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VERMONT MUNICIPAL PLANNING GRANT PROGRAM FY 26
CONTRACT FOR SERVICES
BETWEEN
THE TOWN OF MIDDLESEX
AND
THE CENTRAL VERMONT REGIONAL PLANNING COMMISSION

Part 1 — Contract Detail
SECTION 1 - GENERAL CONTRACT INFORMATION

Original |Amendment 0 #

Contract

Amount: $28,625 Contract Start Date: 6/1/2026  |Contract End Date: 1/31/2028

Contractor Name: Central Vermont Regional Planning Commission

Contractor Physical Address: 29 Main Street, Suite 4

City: Montpelier |State: VT |Zip Code: 05602
Contractor Mailing Address: 29 Main Street, Suite 4
City: Montpelier |State: VT |Zip Code: 05602

Contract Type: Cost Reimbursement [ Fixed Price Other [ (please specify)

If this action is an amendment, the following is amended:
Funding Amount [  Performance Period [1  Scope of Work [
Other [ (please specify)

SECTION 2 — CONTRACTOR INFORMATION

Contractor Duns/UEl: L97JQHE86VX3

DUNS/UEI Registered Name (if different than Contractor Name above):

SAM checked for DUNS/UEI Suspension and Debarment Exclusions

(nttps://sam.gov/SAM/ Print Screen Must be Placed in Contract File. Both the name of the entity and name of the primary point
of contact must be checked.)

Date: 5/27/2026 Initials: BP SAM Expiration Date: 11/20/2026

State of Vermont checked for Debarment Exclusions

(http://bgs.vermont.gov/purchasing-contracting/debarment. Print Screen Must be Placed in Contract File. Both the name of the
entity and name of the primary point of contact must be checked.)

Date: 5/27/2026 Initials: BP Debarment Expiration Date: n/a

Risk Assessment completed (Questions for contractor at ,.\..\..\Forms\Risk Assessment_Contractor Questions.docx. Staff
completes assessment at ..\..\..\Forms\Risk Assessment_Contractor.docx. Contractor responses and completed risk assessment

places in contract file. Contract modified to reflect assessment results.)

Date: 5/27/2026 Initials: NS

Single Audit check in Federal Audit Clearinghouse (https://harvester.census.gov/facdissem/Main.aspx. Print screen
must be placed in contract file)

Date: 5/28/2026 Initials: BP




IRS Form W9 - Request for Taxpayer Identification Number and Certification (Contractor must complete a
Form W-9. Form must be placed in contract file.)

Date: 9/30/2025 Initials: BP

Certificate of Insurance (Contractor must provide a valid Certificate of Insurance demonstrating compliance with minimum
insurance requirements of the originating funding. If originating funding has none, default minimums are State of Vermont
requirements.)

Date: 5/27/2026 Initials: BP

Will the Contractor Charge the Town for Taxable Purchases? Yes ~ No
[Provide written documentation of answer from contractor. If yes, Town tax exemption certificate must be provided to contractor
(obtain from Town finance staff). Town is not subject to sales tax.]

Date: 5/27/2026 Initials: NS

Contract Total Value exceeds $250,000? Yes [~ No
(Contractor must provide list of all proposed subcontractors and subcontractors’ subcontractors and the identity of those party’s
worker compensation providers)

Date: 5/27/2026 Initials: BP

SECTION 3 — FUNDING SOURCE

Awarding Entity: Vermont Agency of Commerce and Community Development (ACCD)
Contract #: 07110-MP-2026-Middlesex-37
Funding Type: [JFederal CFDA/ALN #:
State Program Title: Municipal Planning Grant
Municipal
L] Other Source: (ex. private, non-profit, etc.)
SECTION 4 — CONTACT INFORMATION
TOWN OF MIDDLESEX CONTRACTOR
Project Contact/Coordinator Project Contact/Manager
Name: Sandy Levine Name: Niki Sabado
Title: Chair, Planning Commission Title: Planner
Work Phone: 802-223-1192 Work Phone: 802-229-0380
Email: planning.commission@middlesexvermont.org | Email: sabado@cvregion.com
Finance/Billing Finance/Billing
Name: Cheryl Grandfield Name: Jeffrey Gibson
Title: Town Treasurer - Middlesex Title: Finance Manager
Work Phone: 802-223-5915 Work Phone: 802-214-4439
Email: treasurer@middlesexvermont.org Email: gibson@cvregion.com



mailto:planning.commission@middlesexvermont.org

Part 2 — Contract Agreement

STANDARD CONTRACT FOR SERVICES

1. Parties: This is a contract for personal services between the Town of Middlesex, Vermont (Town)
and Central Vermont Regional Planning Commission (Contractor), its principal place of business in
Montpelier, Vermont. Contractor’s form of business organization is Subdivision of the State of
Vermont. It is the contractor’s responsibility to contact the Vermont Department of Taxes to
determine if, by law, the contractor is required to have a Vermont Department of Taxes Business
Account Number.

2. Subject Matter: The subject matter of this contract is personal services generally on the subject of
providing Town Plan Update. Detailed services that Contractor will provide are described in
Attachment A.

3. Maximum Amount: In consideration of the services to be performed by Contractor, Town agrees
to pay Contractor, in accordance with the payment provisions specified in Attachment B, a sum not to
exceed $28,625.00.

4. Contract Term: The period of Contractor's performance shall begin on June 01, 2026, and end on
January 31, 2028.

5. Amendment: No changes, modification or amendments in the terms and conditions of this contract
shall be effective unless reduced to writing, numbered and signed and dated by the duly authorized
representative of Contractor and Town.

6. Cancellation: This contract may be canceled by either party by giving written notice at least 15 days
in advance.

7. Attachments: This contract consists of twenty-three pages including the following Attachments
that are incorporated herein:

Attachment A: Scope of Work to be Performed

Attachment B: Payment Provisions and Monitoring & Reporting Requirements

Attachment C: Standard State Provisions for Contracts and Grants (revised February 13,
2026)

8. Subcontracts. In accordance with Vermont Agency of Administration Bulletin 3.5, the Contractor
may not assign, subcontract or sub-grant the performance of a Contract or any portion thereof to any
other subcontractor without the prior written approval. If subcontracting is approved by the State, the
Contractor remains responsible and liable to the State for all acts or omissions of subcontractors and
any other person performing work under the Contract. When a contract involves subcontracting (sub-
agreement), the State encourages the Contractor to follow a fair and open award process and create
clear and thorough subcontracts to enable the Contractor to properly monitor the performance and



compliance of the subcontractor(s). Contractors shall include the provisions of Attachment C listed in
this agreement, in Contractor’s subcontracts for work that is to be performed solely for the State of
Vermont or performed in the State of Vermont.

9. Interpretation: This contract shall be interpreted according to the laws of the State of Vermont.

10. Counterparts: This contract shall be executed in two counterparts, with each party hereto
retaining a fully executed original

WE THE UNDERSIGNED PARTIES AGREE TO BE BOUND BY THIS CONTRACT.

For the Town: For the Contractor:

Signature: Signature:

Name: Name: Christian Meyer
Title: Title: Executive Director

Date: Date:




ATTACHMENT A

Scope of Work to be Performed

I. Objective:

This project will update zoning mapping; zoning language for increasing housing density and fluvial
hazard areas; and the Middlesex Town Plan natural resources section.

Il. Activity(s) to be Performed:

Estimated Completion

Tasks date
Task 1: Project kick-off - Meeting w/PC June, 2026
Task 2: Zoning mapping August-January, 2026
Task 3: Public outreach - Meeting w/PC September-October, 2026
Task 4: Zoning updates: fluvial hazard areas July-December, 2026
Task 5: Zoning updates: housing density July-December, 2026
Task 6: Zoning updates - Meeting w/PC January, 2027
Task 7: Natural resource mapping and chapter revision September-February, 2027
Task 8: Meeting 1: PC Hearing February, 2027
Task 9: Deliverables Finalization March-April, 2027
Task 10: Meeting 2: SB Review and amendments March, 2027
Task 11: Meeting 3: SB Hearing April, 2027
Task 12: Submission of Final Deliverables with modifications May-June, 2027

Ill. GIS Work

For any projects including a GIS component:

1. The Grantee shall ensure that any contracts, subgrant agreements or subcontracts that are
issued through this grant to develop GIS data shall require that the contractor, subgrantee, or
subcontractor complete the GIS Data Submission Online Intake Form as part of its final work
product.

2. With the GIS Data Submission Online Intake Form, Grantee shall also submit digital copies of
GIS data produced with the Grant Award or any portion thereof if such data is not already
available in the Vermont Open Geodata Portal. Digital GIS data includes spatial and tabular
data attributes, documentation files, and must meet applicable standards as to data format and
documentation of all products using the VGIS metadata standard. Note: It is not necessary to
submit subsets of data layers that are already listed in the VGIS Data Catalog (data hosted at
the Vermont Open Geodata Portal). A subset would be an extract of existing data, such as road
centerline data, for example.


https://vcgi.vermont.gov/data-and-programs/share-map-data#GISForms

3. Digital Spatial Data will be submitted via the GIS Data Submission Online Intake Form as a single
.zip file with documents in the Vermont State Plane Coordinate System, as specified in Title 1,
Chapter 17 § 671- 679. Any of the following file formats is acceptable:

a. .shp (Shapefile — which also consist of files with other extensions such as .dbf and .shx)

b. .dwg (CAD file)
c. .dxf (CAD file)

4. All data and materials created or collected under this Agreement — including all digital data —
are public records. The parties may utilize the information for their own purposes but shall not

copyright these materials.

IV. Final Documents

All paper and electronic documents, plans, data, materials, and work products produced with State
grant funding are public records. The parties may utilize the information for their own purposes but
shall not copyright these materials. No proprietary products may be produced without authorization in
writing by the Department of Housing and Community Development.



ATTACHMENT B

Payment Provisions & Reporting Requirements

PAYMENT PROVISIONS

The Contractor shall provide the services listed in Attachment A to the Town of Middlesex at the rates

listed in the scope of work attached to this Agreement.

The maximum dollar amount payable under this Agreement is not intended as any form of a

guaranteed amount. The Contractor will be paid for products or services actually delivered or

performed, as specified in Attachment A, up to the maximum allowable amount specified on page 1 of

this contract.

The Town agrees to compensate the Contractor for services performed as defined in the Scope of
Work, up to the maximum amount, provided such services are within the scope of the agreement and
are authorized as provided for under the terms and conditions of this grant.

Payment. Work performed will be paid as follows:

Estimated Completion

Tasks and Description Date Total Cost
Task 1: Project kick-off - Meeting w/PC June, 2026 $800
Task 2: Zoning mapping-parcel boundaries August-January, 2027 $2,675
Task 3: Public outreach - Meeting w/PC September-October, 2026 S800
Task 4: Zoning updates: fluvial hazard areas (similar to July-December, 2026 $5,100
flood hazard areas)
Task 5: Zoning updates: greater housing density July-December, 2026 $12,000
Task 6: Zoning updates - Review w/PC January, 2027 S800
Task 7: Natural resource mapping and chapter revision September-February, 2027 $2,250
Task 8: Meeting 1: PC Hearing February, 2027 S800
Task 9: Deliverables finalization March-April, 2027 $1000
Task 10: Meeting 2: SB review and amendments March, 2027 S800
Task 11: Meeting 3: SB Hearing April, 2027 $800
Task 12: Submission of Final Deliverables with May-June, 2027 S800
modifications

TOTAL $28,625

The Town shall pay, or cause to be paid, to the Contractor progress payments as defined above.
Requests for payment shall be accompanied by progress reports and be made directly to the Town for

all work.




The Town shall pay for all approved services, expenses and materials accomplished or used during the
period of this Agreement, and only that effort will be included on invoices under this Agreement.
Invoices for costs should be itemized in accordance with the payment provisions described previously
in Attachment B.

