be performed and activities related to these services may be changed, enhanced, or deleted from time to time throughout the term of this Agreement upon mutual agreement between the Parties.

  (i)  	These services are provided pursuant to Grant Number AD169127-017.01, issued by the State of Wisconsin, Department of Administration and governed by that certain Grant Agreement between the State and the County dated July 1, 2016 (the “Underlying Agreement”).   

3)	STAFFING:
Contractor shall provide, at its own expense, all personnel required in performing the services under this Agreement.  Such personnel shall not be employees of the County.  Contractor shall also provide pertinent experience in outreach and education techniques and any necessary certifications earned.

4)	TERM:
The term of this Agreement shall commence on the Effective Date and terminate on June 30, 2017.  

5)	COMPENSATION:  
(a)	Contractor shall be paid an amount not to exceed $50,000 as allotted by Parks Amenities Matching Funds paid pursuant to the Exhibit A Agreement. This shall be a one-time payment and shall be made payable upon the execution of this Agreement. 

(b)	Contractor shall be paid an amount not to exceed $75,840.00 as allotted by grant funds paid pursuant to the Underlying Exhibit B Agreement.  The compensation set forth in this Section 5 shall be the sole amount payable to Contractor by County during the term.  Contractor shall submit invoices on a quarterly basis for services rendered for the previous month. No eligible costs subject to reimbursement by this Grant may be incurred prior to the execution of this Agreement and the execution of Grant Number AD169127-017.01. 

(c)	Contractor shall be paid an amount not to exceed $48,100 as allocated by Milwaukee Metropolitan Sewerage District (MMSD) Green Infrastructure Funding Agreement M03064P18 directly by MMSD. 

(c)	County shall reimburse the Contractor for eligible costs only after the State of Wisconsin Department of Administration reimburses the County for eligible costs under the Contract.

(c)	As a matter of practice, the County attempts to pay all invoices in 30 days after reimbursement. If there is any contested billing, County shall pay the uncontested amount within 30 days. Contractor shall provide County with monthly billings, which shall include, but not be limited to, the following: 
1. Name 
2. Dates and hours worked 
3. General task performed from the Scope of Work 
4. The percentage of project completion and punch-list of tasks completed and tasks remaining each month 
5. Total equipment, material, labor and benefit costs

(d)	The Contractor shall provide the County with quarterly reports describing the progress of the work being performed. Additionally, the Parties shall continually address and communicate their observations plus any specific issues requested by the County.  

6)	OWNERSHIP OF DATA:
(a)	Upon completion of the work or upon termination of the Agreement, it is understood that all completed or partially completed data, drawings, records, computation, survey information, and all other material that the Contractor has collected or prepared in carrying out this Agreement shall be provided to and become the exclusive property of County.  Therefore, any reports, information and data, given to, prepared or assembled by the Contractor under this Agreement shall not be made available to any individual or organization by the Contractor without the prior written approval of County.

(b)	No reports or documents produced in whole or in part under this Agreement shall be the subject of an application for copyright by or on behalf of the Contractor.

7)	BUSINESS PERMITS, CERTIFICATES, LICENSES:
Contractor acknowledges that it will comply with all federal, state, and local laws requiring business permits, certificates, and licenses required to carry out the services to be performed under this Agreement.

8)	REPRESENTATIONS:
Contractor represents that it will perform its services under this Agreement in conformance with the care and skill ordinarily exercised by reputable members of the professional community practicing under similar conditions at the same time and in the same or similar locality.

9)	AUDIT AND INSPECTION OF RECORDS:
Pursuant to Milwaukee County ordinance section 56.30(6)(e), Contractor shall allow Milwaukee County, the Milwaukee County Division of Audit, or any other party Milwaukee County may name, when and as they demand, to audit, examine and make copies of records in any form and format, meaning any medium on which written, drawn, printed, spoken, visual or electromagnetic information is recorded or preserved, regardless of physical form or characteristics, which has been created or is being kept by the Contractor, including not limited to, handwritten, typed or printed pages, maps, charts, photographs, films, recordings, tapes (including computer tapes), computer files, computer printouts and optical disks, and excerpts or transcripts from any such records or other information directly relating to matters under this Agreement, all at no cost to Milwaukee County.  Any subcontracting by the Contractor in performing the duties described under this Agreement shall subject the subcontractor and/or associates to the same audit terms and conditions as the Contractor.  The Contractor (or any subcontractor) shall maintain and make available to Milwaukee County the aforementioned audit information for no less than three (3) years after the conclusion of each Agreement term.

10)	INDEMNIFICATION:
The Contractor agrees to the fullest extent permitted by law, to indemnify, defend and hold harmless, the County, and its agents, officers and employees, from and against all loss or expense including costs and attorney’s fees by reason of liability for damages including suits at law or in equity, caused by any wrongful, intentional, or negligent act or omissions of the Contractor, its agents or employees which may arise out of or are connected with the activities covered by this Agreement.  Contractor shall, at its own expense, investigate all claims and demands, attend to their settlement or disposition, defend all actions based thereon and pay all charges of attorneys and other costs and expenses arising from any such injury, damage or loss, claim, demand or action.