The Contractor shall immediately notify Town if costs for the performance of any task exceeds, or is
expected to exceed, the written estimate. The Town is not obligated to authorize additional
expenditures. The Contractor will not be reimbursed for any services or expenses which have not been
previously approved by the Town.

Sub-contractor rates shall be consistent with those provided in the Contractor’s scope of work.
Markups for sub-contractors will not exceed 10%. Markups for equipment, regular site costs (such as
utilities) and primary Contractor services (such as telephone calls, copying, mailing costs, meals,
lodging) are not allowed under this Agreement.

Invoicing. The Contractor shall submit invoices to the Town as noted above. Charges will be separated
by task as designated by the Town in this Agreement. Progress reports shall accompany all invoices and
shall describe work completed during the invoice period.

All invoices shall be sent to: Cheryl Grandfield, Middlesex Town Treasurer
treasurer@middlesexvermont.org
5 Church Street
Middlesex, VT 05602

The Town will seek to make payments within forty-five (45) days of receipt of an invoice from the
Contractor. If the work described in any invoice has not been completed to the satisfaction of the
Town, as determined by the project manager, the Town reserves the right to withhold payment until
the invoiced work has been satisfactorily completed. Overdue balances resulting from non-payment
for unsatisfactory work will not be subject to interest or finance charges. The final payment will be
paid upon final project completion and acceptance by the Town.

REPORTING REQUIREMENTS
Reporting is REQUIRED under this Agreement.
e Regular Progress Reports submitted with invoices.

e Significant developments as soon as possible after they occur.
e Other reports as may be required by the funding agency.



Regular Progress Reporting. Accompanying each invoice will be a succinct and specific report on the
progress that has been achieved on the Contractor’s Scope of Work with regard to milestones,
deliverables, and schedule, and in relation to the expenditures the Contractor is invoicing for
reimbursement.

Significant Development Report. The Contractor must report the following events by e-mail to the
Town’s Project Manager as soon as possible after they occur:

1) Developments that have a significant favorable impact on the project.
2) Problems, delays, or adverse conditions which materially impair the Contractor’s ability to meet
the objectives of the award.

Other Reports. The Town’s funding agency may request or require other reports during the Agreement
period. If the Town requires Contractor’s assistance to complete this reporting, Contractor shall
provide the necessary information requested by the Town.

Central Vermont Regional Planning Commission will invoice Middlesex quarterly. Payments will be
made to CVRPC;

Central Vermont Regional Planning Commission

29 Main Street, Suite 4

Montpelier VT 05602

Include MPG FY26-Middlesex in the memo
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ATTACHMENT C

Standard Agreement Provisions

REVISED FEBRUARY 13, 2026

1. Definitions: For purposes of this Attachment, “Party” shall mean the Contractor, Grantee, or
Subrecipient, with whom the State of Vermont is executing this Agreement and consistent with the
form of the Agreement. “Agreement” shall mean the specific contract or grant to which this form is
attached.
2. Entire Agreement: This Agreement, whether in the form of a contract, State-funded grant, or
Federally-funded grant, represents the entire agreement between the parties on the subject matter.
All prior agreements, representations, statements, negotiations, and understandings shall have no
effect. Where an authorized individual is either required to click-through or otherwise accept, or
made subject to, any electronic terms and conditions to use or access any product or service
provided hereunder, such terms and conditions are not binding and shall have no force or effect.
Further, any terms and conditions of Party’s invoice, acknowledgment, confirmation, or similar
document, shall not apply, and any such terms and conditions on any such document are objected
to without need of further notice or objection.
3. Governing Law, Jurisdiction and Venue; No Waiver of Jury Trial: This Agreement will be
governed by the laws of the State of Vermont without resort to conflict of laws principles. Any
action or proceeding brought by either the State or the Party in connection with this Agreement
shall be brought and enforced in the Superior Court of the State of Vermont, Civil Division,
Washington Unit. The Party irrevocably submits to the jurisdiction of this court for any action or
proceeding regarding this Agreement. The Party agrees that it must first exhaust any applicable
administrative remedies with respect to any cause of action that it may have against the State
regarding its performance under this Agreement. Party agrees that the State shall not be required
to submit to binding arbitration or waive its right to a jury trial.
4. Sovereign Immunity: The State reserves all immunities, defenses, rights, or actions arising out
of the State’s sovereign status or under the Eleventh Amendment to the United States Constitution.
No waiver of the State’s immunities, defenses, rights, or actions shall be implied or otherwise
deemed to exist by reason of the State’s entry into this Agreement.
5. No Employee Benefits For Party: The Party understands that the State will not provide any
individual retirement benefits, group life insurance, group health and dental insurance, vacation or
sick leave, workers compensation or other benefits or services available to State employees, nor
will the State withhold any state or Federal taxes except as required under applicable tax laws,
which shall be determined in advance of execution of the Agreement. The Party understands
that all tax returns required by the Internal Revenue Code and the State of Vermont, including but
not limited to income, withholding, sales and use, and rooms and meals, must be filed by the Party,
and information as to Agreement income will be provided by the State of Vermont to the Internal
Revenue Service and the Vermont Department of Taxes.
6. Independence: The Party will act in an independent capacity and not as officers or employees
of the State.
7. Defense and Indemnity:
A. The Party shall defend the State and its officers and employees against all third-party claims or
suits arising in whole or in part from any act or omission of the Party or of any agent of the Party
in connection with the performance of this Agreement. The State shall notify the Party in the
event of any such claim or suit, and the Party shall immediately retain counsel and otherwise
provide a complete defense against the entire claim or suit. The State retains the right to



11

participate at its own expense in the defense of any claim. The State shall have the right to
approve all proposed settlements of such claims or suits.
B. After a final judgment or settlement, the Party may request recoupment of specific defense
costs and may file suit in Washington Superior Court requesting recoupment. The Party shall be
entitled to recoup costs only upon a showing that such costs were entirely unrelated to the
defense of any claim arising from an act or omission of the Party in connection with the
performance of this Agreement.
C. The Party shall indemnify the State and its officers and employees if the State, its officers, or
employees become legally obligated to pay any damages or losses arising from any act or
omission of the Party or an agent of the Party in connection with the performance of this
Agreement.
D. Notwithstanding any contrary language anywhere, in no event shall the terms of this
Agreement or any document furnished by the Party in connection with its performance under this
Agreement obligate the State to (1) defend or indemnify the Party or any third party, or (2)
otherwise be liable for the expenses or reimbursement, including attorneys’ fees, collection costs
or other costs of the Party or any third party.
8. Insurance: During the term of this Agreement, Party, at its expense, shall maintain in full force
and effect the insurance coverages set forth in the Vermont State Insurance Specification in effect
at the time of incorporation of this Attachment C into this Agreement. The terms of the Vermont
State Insurance Specification are hereby incorporated by reference into this Attachment C as if
fully set forth herein. A copy of the Vermont State Insurance Specification is available at:
https://aoa.vermont.gov/Risk-Claims-COl.
9. Reliance by the State on Representations: All payments by the State under this Agreement
will be made in reliance upon the accuracy of all representations made by the Party in accordance
with this Agreement, including but not limited to bills, invoices, progress reports, and other proofs
of work.
10. False Claims Act: Any liability to the State under the Vermont False Claims Act (32 V.S.A. §
630 et seq.) shall not be limited notwithstanding any agreement of the State to otherwise limit
Party’s liability.
11. Whistleblower Protections: The Party shall not discriminate or retaliate against one of its
employees or agents for disclosing information concerning a violation of law, fraud, waste, abuse
of authority, or acts threatening health or safety, including but not limited to allegations concerning
the False Claims Act. Further, the Party shall not require such employees or agents to forego
monetary awards as a result of such disclosures, nor should they be required to report misconduct
to the Party or its agents prior to reporting to any governmental entity and/or the public.
12. Use and Protection of State Information:
A. As between the State and Party, “State Data” includes all data received, obtained, or
generated by the Party in connection with performance under this Agreement. Party
acknowledges that certain State Data to which the Party may have access may contain
information that is deemed confidential by the State, or which is otherwise confidential by law,
rule, or practice, or otherwise exempt from disclosure under the State of Vermont Access to
Public Records Act, 1 V.S.A. § 315 et seq. (“Confidential State Data”).
B. With respect to State Data, Party shall:
i. take reasonable precautions for its protection;
ii. not rent, sell, publish, share, or otherwise appropriate it; and
ii. upon termination of this Agreement for any reason, Party shall dispose of or retain State
Data if and to the extent required by this Agreement, law, or regulation, or otherwise requested
in writing by the State.
C. With respect to Confidential State Data, Party shall:
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i. strictly maintain its confidentiality;
ii. not collect, access, use, or disclose it except as necessary to provide services to the State
under this Agreement;
iii. provide at a minimum the same care to avoid disclosure or unauthorized use as it provides
to protect its own similar confidential and proprietary information;
iv. implement and maintain administrative, technical, and physical safeguards and controls to
protect against any anticipated threats or hazards or unauthorized access or use;
v. promptly notify the State of any request or demand by any court, governmental agency or
other person asserting a demand or request for Confidential State Data so that the State may
seek an appropriate protective order; and
vi. upon termination of this Agreement for any reason, and except as necessary to comply with
subsection B.iii above in this section, return or destroy all Confidential State Data remaining in
its possession or control.
D. If Party is provided or accesses, creates, collects, processes, receives, stores, or transmits
Confidential State Data in any electronic form or media, Party shall utilize:
i. industry-standard firewall protection;
ii. multi-factor authentication controls;
iii. encryption of electronic Confidential State Data while in transit and at rest;
iv. measures to ensure that the State Data shall not be altered without the prior written consent
of the State;
v. measures to protect against destruction, loss, or damage of State Data due to potential
environmental hazards, such as fire and water damage;
vi. training to implement the information security measures; and
vii. monitoring of the security of any portions of the Party’s systems that are used in the
provision of the services against intrusion.
E. No Confidential State Data received, obtained, or generated by the Party in connection with
performance under this Agreement shall be processed, transmitted, stored, or transferred by any
means outside the United States, except with the express written permission of the State.
F. Party shall notify the State within twenty-four hours after becoming aware of any unauthorized
destruction, loss, alteration, disclosure of, or access to, any State Data.
G. State of Vermont Cybersecurity Standard Update: Party confirms that all products and
services provided to or for the use of the State under this Agreement shall be in compliance with
State of Vermont Cybersecurity Standard Update in effect at the time of incorporation of this
Attachment C into this Agreement. The State of Vermont Cybersecurity Standard Update
prohibits the use of certain branded products in State information systems or any vendor system,
and a copy is available at: https://digitalservices.vermont.gov/cybersecurity/cybersecurity-
standards-and-directives.
H. In addition to the requirements of this Section 12, Party shall comply with any additional
requirements regarding the protection of data that may be included in this Agreement or required
by law or regulation.
13. Records Available for Audit: The Party shall maintain all records pertaining to performance
under this Agreement. “Records” means any written or recorded information, regardless of physical
form or characteristics, which is produced or acquired by the Party in the performance of this
Agreement. Records produced or acquired in a machine-readable electronic format shall be
maintained in that format. The records described shall be made available at reasonable times
during the period of this Agreement and for three years thereafter or for any period required by law
for inspection by any authorized representatives of the State or Federal Government. If any
litigation, claim, or audit is started before the expiration of the three-year period, the records shall
be retained until all litigation, claims, or audit findings involving the records have been resolved.
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14. Nondiscrimination:
A. Fair Employment Practices and Americans with Disabilities Act: Party agrees to comply
with the requirement of 21 V.S.A. Chapter 5, Subchapter 6, relating to fair employment practices,
to the full extent applicable, and shall include this provision in all subcontracts for work performed
in Vermont. Party shall also ensure, to the full extent required by the Americans with Disabilities
Act of 1990, as amended, that qualified individuals with disabilities receive equitable access to
the services, programs, and activities provided by the Party under this Agreement.
B. IT Accessibility Standards: Party acknowledges and agrees that any digital products,
services, and content provided under this Agreement, whether supporting State programs or
intended for the State's use, must adhere to the State's accessibility standards and guidelines as
established by Section 504 of the Rehabilitation Act of 1973 and Title Il of the Americans with
Disabilities Act of 1990 (28 CFR Part 35) (hereinafter, for purposes of this subsection B, the
“‘Rule”). The Rule requires communication and content on web platforms and mobile applications
to meet or exceed specific success criteria and conformance requirements. The Rule applies to
websites, software applications, electronic reports and output documentation, and training
delivered in electronic formats (including, but not limited to, documents, videos, and webinars),
and other digital content. Information concerning the Rule and the State’s Universal Digital
Accessibility resources are available on the State’s Communications and Marketing Office
website at: https://cmo.vermont.gov.
i. Party warrants that the software, products, services, or subscriptions provided under this
Agreement, whether supporting State programs or intended for the State's use (hereinafter, for
purposes of this subsection B, “Products”) comply with the Rule and agrees to defend,
indemnify, and hold harmless the State against any claims related to a Product’s non-
compliance with the Rule.
ii. When updates or upgrades are made to the Products available through this Agreement, the
Party agrees:
a. to develop functionality that supports accessibility in conformance with the Rule and,
if any issues arise due to nonconformance with the Rule, to provide alternative solutions
upon request at no additional cost to the State; and
b. to document how the changes will impact or improve the Product’s accessibility and
usability. This documentation, upon request, must be provided to the State in advance of
the update or upgrade, occurring within an agreed timeframe sufficient for the State to
review the changes and either approve them or request a remediation plan from the Party.
iii. If agreed-upon updates fail to improve the Product’s accessibility or usability as planned,
such failure shall be a material breach of this Agreement.
15. Offset: The State may offset any sums which the Party owes the State against any sums due
the Party under this Agreement; provided, however, that any offset of amounts due the State of
Vermont as taxes shall be in accordance with the procedures more specifically provided in 32
V.S.A. § 3113.
16. Taxes Due to the State: Party certifies under the pains and penalties of perjury that, as of the
date this Agreement is signed, the Party is in good standing with respect to, or in full compliance
with, a plan to pay any and all taxes due the State of Vermont.
17. Taxation of Purchases: All State purchases must be invoiced tax free. An exemption
certificate will be furnished upon request with respect to otherwise taxable items.
18. Child Support: (Only applicable if the Party is a natural person, not a corporation or
partnership.) Party states that, as of the date this Agreement is signed, Party is not under an
obligation to pay child support or is in good standing with respect to or in full compliance with a
plan to pay any and all child support payable under a support order. Party makes this statement
with regard to support owed to any and all children residing in Vermont. In addition, if the Party is a
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resident of Vermont, Party makes this statement with regard to support owed to any and all
children residing in any other state or territory of the United States.
19. Sub-Agreements: Party shall not assign, subcontract, or subgrant the performance of this
Agreement or any portion thereof to any other Party without the prior written approval of the State.
Party shall be responsible and liable to the State for all acts or omissions of subcontractors and
any other person performing work under this Agreement pursuant to an agreement with Party or
any subcontractor. In the case this Agreement is a contract with a total cost in excess of $250,000,
the Party shall provide to the State a list of all proposed subcontractors and subcontractors’
subcontractors, together with the identity of those subcontractors’ workers compensation insurance
providers, and additional required or requested information, as applicable, in accordance with
Section 32 of The Vermont Recovery and Reinvestment Act of 2009 (Act No. 54), as amended by
Section 17 of Act No. 142 (2010) and by Section 6 of Act No. 50 (2011). Party shall include the
following provisions of this Attachment C in all subcontracts for work performed solely for the State
of Vermont and subcontracts for work performed in the State of Vermont: Section 10 (“False
Claims Act”); Section 11 (“Whistleblower Protections”); Section 12 (“Confidentiality and Protection
of State Information”); Section 14 (“Fair Employment Practices and Americans with Disabilities
Act”); Section 16 (“Taxes Due the State”); Section 18 (“Child Support”); Section 20 (“No Gifts or
Gratuities”); Section 22 (“Certification Regarding Debarment”); Section 30 (“State Facilities”); and
Section 32.A (“Certification Regarding Use of State Funds”).
20. No Gifts or Gratuities: Party shall not give title or possession of anything of substantial value
(including property, currency, travel, and/or education programs) to any officer or employee of the
State during the term of this Agreement.
21. Regulation of Hydrofluorocarbons: Party confirms that all products provided to or for the use
of the State under this Agreement shall not contain hydrofluorocarbons, as prohibited under 10
V.S.A. § 586.
22. Certification Regarding Debarment: Party certifies under pains and penalties of perjury that,
as of the date that this Agreement is signed, neither Party nor Party’s principals (officers, directors,
owners, or partners) are presently debarred, suspended, proposed for debarment, declared
ineligible, or excluded from participation in Federal programs, or programs supported in whole or in
part by Federal funds. Party further certifies under pains and penalties of perjury that, as of the
date that this Agreement is signed, Party is not presently debarred, suspended, nor named on the
State’s Debarment List at: https://bgs.vermont.gov/purchasing-contracting/debarment.
23. Conflict of Interest:
A. Organizational Conflict of Interest (OCOI): An OCOI arises when the Party as a business
entity has an interest (for example, customers, partners, contracts) that could undermine, or
reasonably be perceived to undermine, its faithful and unbiased performance of this Agreement.
B. Personal Conflict of Interest (PCOIl): A PCOI arises when an interest held by an agent or
employee of the Party could undermine, or reasonably be perceived to undermine, the faithful
and unbiased performance of this Agreement.
C. Requirements: Party shall not have PCOls or OCOI’s with respect to this Agreement nor with
respect to any other agreement(s) it may hold with the State. To ensure that PCOls and OCOls
do not exist, the Party shall:
i. Conduct an internal review of its current affiliations and activities and employees and agents
and identify actual, potential, or reasonably perceived PCOIls or OCOls relative to this
Agreement.
ii. Maintain effective oversight to verify compliance with PCOI and OCOI prohibitions.
ii. Prevent PCOls, including not assigning or allowing an employee to perform any role or task
under this Agreement for which the Party has identified a PCOI.
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iv. Inform employees and agents of their obligation to disclose PCOls and to comply with the
confidentiality provisions and any non-disclosure agreement required by this Agreement.
v. Make an immediate and full disclosure, in writing, to the State point of contact for this
Agreement of any actual or potential PCOI or OCOI or the existence of any facts that may
cause a reasonably prudent person to perceive a PCOI or OCOI with respect to this
Agreement.
D. Remedies:
i. In the event the State determines that a PCOI or OCOI exists, the State will discuss the
matter with the Party to determine whether the PCOI or OCOI can be mitigated to the State’s
satisfaction.
ii. If the State does not deem mitigation practicable, the State may terminate all or a portion of
this Agreement for default or pursue such other remedies as may be permitted by law or this
Agreement.
iii. If Party fails to disclose facts pertaining to the existence of a potential or actual PCOI or
misrepresents relevant information to the State, the State may terminate this Agreement for
default or pursue such other remedies as may be permitted by law or this Agreement.
24. Vermont Public Records Act: Party acknowledges and agrees that this Agreement, any and
all information obtained by the State from the Party in connection with this Agreement, and any
obligations of the State to maintain the confidentiality of information are subject to the State of
Vermont Access to Public Records Act, 1 V.S.A. § 315 et seq.
25. Force Majeure: Neither the State nor the Party shall be liable to the other for any failure or
delay of performance of any obligations under this Agreement to the extent such failure or delay
shall have been wholly or principally caused by acts or events beyond its reasonable control
rendering performance illegal or impossible (excluding strikes or lockouts) (“Force Majeure”).
Where Force Majeure is asserted, the nonperforming party must prove that it made all reasonable
efforts to remove, eliminate or minimize such cause of delay or damages, diligently pursued
performance of its obligations under this Agreement, substantially fulfilled all non-excused
obligations, and timely notified the other party of the likelihood or actual occurrence of an event
described in this paragraph.
26. Marketing: Party shall not use the State’s logo or otherwise refer to the State in any publicity
materials, information pamphlets, press releases, research reports, advertising, sales promotions,
trade shows, or marketing materials or similar communications to third parties except with the prior
written consent of the State.
27. Termination:
A. Non-Appropriation: If this Agreement extends into more than one fiscal year of the State
(July 1 to June 30), and if appropriations are insufficient to support this Agreement, the State may
cancel this Agreement at the end of the fiscal year, or otherwise upon the expiration of existing
appropriation authority. In the case that this Agreement is funded in whole or in part by Federal
funds, and in the event Federal funds become unavailable or reduced, the State may suspend or
cancel this Agreement immediately, and the State shall have no obligation to pay Party from
State revenues.
B. Termination for Cause: Either party may terminate this Agreement if a party materially
breaches its obligations under this Agreement, and such breach is not cured within thirty (30)
days after delivery of the non-breaching party’s notice or such longer time as the non-breaching
party may specify in the notice.
C. Termination Assistance: Upon nearing the end of the final term or termination of this
Agreement, without respect to cause, the Party shall take all reasonable and prudent measures to
facilitate any transition required by the State. All State property, tangible and intangible, shall be



16

returned to the State upon demand at no additional cost to the State in a format acceptable to the
State.

28. Continuity of Performance: In the event of a dispute between the Party and the State, each

party will continue to perform its obligations under this Agreement during the resolution of the

dispute until this Agreement is terminated in accordance with its terms.

29. No Implied Waiver of Remedies: Either party’s delay or failure to exercise any right, power, or

remedy under this Agreement shall not impair any such right, power, or remedy, or be construed

as a waiver of any such right, power, or remedy. All waivers must be in writing.

30. State Facilities: If the State makes space available to the Party in any State facility during the

term of this Agreement for purposes of the Party’s performance under this Agreement, the Party

shall only use the space in accordance with all policies and procedures governing access to, and

use of, State facilities, which shall be made available upon request. State facilities will be made

available to Party on an “AS IS, WHERE |S” basis, with no warranties whatsoever.

31. Requirements Pertaining Only to Federal Grants and Subrecipient Agreements: If this

Agreement is a grant that is funded in whole or in part by Federal funds:
A. Requirement to Have a Single Audit: The Subrecipient will complete the Subrecipient
Annual Report annually within 45 days after its fiscal year end, informing the State of Vermont
whether or not a Single Audit is required for the prior fiscal year. If a Single Audit is required, the
Subrecipient will submit a copy of the audit report to the Federal Audit Clearinghouse within nine
months. If a single audit is not required, only the Subrecipient Annual Report is required. A Single
Audit is required if the subrecipient expends $1,000,000 or more in Federal assistance during its
fiscal year and must be conducted in accordance with 2 CFR Chapter |, Chapter II, Part 200,
Subpart F. The Subrecipient Annual Report is required to be submitted within 45 days, whether or
not a Single Audit is required.
B. Internal Controls: In accordance with 2 CFR Part Il, §200.303, the Party must establish and
maintain effective internal control over the Federal award to provide reasonable assurance that
the Party is managing the Federal award in compliance with Federal statutes, regulations, and
the terms and conditions of the award. These internal controls should be in compliance with
guidance in “Standards for Internal Control in the Federal Government” issued by the Comptroller
General of the United States and the “Internal Control Integrated Framework” issued by the
Committee of Sponsoring Organizations of the Treadway Commission.
C. Mandatory Disclosures: In accordance with 2 CFR Part Il, §200.113, Party must disclose, in
a timely manner, in writing to the State, all violations of Federal criminal law involving fraud,
bribery, or gratuity violations potentially affecting the Federal award. Failure to make required
disclosures may result in the imposition of sanctions which may include disallowance of costs
incurred, withholding of payments, termination of the Agreement, suspension/debarment, etc.