11)	INSURANCE:
Contractor agrees to evidence and maintain proof of financial responsibility to cover costs as may arise from claims of tort, statutes and benefits under Workers’ Compensation law and/or vicarious liability arising from employees.  Such evidence shall include insurance coverage for Workers’ Compensation claims as required by the State of Wisconsin, including Employer’s Liability and insurance covering General and Automobile Liability coverage in the following minimum amounts:

Type of Coverage					Minimum Limits

Commercial General Liability
Bodily Injury and Property Damage			$1,000,000 Per Occurrence
  		(incl. Personal Injury, Fire Legal,		$1,000,000 General Aggregate
		Contractual & Products/Completed
		Operations)
   
 	Automobile Liability
   		Bodily Injury & Property Damage		$1,000,000 Per Accident
   		All Autos-Owned, non-owned and/or hired
   		Uninsured Motorists				Per Wisconsin Requirements

Wisconsin Workers’ Compensation			Statutory
or Proof of All States Coverage

Employers’ Liability					$100,000/$500,000/$100,000

Milwaukee County, as its interests may appear, shall be named as an additional insured for General and Automobile Liability, and be afforded a thirty (30) day written notice of cancellation or non-renewal.  A waiver of subrogation for Workers Compensation by endorsement in favor of Milwaukee County shall be provided.  Disclosure must be made of any non-standard or restrictive additional insured endorsement, and any use of non-standard or restrictive additional insured endorsement will not be acceptable.  A certificate indicating the above coverages shall be submitted for review and approval by the County for the duration of this Agreement.
 
Coverages shall be placed with an insurance company approved by the State of Wisconsin and rated “A” per Best’s Key Rating Guide.  Additional information as to policy form, retroactive date, discovery provisions and applicable retentions shall be submitted to County, if requested, to obtain approval of insurance requirements.  Any deviations, including use of purchasing groups, risk retention groups, etc., or requests for waiver from the above requirements shall be submitted in writing to the County for approval prior to the commencement of activities under this Agreement.

The insurance requirements contained within this Agreement are subject to periodic review and adjustment by the County Risk Manager.

12) 	INDEPENDENT CONTRACTOR:
Nothing contained in this Agreement shall constitute or be construed to create a partnership or joint venture between the County or its successors or assigns and Contractor or its successors or assigns.  In entering into this Agreement, and in acting in compliance herewith, Contractor is at all times acting and performing as an independent contractor, duly authorized to perform the acts required of it hereunder.

13)	TERMINATION:
County or Contractor may terminate this Agreement at any time upon thirty (30) days written notice from one party to the other subject to the terms and conditions of the Grant.  In the event of termination, the County will only be liable for services rendered through the date of termination and not for the uncompleted portion, or for any materials or services purchased or paid for by Contractor for use in completing the Agreement.

14)	SUBCONTRACTS:
Assignment of any portion of the work by subcontract must have the prior written approval of the County.

15)	ASSIGNMENT LIMITATION:
This Agreement shall be binding upon and inure to the benefit of the parties and their successors and assigns; provided, however, that neither party shall assign its obligation hereunder without the prior written consent of the other.

16)	PROHIBITED PRACTICES:
(a)	Contractor, during the period of this Agreement, shall not hire, retain or utilize for compensation any member, officer, or employee of County or any person who, to the knowledge of Contractor, has a conflict of interest.
	
	(b)	Contractor hereby attests that it is familiar with Milwaukee County’s Code of Ethics which states, in part, “No person may offer to give to any County officer or employee or his immediate family, and no County officer or employee or his immediate family, may solicit or receive anything of value pursuant to an understanding that such officer’s or employee’s vote, official actions or judgment would be influenced thereby.”

17)	NOTICES:
All notices with respect to this Agreement shall be in writing.  Except as otherwise expressly provided in this Agreement, a notice shall be deemed duly given and received upon delivery, if delivered by hand, or three days after posting via US Mail, to the party addressed as follows:

To Contractor:						To County:
River Revitalization Foundation (RRF)		Milwaukee County Department of Parks
Aaron Zeleske, Milwaukee River Greenway Dir.	Jill Organ, Chief of Planning & Development 
2134 N Riverboat Road  				9480 Watertown Plank Rd
Milwaukee, WI 53212				Wauwatosa, WI 53226	
	         
Either party may designate a new address for purposes of this Agreement by written notice to the other party.

18)	MISCELLANEOUS:
This Agreement shall be interpreted and enforced under the laws and jurisdiction of the State of Wisconsin.  This Agreement constitutes the entire understanding between the parties and is not subject to amendment unless agreed upon in writing by both parties hereto.  Contractor acknowledges and agrees that it will perform its obligations hereunder in compliance with all applicable state, local or federal law, rules and regulations and orders.

Signature page follows



IN WITNESS WHEREOF, the Parties hereto have set their hands as follows:

		River Revitalization Foundation  


	by _________________________________  Date ____________
Kimberly A. Gleffe, Executive Director 

						Milwaukee County Dept. of Parks, Recreation & Culture
						
						

by _________________________________  Date ____________
						    	John Dargle, Jr., CPRP, Director

Approved with regards to County Ordinance Chapter 42:	


By: _____________________  Date: _____     
      	Community Business Development Partners

Approved:	Approved as to funds available per 
                                                                      	Wisconsin Statutes Section 59.255 (2)(e):


By: ____________________  Date: _____			By: ____________________  Date: _____
County Executive Chris Abele				Comptroller Scott B. Manske

Approved as to form and independent status:		Reviewed by:


By: ____________________  Date: _____			By: ____________________  Date: _____
County Corporation Counsel				County Risk Management

Approved as compliant under Sec. 59.42(2)(b)5, Stats.:	


By: _____________________  Date: _____     
      	County Corporation Counsel	



EXHIBIT A 
(File No. 17-122) 



EXHIBIT B
(See Grant Agreement Number AD169127-017.03)


Exhibit C 
(MMSD Green Infrastructure Funding Agreement MO3064P18)
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