32. Requirements Pertaining Only to State-Funded Grants:
A. Certification Regarding Use of State Funds: If Party is an employer and this Agreement is a
State-funded grant in excess of $1,000, Party certifies that none of these State funds will be used
to interfere with or restrain the exercise of Party’s employee’s rights with respect to unionization.
B. Good Standing Certification (Act 154 of 2016): If this Agreement is a State-funded grant,
Party hereby represents: (i) that it has signed and provided to the State the form prescribed by
the Secretary of Administration for purposes of certifying that it is in good standing (as provided in
Section 13(a)(2) of Act 154) with the Agency of Natural Resources and the Agency of Agriculture,
Food and Markets, or otherwise explaining the circumstances surrounding the inability to so
certify; and (ii) that it will comply with the requirements stated therein.

(End of Standard Provisions)




LDD Contract for NBRC Catalyst Grant

City of Montpelier, Vermont with the

Central Vermont Regional Planning Commission

General Contract for Services

This contract for Services is made effective as of May 1, 2026, by and between the City of
Montpelier and the Central Vermont Regional Planning Commission (CVRPC). This LDD contract
expires at the end of the grant period, September 30, 2029.

Scope of Services

The funding for this project is made possible through Grant GT-25FAC-00012 from the Northern
Borders Regional Commission to complete the following Local Development District (LDD)’s
services (collectively, the “Services”):

1. GRANT ADMINISTRATION:
LDDs shall have the following scope of services pertaining to Grant Administration:

— Quarterly Reporting: Ensure that the grantee files quarterly reports on time with enough
information to provide a meaningful outline of where the project is in the process.

- Reimbursement Requests: Provide guidance to grantees on filing reimbursements
requests and ensure that reimbursement requests are accurate, within approved budget
and contain all the necessary documentation to provide evidence of match and
reimbursements that are expected to be paid by NBRC.

- Final Reporting: Ensure that the grantee has filed their final report and financial report in
a timely manner after the project is complete.

— General Assistance: Be available to provide guidance to the grantee with other issues
such as what their responsibilities are regarding procurement of goods and services and
contractors. Have a general knowledge base about federal grant programs, specifically
NBRC. This does not include conducting the bid processes and assessing bid documents
for completion, interviewing potential consultants or other procurement processes.

2. PAYMENT:

Payment shall be made to CVRPC by City of Montpelier for an amount not to exceed $60,000
based on the number of hours worked. Charges may include wages and fringe plus the Indirect
Cost Rate (ICR) as approved by a Federal Cognizant Agency. Approved ICR will be maintained on
record by the LDD.

3. TERM:

This Contract will terminate automatically upon completion by the contract date as listed within
the Grantee’s Contract between the Grantee (City of Montpelier) and Northern Border Regional
Commission or the completion of the project, whichever comes first.



4. INDEMNIFICATION:

City of Montpelier agrees to indemnify and hold CVRPC harmless from all claims, losses,
expenses, fees including attorney fees, costs, and judgements that may be asserted against
CVRPC that results from the acts or omissions of the City of Montpelier’s employees, agents, or
representatives.

5. DEFAULT:
The occurrence of any of the following shall constitute a material default under this Contract:

- The failure to make a required payment when due.

— The insolvency or bankruptcy of either party.

- The subjection of any of either party’s property to any levy, seizure, general assignment
for the benefit of creditors, application or sale for or by any creditor or government
agency.

- The failure to make available or deliver the Services in the time and manner provide for in
the Contract.

6. REMEDIES:

In addition to any and all other rights a party may have available according to law, if a party
defaults by failing to substantially perform any provision, term or condition of this Contract, the
other part may terminate the Contract.

7. ENTIRE AGREEMENT:

This Contract contains the entire contract of the parties, and there are no other promises or
conditions in any other agreement whether oral or written concerning the subject matter of this
Contract. This Contract supersedes any prior written or oral agreements between the parties.

8. SEVERABILITY:
If any provisions of this Contract will be held to be invalid or unenforceable for any reason, the
remaining provisions will continue to be valid and enforceable.

9. AMENDMENT:
The Contract may be modified or amended in writing by mutual agreement between the
parties, and by notifying Northern Border Regional Commission.

10. GOVERNING LAW:
This Contract shall be construed in accordance with the laws of the state of Vermont.

11. CONSTRUCTION AND INTERPRETATION:
The rule requiring construction of interpretation against the drafter is waived. The document
shall be deemed as if it were drafted by both parties in a mutual effort.



IN WITNESS WHEREOQF, the parties hereto have caused this Agreement to be executed by their
duly authorized representatives as of the date the second party signs.

Service Recipient (Grantee): LDD:
Christian Meyer, Executive Director,
Central Vermont Regional Planning
Commission

Signature: Signature:

Date: Date:




CENTRAL VERMONT REGIONAL PLANNING COMMISSION
Standard Contract
Williamstown Schools Sidewalk Feasibility Study

Part 1 — Contract Detail

SECTION 1 - GENERAL CONTRACT INFORMATION

Original M | Amendment O  #2026-03
Contract Start
Date: 6/2/26
Contractor Name: DuBois & King, Inc.

Contractor Physical Address: 28 North Main Street

Contract Amount: $25,000 Contract End Date: 9/31/26

City: Randolph ‘ State: VT ‘ Zip Code: 05060
Contractor Mailing Address:
City: ‘ State: | Zip Code:

Contract Type: Cost Reimbursement M Fixed Price [J Other [ (please specify)
If this action is an amendment, the following is amended:

Funding Amount [  Performance Period [ Scope of Work [

Other O (please specify)

SECTION 2 — CONTRACTOR INFORMATION (to be completed by CVRPC)

Contractor Duns/UEI:

DUNS/UEI Registered Name (if different than Contractor Name above):

SAM checked for DUNS/UEI Suspension and Debarment Exclusions

(https://sam.gov/SAM/ Print Screen Must be Placed in Contract File. Both the name of the entity and name of the primary point of

contact must be checked.)
Date: Initials: SAM Expiration Date:

State of Vermont checked for Debarment Exclusions

(http://bgs.vermont.gov/purchasing-contracting/debarment. Print Screen Must be Placed in Contract File. Both the name of the
entity and name of the primary point of contact must be checked.)

Date: Initials: Debarment Expiration Date:

Risk Assessment completed (Questions for contractor at ..\..\..\Forms\Risk Assessment _Contractor Questions.docx. Staff

completes assessment at ..\..\..\Forms\Risk Assessment_Contractor.docx. Contractor responses and completed risk assessment places
in contract file. Contract modified to reflect assessment results.)

Date: Initials:

Single Audit check in Federal Audit Clearinghouse (https://harvester.census.gov/facdissem/Main.aspx. Print screen
must be placed in contract file))

Date: Initials:

IRS Form W9 - Request for Taxpayer Identification Number and Certification (Contractor must complete a
Form W-9. Form must be placed in contract file.)
Date: Initials:

Certificate of Insurance (Contractor must provide a valid Certificate of Insurance demonstrating compliance with minimum

insurance requirements of the originating funding. If originating funding has none, default minimums are State of Vermont
requirements.)

Date: Initials:
Will the Contractor Charge CVRPC for Taxable Purchases? Yes [l No [



https://sam.gov/SAM/
http://bgs.vermont.gov/purchasing-contracting/debarment
file://///CVRPCSRVR01/Office/Admin/Forms/Risk%20Assessment_Contractor%20Questions.docx
file://///CVRPCSRVR01/Office/Admin/Forms/Risk%20Assessment_Contractor.docx
https://harvester.census.gov/facdissem/Main.aspx

[Provide written documentation of answer from contractor. If yes, CVRPC tax exemption certificate must be provided to contractor
(obtain from CVRPC finance staff). CVRPC is not subject to sales tax.]
Date: Initials:
Contract Total Value exceeds $250,000? Yes [ No M
(Contractor must provide list of all proposed subcontractors and subcontractors’ subcontractors and the identity of those party’s
worker compensation providers)
Date: Initials:
SECTION 3 - FUNDING SOURCE
Awarding Entity:
Contract #:
Funding Type: [ Federal CFDA/ALN #:
Program Title:
[ State
O Municipal
0 Other Source: (ex. private, non-profit, etc.)
SECTION 4 — CONTACT INFORMATION
CVRPC CONTRACTOR
Project Contact/Coordinator Project Contact/Manager
Name: Reuben MacMartin Name:
Title: Senior Planner Title:
Work Phone: 802.262.1020 Work Phone:
Email: macmartin@cvregion.com Cell Phone (if applicable):
Email:
Finance/Billing Finance/Billing
Name: Name:
Title: Title:
Work Phone: Work Phone:
Email: Cell Phone (if applicable):
Email:
Address if different than Section 1):
Mailing:
City/State/ZIP:

Part 2 — Contract Agreement

STANDARD CONTRACT FOR SERVICES

1. Parties. This is a contract for services between the Central Vermont Regional Planning Commission
(hereafter called “CVRPC”) and Dubois & King, Inc. with its principal place of business at

Randolph, Vermont _ (hereafter called “Contractor”). Contractor’s form of business organizationis ___
. Itis the contractor’s responsibility to contact the Vermont Department of Taxes to
determine if, by law, the contractor is required to have a Vermont Department of Taxes Business Account
Number.




2. Subject Matter. The subject matter of this contract is services generally on the subject of __ Pedestrian
Connection to Williamstown Schools. Detailed services to be provided by the contractor are described in
Attachment A.

3. Maximum Amount. In consideration of the services to be performed by Contractor, the CVRPC agrees to
pay Contractor, in accordance with the payment provisions specified in Attachment B, a sum not to exceed $
25,000.00

4. Contract Term. The period of contractor’s performance shall begin on June 1,2026_and endon
September 31 , 2026 _.

5. Prior Approvals. Approval by the Executive Director is required for all contracts. If approval by the CVRPC
Executive Committee is required, (greater than $25,000), neither this contract nor any amendment to it is
binding until it has been approved by the Committee.

Approval by the Executive Committee __is/ s not required.

6. Amendment. This contract represents the entire contract between the parties. No changes, modifications,
or amendments in the terms and conditions of this contract shall be effective unless reduced to writing,
numbered and signed by the duly authorized representative of the CVRPC and Contractor.

7. Cancellation. This contract may be canceled by either party by giving written notice at least 30 days in
advance.

8. Attachments. This contract consists of pages including the following attachments which are
incorporated herein:

Attachment A - Scope of Work to be Performed

Attachment B - Payment Provisions and Monitoring & Reporting Requirements
Attachment C - Standard Agreement Provisions (effective date 02/26/18)
Attachment D - Provisions for Federally Funded Agreements (if applicable)
Attachment E - Other Provisions (if applicable)

Attachment F — Program Forms (if applicable)

9. Order of Precedence. Any ambiguity, conflict or inconsistency in the Contract Documents shall be resolved
according to the following order of precedence:

1) Standard Contract

2) Attachment D (Other Provisions)

3) Attachment C (Standard Agreement Provisions)

4) Attachment A (Scope of Work to be Performed)

5) Attachment B (Payment Provisions and Monitoring & Reporting Requirements)

6) Attachment E - DOT Standard Title VI Assurances and Non-Discrimination Provisions (DOT 1050.2A) -
Assurance Appendix A and Assurance Appendix E

WE THE UNDERSIGNED PARTIES AGREE TO BE BOUND BY THIS CONTRACT.

For the CVRPC: For the Contractor:



Signature: Signature:

Name: Name:

Title: Executive Director Title:

Date: Date:




ATTACHMENT A

Scope of Work to be Performed

Objective: Evaluate the feasibility of competing routes for the creation of a safe pedestrian connection
between Williamstown Village and Williamstown Schools including sketch-level design and opinions of
probable construction costs.

Activity(s) to be PerformedThe following scope of work describes D&K’s plan for the development of the
sidewalk design study. The project will focus on identifying priorities for improvement, involving the public
throughout the process, assessing constraints, documenting any issues or technical challenges, and providing
preliminary cost assessments.

TASK 1. PROJECT MANAGEMENT

TASK 1A: PROJECT KICKOFF MEETING & SITE VISIT

D&K will meet with the Steering Committee, consisting of representatives from CVRPC, the Town, the
Williamstown Schools, VTrans, and local stakeholders to discuss the objectives, concerns, goals, schedule,
communication plans, and deliverables, and to solicit any existing relevant information, such as tax maps,
right-of-way (ROW), or utility information. D&K anticipates this meeting will be held in person and will include
a site walk to review site conditions and share information, ideas, and concerns.

D&K will conduct a field inspection/site walk to photograph, explore, and measure the full project area,
including Herbert Road, Brush Hill Road, Brook Street, and Construction Hill Road to

understand the project area and its physical constraints and opportunities. We will take measurements;
examine existing infrastructure, including bridges and culverts; locate potential improvement areas; and
review natural features and other relevant environmental conditions that will support our Task 2 existing
conditions documentation. We will identify or confirm existing pedestrian facilities, school bus stop locations,
and other issues that may have an impact on future design development and discussions. We recommend
participation by members of the Steering Committee or others in the Town, plus CVRPC and VTrans
representatives, to guide our team toward priority areas and issues of particular importance.

D&K will provide meeting notes and documentation to the project team after this initial meeting.

TASK 1B: RECURRING CHECK-IN MEETINGS
D&K will host up to five monthly video or conference calls with members of the Steering Committee to
maintain the study’s momentum and develop key deliverables on-time and on-budget.

TASK 1C: MONTHLY PROGRESS REPORTS
D&K will prepare monthly progress reports showing task effort and level of completion per the contracted
scope and schedule to be included with the monthly invoices.



TASK 2. DOCUMENT EXISTING CONDITIONS

This task includes compiling existing conditions data as outlined in RFP Task A, Collect Existing Conditions Data,
and RFP Task D, Project Constraints. This data will be included in the report in the existing conditions chapter
and as part of the alternatives review to evaluate constraints and conflicts and whether they can be mitigated
or avoided.

TASK 2A: COMPILE BASE MAP/DOCUMENT EXISTING CONDITIONS

D&K will obtain Vermont Center for Geographic Information (VCGI) data, orthophotos, tax maps, prior studies,
and property owner information from the Town and CVRPC. D&K will obtain traffic volume information,
pedestrian and bicycle counts (if available), crash history, and current site use, and will use this information to
define the project needs and as a baseline to evaluate alternatives. Our team will utilize existing GIS ROW data
to develop topographic survey detail to inform project alternative development. We will take measurements
during the site visit to include in our mapping. D&K will communicate this information in existing conditions
base maps, typical sections, and other illustrations to convey both typical conditions and/or specific
constraints throughout the project area. It may be useful to make multiple site visits at different times of day
to observe how students currently move through the project area. This subtask also includes reviewing any
prior studies or documents created for the Town.

TASK 2B: IDENTIFY LAND USE CONTEXT
We will identify and review existing land use patterns and the need for connectivity between destinations
throughout the project area.

TASK 2C: NATURAL RESOURCES REVIEW

D&K will provide natural resource information from the VCGI database, Vermont Agency of Natural Resources
(VT ANR) Natural Resource Atlas. The team will develop the map in an ArcGIS-compatible format. The final
report will include a summary of natural resource constraints in the area, identification of anticipated impacts
to known resources, and recommendations for each alternative based on these constraints and impacts. D&K
will identify permits that may be needed for this project.

TASK 2D: IDENTIFY ROW & UTILITY IMPACTS

D&K will compile existing ROW and easement information from the Town, CVRPC, and/or VTrans records to
review potential impacts to proposed alternatives. Our team will use this information, as well as accessibility
and safety infrastructure, customary uses of ROW, and proposed future use of private property, to develop
our designs.

D&K will review the study area for potential impacts to public utilities. For each alternative, D&K will identify
which utilities may be affected, conflicts, and probable relocations that may be necessary for implementation.
If relocations are envisioned, we will identify where those would occur and identify if these locations are
within or outside the existing ROW or proposed easement. Our team will conduct this task in a preliminary



phase during existing conditions documentation, and we will revisit the task during the development of each
alternative design concept based on available ROW information.

TASK 2E: DESKTOP HISTORIC RESOURCES REVIEW

In coordination with D&K and the Steering Committee, our historic resources subconsultant, Polly Seddon
Allen, will identify a proposed Area of Potential Effects (APE) for both direct and indirect effects related to the
project. It is assumed that the APE will generally encompass the proposed construction area and a buffer to
account for potential indirect effects associated with project activities. Generally, it is anticipated that the APE
will encompass the area depicted in the RFP provided by CVRPC. Polly will review the records of the VDHP
Online Resources Center (ORC) to review all records related to the site. In addition to review of the ORC, she
will consult standards sources of information, including records of the Williamstown Historical Society,
Vermont Historical Society, and contextual histories, primary sources, and previous cultural resource
documentation to develop a desktop review of known and potential historic properties in the project APE.
Polly will develop a Historic Resources Technical Memorandum that summarizes the results of the Desktop
Review. The memorandum will include a desktop review and summary of all built environment resources in
the APE, age, known historic property status, and historic property considerations. The review will also include
a general assessment of known or likely National Register/State Register eligibility and guidance regarding
necessary documentation that will be needed in further resource reviews in later stages of project
implementation.

TASK 2F: ARCHAEOLOGICAL RESOURCES REVIEW

The firm’s in-house Archaeologist, qualified under the Secretary of the Interior’s Professional Qualifications
Standards in Archaeology and History required under Title 36 of the Code of Federal Regulations (36 CFR 61),
will compile project information regarding the project size, location, and description of the proposed scope of
work. She will review environmental information, including geology, topography, hydrology, and soils; identify
culturally sensitive areas and properties in the study area using the VDHP’s Online Resource Center (ORC), the
Vermont Archaeological Inventory, and the VDHP’s predictive model for archaeological sites; and review
historic documents and maps regarding the project area to scope out land changes over the years. D&K will
provide a Statement of Archaeological Sensitivity, including a summary of data collected, mapping of any
archaeologically sensitive locations, and make recommendations for potential mitigation, avoidance, or
further investigations. Desktop reviews do not include site visits and field data collection.

TASK 3. PUBLIC ENGAGEMENT- INVESTIGATE LOCAL & REGIONAL CONCERNS

All meetings will be scheduled with the Steering Committee and the Selectboard a minimum of three weeks
prior to each meeting. In advance of each meeting, We will work with the Steering Committee to identify a list
of stakeholders to provide direct invitations to. Our team will create postcards for the Steering Committee to
mail, flyers to be physically posted around Town, notifications for inclusion in the newspaper, and text for
digital posts via Front Porch Forum or other social media outlets. We will also work with the Williamstown
Schools to provide information to students and families. We will create an online forum for comment, should
attendance at meetings not be possible for some stakeholders. The information should be initially sent and



posted a minimum of 10 days prior to each meeting. We anticipate that all mailings and postings will be
completed by the Steering Committee.

TASK 3A: COMMUNITY FORUM/LOCAL CONCERNS MEETING

D&K will develop a detailed public presentation and facilitate a public meeting directly preceding or during a
regularly scheduled Selectboard meeting to gather local concerns surrounding the proposed project. The
meeting will begin with the D&K team presenting information about the study and study area and asking for
feedback and concerns from the community. D&K will address topics including:

The value of investing in pedestrian infrastructure and public safety.

An evaluation of existing pedestrian infrastructure and travel patterns.

An evaluation of major physical and utility site constraints.

Environmental concerns and stormwater management.

TASK 3B: ALTERNATIVES MEETING

Following compilation of the base information, development of potential alternatives (Task 5), and review by
the Steering Committee, our team will coordinate and schedule a public meeting to present and solicit input
on the alternatives. We will include a “no build” option. The alternatives meeting will occur during or
immediately proceeding a regularly scheduled Selectboard meeting. To facilitate discussion, D&K will prepare
a combination of conceptual plans, a matrix comparing the various alternatives, and other visuals to illustrate
the alternatives and issues identified during project development.

TASK 3C: LOCALLY PREFERRED ALTERNATIVE MEETING

After making revisions from the alternatives public meeting, and the selection of the preferred alternative and
scoping report by the Steering Committee, D&K will present the alternative and draft report to the
Selectboard at a regularly scheduled meeting. D&K will include any comments received during the meeting in
the final report.

TASK 3D: PROJECT WEBPAGE MATERIALS

Throughout the course of the project, D&K will supply the Town and CVRPC with materials that may be used
to populate a project webpage on the Town’s website.

Materials will include meeting announcements, meeting notes, and draft and final versions of all deliverables.
We will provide all materials in PDF format.

TASK 4: DEVELOP PURPOSE & NEED STATEMENT

Following the Community Forum and Local Concerns Meeting, D&K will prepare a draft purpose and need
statement for the project, clearly defining the existing problem and the objectives needed to determine a
solution. We will present the draft statement to the Steering Committee, CVRPC, and VTrans for review, make
any necessary revisions, and include the final version in the scoping report.



TASK 5. ALTERNATIVES DEVELOPMENT

TASK 5A: DRAFT ALTERNATIVES

D&K will work with the Town to design alternatives that explore creative and cost efficient solutions to link the
Williamstown schools to key destinations within the village and to the existing sidewalk network. The team
will develop conceptual alternatives that address current and anticipated needs of students and others
walking through Williamstown, as well as landowners within the study area. It is anticipated that these design
alternatives may include phased approaches, alternative alignments for pathways and pedestrian crossings,
different construction materials, and various treatments to accommodate all users. We will identify impacts to
utilities, infrastructure, natural resources, and ROW and provide recommendations for relocation or
coordination. Alternatives will be illustrated in plan view and include typical sections and other details.
Alternatives will be developed to comply with the Americans with Disabilities Act (ADA) and other applicable
state and federal requirements wherever possible. D&K staff are very familiar with these requirements from
our extensive project experience throughout Vermont, the Northeast, and beyond.

TASK 5B: ALTERNATIVES EVALUATION MATRIX & PRELIMINARY OPCC

Based on prior task results and outcomes, the team will develop an alternatives matrix that weighs
alternatives’ designs, costs, benefits, and impacts to physical, natural, and cultural resources, along with public
process input and anticipated permitting needs. The matrix evaluation and stakeholder decision process will
be described in the final report to document and support a rationale for the preferred alternative, and to be
used as a tool in combination with additional considerations that may arise. A preliminary version of this
matrix will be utilized during the public alternatives presentation to enhance public understanding and
decision making.

D&K will develop an OPCC for each alternative using efficient estimation methods such as per-foot cost
recommendations and other guidance from VTrans bicycle and pedestrian cost information reports. These
OPCCs will be more coarse in nature than the refined OPCC that our team will develop for the preferred
alternative.

D&K will work with the Steering Committee and stakeholders to identify the final preferred alternative. D&K
will incorporate comments to refine the preliminary Alternative Evaluation Matrix. The refinements will reflect
the public input collected through the Local Concerns Meeting and the Alternatives Meeting. Once a final
alternative is selected, D&K will document the final Alternatives Matrix and stakeholder rationale in the final
report to support decision making.

TASK 5C: DEVELOP OPCC FOR PREFERRED ALTERNATIVE

D&K will prepare a planning-level OPCC for the preferred alternative using the VTrans bicycle and pedestrian
cost information, supplemented by costs of specific design features using VTrans pay items and data and
recent D&K project experience.



TASK 6: DEVELOP SCOPING STUDY REPORT

TASK 6A: DRAFT REPORT

D&K will compile the results of the above tasks and prepare a draft report that incorporates the VTrans
Recommended Outline for Bicycle and Pedestrian Feasibility Studies. This report will be developed to be a
concise, detailed, and visually compelling report that incorporates the required elements of a VTrans funded
scoping study.

In addition, the team will work with the Steering Committee to provide a practical implementation plan. D&K
will develop a realistic timeline for the project, using our significant experience with all phases of the planning,
design, and construction of pathway projects and knowledge of funding opportunities. D&K'’s implementation
strategy will include a prioritization of elements and be developed with input from the public and Town
officials and incorporated into the final report.

A draft report will be developed prior to the final presentation to the Selectboard and submitted for review to
the Town, CVRPC, and VTrans allowing at least three weeks for review and comment.

TASK 6B: FINAL REPORT

The final draft will be revised per feedback from the reviewing agencies and project team. A final round of
revisions will be made, and the final draft provided as a digital PDF and an InDesign package, including all
images, to the Town, CVRPC, and VTrans to conclude this project.

Performance Measures:

Task 1 Deliverables: Meeting notes and documentation, current site photographs for use in plan documents,
and monthly progress reports.

Task 2 Deliverables: Existing conditions maps, written summary in the existing conditions chapter, assessment
tables, statement of archaeological sensitivity, and historic resources technical memorandum.

Task 3 Deliverables: Meeting materials, facilitation, and documentation. Project webpage materials in PDF
format.

Task 4 Deliverable: Purpose and Need Statement.

Task 5 Deliverables: Up to three alternative designs for sidewalk improvements within the project area,
including amenities and pedestrian crossings illustrated in plan and section view. Alternative Evaluation Matrix
and OPCC for the preferred alternative.

Task 6 Deliverables: Draft and Final Sidewalk Scoping Design Study.



Agreement #: 2026-03

ATTACHMENT B

Payment Provisions and Monitoring & Reporting Requirements

PAYMENT PROVISIONS

The Party shall provide the services listed in Attachment A to CVRPC at the rates listed in the scope of
work attached to this Agreement.

The maximum dollar amount payable under this Agreement is not intended as any form of a guaranteed
amount. The Party will be paid for products or services actually delivered or performed, as specified in
Attachment A, up to the maximum allowable amount specified on page 1 of the Standard Contract.

CVRPC agrees to compensate the Party for services performed as defined in the Scope of Work, up to
the maximum amount, provided such services are within the scope of the agreement and are authorized
as provided for under the terms and conditions of this grant.

Payment. Work performed will be paid as follows:
COST REIMBURSEMENT (TIME AND MATERIALS):

Actual costs up to the Agreement maximum as determined by using cost records for
each Task and expense line items such as labor, benefits and direct and indirect costs of
the required services covered by this Agreement, and in accordance with the Party’s
written hour and cost estimate submitted and approved prior to the start of work.
Invoices shall be submitted no more than monthly.

The CVRPC shall pay, or cause to be paid, to the Party progress payments as defined above. Requests
for payment shall be accompanied by progress reports and be made directly to the CVRPC for all work.

The CVRPC shall pay for all approved services, expenses and materials accomplished or used during the
period of this Agreement, and only that effort will be included on invoices under this Agreement.
Invoices for costs should be itemized in accordance with the payment provisions described previously in
Attachment B.

The Party shall immediately notify CVRPC if costs for the performance of any task exceeds, or is
expected to exceed, the written estimate. In the case of a cost reimbursement agreement, the Party
will supply a new estimate for CVRPC approval. CVRPC is not obligated to authorize additional
expenditures. The Party will not be reimbursed for any services or expenses which have not been
previously approved by CVRPC.

Attachment B - Page 1 of 3
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Sub-contractor rates shall be consistent with those provided in Party’s scope of work. Markups for sub-
contractors will not exceed 10%. Markups for equipment, regular site costs (such as utilities) and
primary Party services (such as telephone calls, copying, mailing costs, meals, lodging) are not allowed
under this Agreement.

Invoicing. The Party shall submit invoices to CVRPC as noted above. Charges will be separated by task
as designated by CVRPC in proposal or bid documents and shall include the estimated task amount and
total charges billed by task to date. If Party is working under more than one Agreement with CVRPC,
Party shall invoice each Agreement separately. Progress reports shall accompany all invoices and shall
describe work completed during the invoice period.

All invoices shall be sent to: CVRPC Executive Director
29 Main Street, Suite 4
Montpelier, VT 05602

The CVRPC will seek to make payments within forty-five (45) days of receipt of an invoice from the Party.
If the work described in any invoice has not been completed to the satisfaction of CVRPC, as determined
by the project manager, CVRPC reserves the right to withhold payment until the invoiced work has been
satisfactorily completed. Overdue balances resulting from non-payment for unsatisfactory work will not
be subject to interest or finance charges. The final payment will be paid upon final project completion
and acceptance by the CVRPC.

MONITORING REQUIREMENTS

Monitoring is REQUIRED under this Agreement. Monitoring will include:

e Monitoring of pass through requirements.

e Comparison of actual accomplishments to Agreement objectives.
e Reasons why established goals were not met.

e Explanation of cost overruns or high unit costs.

e Significant developments.

e Site visits as warranted by program needs.

REPORTING REQUIREMENTS
Reporting is REQUIRED under this Agreement.
e Regular Progress Reports submitted with invoices.

¢ Significant developments as soon as possible after they occur.
e Other reports as may be required by the funding agency.
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Regular Progress Reporting. Accompanying each invoice will be a succinct and specific report on the
progress that has been achieved on the Party’s Scope of Work with regard to milestones, deliverables,
and schedule, and in relation to the expenditures the Party is invoicing for reimbursement.

Significant Development Report. The Party must report the following events by e-mail to CVRPC's
Project Manager as soon as possible after they occur:

1) Developments that have a significant favorable impact on the project.
2) Problems, delays, or adverse conditions which materially impair the Party’s ability to meet the
objectives of the award.

Other Reports. CVRPC’s funding agency may request or require other reports during the Agreement
period. If CVRPC's requires Party’s assistance to complete this reporting, Party shall provide the

necessary information requested by CVRPC.

CVRPC must submit monthly reports to the _Vermont Agency of Transportation . tis

imperative that the Party supply the CVRPC with the necessary information so that the CVRPC can
provide these reports in a timely manner.

Periodic reports, certified by an authorized agent of the Party, shall be submitted as required. Failure to
submit timely, accurate, and fully executed reports shall constitute an “Event of Default” and will result
in a mandate to return the funds already disbursed under this agreement, and/or the withholding of
current and future payments under this Agreement until the reporting irregularities are resolved to the
CVRPC's satisfaction.
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ATTACHMENT C

1)

2)

3)

4)

5)

6)
7)

Standard Agreement Provisions

REVISED OCTOBER 1, 2024

Definitions: For purposes of this Attachment, “Party” shall mean the Contractor, Grantee, or Subrecipient,
with whom the Central Vermont Regional Planning Commission (hereafter “CVRPC”) is executing this
Agreement and consistent with the form of the Agreement. “Agreement” shall mean the specific contract or
grant to which this form is attached.

Entire Agreement: This Agreement, whether in the form of a contract, State of Vermont funded grant, or
Federally-funded grant, represents the entire agreement between the parties on the subject matter. All
prior agreements, representations, statements, negotiations, and understandings shall have no effect.
Where an authorized individual is either required to click-through or otherwise accept, or made subject to,
any electronic terms and conditions to use or access any product or service provided hereunder, such terms
and conditions are not binding and shall have no force or effect. Further, any terms and conditions of Party’s
invoice, acknowledgment, confirmation, or similar document, shall not apply, and any such terms and
conditions on any such document are objected to without need of further notice or objection.

Governing Law, Jurisdiction and Venue; No Waiver of Jury Trial: This Agreement will be governed by the
laws of the State of Vermont without resort to conflict of laws principles. Any action or proceeding brought
by either the CVRPC or the Party in connection with this Agreement shall be brought and enforced in the
Superior Court of the State of Vermont, Civil Division, Washington Unit. The Party irrevocably submits to the
jurisdiction of this court for any action or proceeding regarding this Agreement. The Party agrees that it
must first exhaust any applicable administrative remedies with respect to any cause of action that it may
have against the CVRPC regarding its performance under this Agreement. Party agrees that the CVRPC shall
not be required to submit to binding arbitration or waive its right to a jury trial.

Sovereign Immunity: The CVRPC reserves all immunities, defenses, rights, or actions arising out of the
CVRPC’s sovereign status or under the Eleventh Amendment to the United States Constitution. No waiver of
the CVRPC’s immunities, defenses, rights, or actions shall be implied or otherwise deemed to exist by reason
of the CVRPC’s entry into this Agreement.

No Employee Benefits For Party: The Party understands that the CVRPC will not provide any individual
retirement benefits, group life insurance, group health and dental insurance, vacation or sick leave, workers
compensation or other benefits or services available to CVRPC employees, nor will the CVRPC withhold any
state or Federal taxes except as required under applicable tax laws, which shall be determined in advance of
execution of the Agreement. The Party understands that all tax returns required by the Internal Revenue
Code and the State of Vermont, including but not limited to income, withholding, sales and use, and rooms
and meals, must be filed by the Party, and information as to Agreement income will be provided by the
State of Vermont to the Internal Revenue Service and the Vermont Department of Taxes.

Independence: The Party will act in an independent capacity and not as officers or employees of the CVRPC.
Defense and Indemnity:

a) The Party shall defend the CVRPC and its officers and employees against all third-party claims or suits
arising in whole or in part from any act or omission of the Party or of any agent of the Party in
connection with the performance of this Agreement. The CVRPC shall notify the Party in the event of
any such claim or suit, and the Party shall immediately retain counsel and otherwise provide a complete
defense against the entire claim or suit. The CVRPC retains the right to participate at its own expense in
the defense of any claim. The CVRPC shall have the right to approve all proposed settlements of such
claims or suits.
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b) After a final judgment or settlement, the Party may request recoupment of specific defense costs and
may file suit in Washington Superior Court requesting recoupment. The Party shall be entitled to recoup
costs only upon a showing that such costs were entirely unrelated to the defense of any claim arising
from an act or omission of the Party in connection with the performance of this Agreement.

c) The Party shall indemnify the CVRPC and its officers and employees if the CVRPC, its officers, or
employees become legally obligated to pay any damages or losses arising from any act or omission of
the Party or an agent of the Party in connection with the performance of this Agreement.

d) Notwithstanding any contrary language anywhere, in no event shall the terms of this Agreement or any
document furnished by the Party in connection with its performance under this Agreement obligate the
CVRPC to (1) defend or indemnify the Party or any third party, or (2) otherwise be liable for the
expenses or reimbursement, including attorneys’ fees, collection costs or other costs of the Party or any
third party.

8) Insurance: During the term of this Agreement, Party, at its expense, shall maintain in full force and effect the
insurance coverages set forth in the Vermont State Insurance Specification in effect at the time of
incorporation of this Attachment C into this Agreement. The terms of the Vermont State Insurance
Specification are hereby incorporated by reference into this Attachment C as if fully set forth herein. A copy
of the Vermont State Insurance Specification is available at: https://aoa.vermont.gov/RiskClaims-COl.

9) Reliance by the CVRPC on Representations: All payments by the CVRPC under this Agreement will be made
in reliance upon the accuracy of all representations made by the Party in accordance with this Agreement,
including but not limited to bills, invoices, progress reports, and other proofs of work.

10) False Claims Act: Any liability to the CVRPC under the Vermont False Claims Act (32 V.S.A. § 630 et seq.)
shall not be limited notwithstanding any agreement of the CVRPC to otherwise limit Party’s liability.

11) Whistleblower Protections: The Party shall not discriminate or retaliate against one of its employees or
agents for disclosing information concerning a violation of law, fraud, waste, abuse of authority, or acts
threatening health or safety, including but not limited to allegations concerning the False Claims Act.
Further, the Party shall not require such employees or agents to forego monetary awards as a result of such
disclosures, nor should they be required to report misconduct to the Party or its agents prior to reporting to
any governmental entity and/or the public.

12) Use and Protection of CVRPC Information:

a) As between the CVRPC and Party, “CVRPC Data” includes all data received, obtained, or generated by
the Party in connection with performance under this Agreement. Party acknowledges that certain
CVRPC Data to which the Party may have access may contain information that is deemed confidential by
the CVRPC, or which is otherwise confidential by law, rule, or practice, or otherwise exempt from
disclosure under the State of Vermont Access to Public Records Act, 1 V.S.A. § 315 et seq. (“Confidential
CVRPC Data”).

b) With respect to CVRPC Data, Party shall:
i) take reasonable precautions for its protection;
ii) not rent, sell, publish, share, or otherwise appropriate it; and

iii) upon termination of this Agreement for any reason, Party shall dispose of or retain CVRPC Data if and
to the extent required by this Agreement, law, or regulation, or otherwise requested in writing by the
CVRPC.

c) With respect to Confidential CVRPC Data, Party shall:



d)

f)

h)
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i) strictly maintain its confidentiality;

ii) not collect, access, use, or disclose it except as necessary to provide services to the CVRPC under
this Agreement;

iii) provide at a minimum the same care to avoid disclosure or unauthorized use as it provides to
protect its own similar confidential and proprietary information;

iv) implement and maintain administrative, technical, and physical safeguards and controls to protect
against any anticipated threats or hazards or unauthorized access or use;

v) promptly notify the CVRPC of any request or demand by any court, governmental agency or other
person asserting a demand or request for Confidential CVRPC Data so that the CVRPC may seek an
appropriate protective order; and

vi) upon termination of this Agreement for any reason, and except as necessary to comply with
subsection B.iii above in this section, return or destroy all Confidential CVRPC Data remaining in its
possession or control.

If Party is provided or accesses, creates, collects, processes, receives, stores, or transmits Confidential
CVRPC Data in any electronic form or media, Party shall utilize:

i) industry-standard firewall protection;
ii) multi-factor authentication controls;
iii) encryption of electronic Confidential CVRPC Data while in transit and at rest;

iv) measures to ensure that the CVRPC Data shall not be altered without the prior written consent of
the CVRPC;

v) measures to protect against destruction, loss, or damage of CVRPC Data due to potential
environmental hazards, such as fire and water damage;

vi) training to implement the information security measures; and

vii) monitoring of the security of any portions of the Party’s systems that are used in the provision of the
services against intrusion.

No Confidential CVRPC Data received, obtained, or generated by the Party in connection with
performance under this Agreement shall be processed, transmitted, stored, or transferred by any means
outside the United States, except with the express written permission of the CVRPC.

Party shall notify the CVRPC within twenty-four hours after becoming aware of any unauthorized
destruction, loss, alteration, disclosure of, or access to, any CVRPC Data.

State of Vermont Cybersecurity Standard Update: Party confirms that all products and services provided
to or for the use of the CVRPC under this Agreement shall be in compliance with State of Vermont
Cybersecurity Standard Update in effect at the time of incorporation of this Attachment C into this
Agreement. The State of Vermont Cybersecurity Standard Update prohibits the use of certain branded
products in CVRPC information systems or any vendor system, and a copy is available at:
https://digitalservices.vermont.gov/cybersecurity/cybersecurity-standards-and-directives

In addition to the requirements of this Section 12, Party shall comply with any additional requirements
regarding the protection of data that may be included in this Agreement or required by law or
regulation.
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13) Records Available for Audit: The Party shall maintain all records pertaining to performance under this
Agreement. “Records” means any written or recorded information, regardless of physical form or
characteristics, which is produced or acquired by the Party in the performance of this Agreement. Records
produced or acquired in a machine-readable electronic format shall be maintained in that format. The
records described shall be made available at reasonable times during the period of this Agreement and for
three years thereafter or for any period required by law for inspection by any authorized representatives of
the CVRPC, State of Vermont or Federal Government. If any litigation, claim, or audit is started before the
expiration of the three-year period, the records shall be retained until all litigation, claims, or audit findings
involving the records have been resolved.

14) Fair Employment Practices and Americans with Disabilities Act: Party agrees to comply with the
requirement of 21 V.S.A. Chapter 5, Subchapter 6, relating to fair employment practices, to the full extent
applicable, and shall include this provision in all subcontracts for work performed in Vermont. Party shall
also ensure, to the full extent required by the Americans with Disabilities Act of 1990, as amended, that
qualified individuals with disabilities receive equitable access to the services, programs, and activities
provided by the Party under this Agreement.

15) Offset: The CVRPC may offset any sums which the Party owes the CVRPC against any sums due the Party
under this Agreement; provided, however, that any offset of amounts due the State of Vermont as taxes
shall be in accordance with the procedures more specifically provided in 32 V.S.A. § 3113.

16) Taxes Due to the State of Vermont: Party certifies under the pains and penalties of perjury that, as of the
date this Agreement is signed, the Party is in good standing with respect to, or in full compliance with, a plan
to pay any and all taxes due the State of Vermont.

17) Taxation of Purchases: All CVRPC purchases must be invoiced tax free. An exemption certificate will be
furnished upon request with respect to otherwise taxable items.

18) Child Support: (Only applicable if the Party is a natural person, not a corporation or partnership.) Party
states that, as of the date this Agreement is signed, Party is not under an obligation to pay child support or is
in good standing with respect to or in full compliance with a plan to pay any and all child support payable
under a support order. Party makes this statement with regard to support owed to any and all children
residing in Vermont. In addition, if the Party is a resident of Vermont, Party makes this statement with
regard to support owed to any and all children residing in any other state or territory of the United States.

19) Sub-Agreements: Party shall not assign, subcontract, or subgrant the performance of this Agreement or any
portion thereof to any other Party without the prior written approval of the CVRPC. Party shall be
responsible and liable to the CVRPC for all acts or omissions of subcontractors and any other person
performing work under this Agreement pursuant to an agreement with Party or any subcontractor.

In the case this Agreement is a contract with a total cost in excess of $250,000, the Party shall provide to the
CVRPC a list of all proposed subcontractors and subcontractors’ subcontractors, together with the identity of
those subcontractors’ workers compensation insurance providers, and additional required or requested
information, as applicable, in accordance with Section 32 of The Vermont Recovery and Reinvestment Act of
2009 (Act No. 54), as amended by Section 17 of Act No. 142 (2010) and by Section 6 of Act No. 50 (2011).

Party shall include the following provisions of this Attachment C in all subcontracts for work performed
solely for the State of Vermont and subcontracts for work performed in the State of Vermont: Section 10
(“False Claims Act”); Section 11 (“Whistleblower Protections”); Section 12 (“Confidentiality and Protection of
CVRPC Information”); Section 14 (“Fair Employment Practices and Americans with Disabilities Act”); Section
16 (“Taxes Due the State of Vermont”); Section 18 (“Child Support”); Section 20 (“No Gifts or Gratuities”);
Section 22 (“Certification Regarding Debarment”); Section 30 (“CVRPC Facilities”); and Section 32.A
(“Certification Regarding Use of State of Vermont Funds”).
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20) No Gifts or Gratuities: Party shall not give title or possession of anything of substantial value (including
property, currency, travel, and/or education programs) to any officer or employee of the CVRPC during the
term of this Agreement.

21) Regulation of Hydrofluorocarbons: Party confirms that all products provided to or for the use of the CVRPC
under this Agreement shall not contain hydrofluorocarbons, as prohibited under 10 V.S.A. § 586.

22) Certification Regarding Debarment: Party certifies under pains and penalties of perjury that, as of the date
that this Agreement is signed, neither Party nor Party’s principals (officers, directors, owners, or partners)
are presently debarred, suspended, proposed for debarment, declared ineligible, or excluded from
participation in Federal programs, or programs supported in whole or in part by Federal funds. Party further
certifies under pains and penalties of perjury that, as of the date that this Agreement is signed, Party is not
presently debarred, suspended, nor named on the State of Vermont’s debarment list at:
https://bgs.vermont.gov/purchasing-contracting/debarment.

23) Conflict of Interest: Party shall fully disclose, in writing, any conflicts of interest or potential conflicts of
interest.

24) Vermont Public Records Act: Party acknowledges and agrees that this Agreement, any and all information
obtained by the CVRPC from the Party in connection with this Agreement, and any obligations of the CVRPC
to maintain the confidentiality of information are subject to the State of Vermont Access to Public Records
Act, 1 V.S.A. § 315 et seq.

25) Force Majeure: Neither the CVRPC nor the Party shall be liable to the other for any failure or delay of
performance of any obligations under this Agreement to the extent such failure or delay shall have been
wholly or principally caused by acts or events beyond its reasonable control rendering performance illegal or
impossible (excluding strikes or lockouts) (“Force Majeure”). Where Force Majeure is asserted, the
nonperforming party must prove that it made all reasonable efforts to remove, eliminate or minimize such
cause of delay or damages, diligently pursued performance of its obligations under this Agreement,
substantially fulfilled all non-excused obligations, and timely notified the other party of the likelihood or
actual occurrence of an event described in this paragraph.

26) Marketing: Party shall not use the CVRPC’s logo or otherwise refer to the CVRPC in any publicity materials,
information pamphlets, press releases, research reports, advertising, sales promotions, trade shows, or
marketing materials or similar communications to third parties except with the prior written consent of the
CVRPC.

27) Termination:

a) Non-Appropriation: If this Agreement extends into more than one fiscal year of the CVRPC (July 1 to
June 30), and if appropriations are insufficient to support this Agreement, the CVRPC may cancel this
Agreement at the end of the fiscal year, or otherwise upon the expiration of existing appropriation
authority. In the case that this Agreement is funded in whole or in part by Federal funds, and in the
event Federal funds become unavailable or reduced, the CVRPC may suspend or cancel this Agreement
immediately, and the CVRPC shall have no obligation to pay Party from CVRPC revenues.

b) Termination for Cause: Either party may terminate this Agreement if a party materially breaches its
obligations under this Agreement, and such breach is not cured within thirty (30) days after delivery of
the non-breaching party’s notice or such longer time as the non-breaching party may specify in the
notice.

c) Termination Assistance: Upon nearing the end of the final term or termination of this Agreement,
without respect to cause, the Party shall take all reasonable and prudent measures to facilitate any
transition required by the CVRPC. All CVRPC property, tangible and intangible, shall be returned to the
CVRPC upon demand at no additional cost to the CVRPC in a format acceptable to the CVRPC.
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28) Continuity of Performance: In the event of a dispute between the Party and the CVRPC, each party will

continue to perform its obligations under this Agreement during the resolution of the dispute until this
Agreement is terminated in accordance with its terms.

29) No Implied Waiver of Remedies: Either party’s delay or failure to exercise any right, power, or remedy

under this Agreement shall not impair any such right, power, or remedy, or be construed as a waiver of any
such right, power, or remedy. All waivers must be in writing.

30) CVRPC Facilities: If the CVRPC makes space available to the Party in any CVRPC facility during the term of

this Agreement for purposes of the Party’s performance under this Agreement, the Party shall only use the
space in accordance with all policies and procedures governing access to, and use of, CVRPC facilities, which
shall be made available upon request. CVRPC facilities will be made available to Party on an “AS IS, WHERE
IS” basis, with no warranties whatsoever.

31) Requirements Pertaining Only to Federal Grants and Subrecipient Agreements: If this Agreement is a grant

that is funded in whole or in part by Federal funds:

a) Requirement to Have a Single Audit: The Subrecipient will complete the Subrecipient Annual Report
annually within 45 days after its fiscal year end, informing the State of Vermont whether or not a Single
Audit is required for the prior fiscal year. If a Single Audit is required, the Subrecipient will submit a copy
of the audit report to the Federal Audit Clearinghouse within nine months. If a single audit is not
required, only the Subrecipient Annual Report is required. A Single Audit is required if the subrecipient
expends $1,000,000 or more in Federal assistance during its fiscal year and must be conducted in
accordance with 2 CFR Chapter |, Chapter Il, Part 200, Subpart F. The Subrecipient Annual Report is
required to be submitted within 45 days, whether or not a Single Audit is required.

b) Internal Controls: In accordance with 2 CFR Part Il, §200.303, the Party must establish and maintain
effective internal control over the Federal award to provide reasonable assurance that the Party is
managing the Federal award in compliance with Federal statutes, regulations, and the terms and
conditions of the award. These internal controls should be in compliance with guidance in “Standards
for Internal Control in the Federal Government” issued by the Comptroller General of the United States
and the “Internal Control Integrated Framework” issued by the Committee of Sponsoring Organizations
of the Treadway Commission.

c¢) Mandatory Disclosures: In accordance with 2 CFR Part I, §200.113, Party must disclose, in a timely
manner, in writing to the CVRPC, all violations of Federal criminal law involving fraud, bribery, or gratuity
violations potentially affecting the Federal award. Failure to make required disclosures may result in the
imposition of sanctions which may include disallowance of costs incurred, withholding of payments,
termination of the Agreement, suspension/debarment, etc.

32) Requirements Pertaining Only to State of Vermont-Funded Grants:

a) Certification Regarding Use of State of Vermont Funds: If Party is an employer and this Agreement is a
State of Vermont-funded grant in excess of $1,000, Party certifies that none of these State of Vermont
funds will be used to interfere with or restrain the exercise of Party’s employee’s rights with respect to
unionization.

b) Good Standing Certification (Act 154 of 2016): If this Agreement is a State of Vermont funded grant,
Party hereby represents: (i) that it has signed and provided to the CVRPC the form prescribed by the
Secretary of Administration for purposes of certifying that it is in good standing (as provided in Section
13(a)(2) of Act 154) with the Agency of Natural Resources and the Agency of Agriculture, Food and
Markets, or otherwise explaining the circumstances surrounding the inability to so certify; and (ii) that it
will comply with the requirements stated therein.

(End of Standard Provisions)
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ATTACHMENT D
OTHER PROVISIONS

1. Cost of Materials: Subrecipient will not buy materials and resell to the State at a profit.

2. Work Product Ownership: Upon full payment by the State, all products of the Subrecipient’s
work, including outlines, reports, charts, sketches, drawings, artwork, plans, photographs,
specifications, estimates, computer programs, or similar documents become the sole property of the
State of Vermont and may not be copyrighted or resold by Subrecipient.

3. Prior Approval/Review of Releases: Any notices, information pamphlets, press releases, research
reports, or similar other publications prepared and released in written or oral form by the Subrecipient
under this grant agreement shall be approved/reviewed by the State prior to release.

4. Ownership of Equipment: Any equipment purchased by or furnished to the Subrecipient by the
State under this grant agreement is provided on a loan basis only and remains the property of the
State.

All property acquired by Subrecipient, partially or wholly funded under this Agreement, is to benefit
the public by providing planning services. Subrecipient is a trustee of said property and
acknowledges that State and FHWA retain a controlling interest in all such property throughout its
useful life. Title to vehicles, real property, and other property with an acquisition cost of $10,000.00
or more per item continues to vest in State until State relinquishes its property rights in writing after
the expiration of the useful life of said property. The determination of the useful life of property is
solely the decision of the Administrator acting for State and shall be consistent with State and FHWA
guidance.

5. Subrecipient’s Liens: Subrecipient will discharge any and all contractors’ or mechanics’ liens
imposed on property of the State through the actions of subcontractors.

6. Davis-Bacon Act: The subrecipient will comply with the provisions of the Davis-Bacon Act (40
U.S.C. §§ 276a to 276a 7), the Copeland Act (40 U.S.C. § 276¢c and 18 U.S.C. § 874), and the
Contract Work Hours and Safety Standards Act (40 U.S.C. §§ 327-333), regarding labor standards
for federally assisted construction sub agreements.

7. Health Insurance Portability and Accountability Act (HIPAA): The confidentiality of any
health care information acquired by or provided to the independent subrecipient shall be maintained
in compliance with any applicable State or federal laws or regulations.

8. Indirect Cost Rate Proposals: A minimum of no less than annually, the Subrecipient will prepare
an Indirect Cost Rate Proposal and supporting documentation as specified in 2 CFR 225, Appendix
E, and certification by the Subrecipient’s chief executive officer in the form prescribed in 2 CFR
225, Appendix E, “Certificate of Indirect Costs”. The Indirect Cost Rate Proposal and Certification
will be for the period for which the financial assistance is requested.

The indirect cost rate calculated in the proposal will be stated as a “fixed rate”” and used in preparing
the work program and budget submitted to the state in support of their application for financial
assistance. The certification by the Subrecipient’s chief executive officer will be included in the
application.
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The approved indirect rate will be stated in the financial agreement between the state and the
Subrecipient as a “fixed rate” as defined in 2 CFR 225, Appendix E. In addition to stating the
approved indirect rate in the financial agreement, the state will, upon the request of the Subrecipient,
issue a letter to the Subrecipient confirming the rate approved for use, which the Subrecipient may
use in informing other agencies awarding federal funds.

The “fixed rate” is not subject to adjustment during the period of performance of the financial
agreement except upon Subrecipient’s application, and State approval, to formally amend the
Indirect Cost Rate Proposal. As a “fixed rate” the difference between the estimated costs and the
actual, allowable costs for the period covered by the approved rate may be carried forward by the
Subrecipient as an adjustment to the rate computation of a subsequent period.

The subrecipient will maintain the indirect cost rate proposal and supporting documents, and
certification by the chief executive officer, for audit in accordance with 2 CFR 225 and as provided
in the current Attachment C: Standard State Provisions for Contracts and Grants.

Audit Requirement: The independent audit specified in the current Attachment C: Standard State
Provisions for Contracts and Grants, will include testing of the Indirect Cost Rate, and in-kind match
in accordance with the latest approved procedure for implementing use of in-kind non-federal
matching funds for UPWP tasks.

Title VI Nondiscrimination Statement: The State ensures compliance with Title VI of the Civil
Act of 1964; 49 CFR, part 21; related statues and regulations to the end that no person shall be
excluded from participation in or be denied the benefits of, or be otherwise subjected to
discrimination under any program or activity receiving federal financial assistance from the U. S.
Department of Transportation on the grounds of race, color, national origin, gender, age, or disability.

Drug Free Workplace: As an employer, the subrecipient is responsible for maintaining safe,
efficient working conditions for its employees by providing a drug free workplace. Therefore,
employees shall not engage in the unlawful manufacture, distribution, possession or use of controlled
substances (drugs) on the job or on any State work site.

An employee who is under the influence of any drug on the job may pose serious safety and health
risks not only to the user but to co-workers and the general public at large.

Notice to Bidders — Cargo Preference Requirement. The contractor is hereby notified that the
Contractor and Subcontractor(s) are required to follow the requirements of 46 CFR 381.7 (a)-(b).
For guidance on requirements of Part 381 — Cargo Preference — U.S. Flag Vessels please go to the
following web link: https://www.thwa.dot.gov/construction/cqit/cargo.cfm.
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DOT Standard Title VI Assurances and Non-Discrimination Provisions
(DOT 1050.2A) - Assurance Appendix A and Assurance Appendix E

Assurance Appendix A

During the performance of this contract, the contractor, for itself, its assignees, and successors
in interest (hereinafter referred to as the “contractor”) agrees as follows:

1.

GR2035

Compliance with Regulations: The contractor (hereinafter includes consultants) will
comply with the Acts and the Regulations relative to Nondiscrimination in Federally-
assisted programs of the U.S. Department of Transportation, Federal Highway
Administration (FHWA), as they may be amended from time to time, which are herein
incorporated by reference and made a part of this contract.

Nondiscrimination: The contractor, with regard to the work performed by it during the
contract, will not discriminate on the grounds of race, color, national origin, sex, age,
disability, income-level, or LEP in the selection and retention of subcontractors, including
procurements of materials and leases of equipment. The contractor will not participate
directly or indirectly in the discrimination prohibited by the Acts and the Regulations as
set forth in Appendix E, including employment practices when the contract covers any
activity, project, or program set forth in Appendix B of 49 CFR Part 21.

Solicitations for Subcontracts, Including Procurements of Materials and
Equipment: In all solicitations, either by competitive bidding, or negotiation made by the
contractor for work to be performed under a subcontract, including procurements of
materials, or leases of equipment, each potential subcontractor or supplier will be
notified by the contractor of the contractor’s obligations under this contract and the Acts
and the Regulations relative to Non-discrimination on the grounds of race, color, national
origin, sex, age, disability, income-level, or LEP.

Information and Reports: The contractor will provide all information and reports
required by the Acts, the Regulations and directives issued pursuant thereto and will
permit access to its books, records, accounts, other sources of information, and its
facilities as may be determined by the Recipient or the FHWA to be pertinent to
ascertain compliance with such Acts, Regulations, and instructions. Where any
information required of a contractor is in the exclusive possession of another who fails or
refuses to furnish the information, the contractor will so certify to the Recipient or the
FHWA, as appropriate, and will set forth what efforts it has made to obtain the
information.

Sanctions for Noncompliance: In the event of a contractor's noncompliance with the
Non-discrimination provisions of this contract, the Recipient will impose such contract
sanctions as it or the FHWA may determine to be appropriate, including, but not limited
to:

a. withholding payments to the contractor under the contract until the contractor
complies; and/or
b. cancelling, terminating, or suspending a contract, in whole or in part.

Incorporation of Provisions: The contractor will include the provisions of paragraphs
one through six in every subcontract, including procurements of materials and leases of
equipment, unless exempt by the Acts, the Regulations and directives issued pursuant
thereto. The contractor will take action with respect to any subcontract or procurement
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as the Recipient or the FHWA may direct as a means of enforcing such provisions
including sanctions for noncompliance. Provided, that if the contractor becomes involved
in, or is threatened with litigation by a subcontractor, or supplier because of such
direction, the contractor may request the Recipient to enter into any litigation to protect
the interests of the Recipient. In addition, the contractor may request the United States
to enter into the litigation to protect the interests of the United States.
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Assurance Appendix E

During the performance of this contract, the contractor, for itself, its assignees, and successors
in interest (hereinafter referred to as the “contractor”) agrees to comply with the following non-
discrimination statutes and authorities; including but not limited to:

GR2035

Title VI of the Civil Rights Act of 1964 (42 U.S.C. § 2000d et seq., 78 stat. 252),
(prohibits discrimination on the basis of race, color, national origin), as implemented by
49 C.F.R. § 21.1 et seq. and 49 C.F.R. § 303;

The Uniform Relocation Assistance and Real Property Acquisition Policies Act of 1970,
(42 U.S.C. § 4601), (prohibits unfair treatment of persons displaced or whose property
has been acquired because of Federal or Federal-aid programs and projects);
Federal-Aid Highway Act of 1973, (23 U.S.C. § 324 et seq.), (prohibits discrimination on
the basis of sex);

Section 504 of the Rehabilitation Act of 1973, (29 U.S.C. § 794 et seq.), as amended,
(prohibits discrimination on the basis of disability); and 49 CFR Part 27;

The Age Discrimination Act of 1975, as amended, (42 U.S.C. § 6101 et seq.), (prohibits
discrimination on the basis of age);

Airport and Airway Improvement Act of 1982, (49 USC § 471, Section 47123), as
amended, (prohibits discrimination based on race, creed, color, national origin, or sex);
The Civil Rights Restoration Act of 1987, (102 Stat. 28.), (“....which restore[d] the broad
scope of coverage and to clarify the application of title IX of the Education Amendments
of 1972, section 504 of the Rehabilitation Act of 1973, the Age Discrimination Act of
1975, and title VI of the Civil Rights Act of 1964.”);

Titles Il and Il of the Americans with Disabilities Act, which prohibit discrimination on the
basis of disability in the operation of public entities, public and private transportation
systems, places of public accommodation, and certain testing entities (42 U.S.C. §§
12131 -- 12189) as implemented by Department of Justice regulations at 28 C.F.R. parts
35 and 36, and Department of Transportation regulations at 49 C.F.R. parts 37 and 38;
The Federal Aviation Administration’s Non-discrimination statute (49 U.S.C. § 47123)
(prohibits discrimination on the basis of race, color, national origin, and sex);

Executive Order 12898, Federal Actions to Address Environmental Justice in Minority
Populations and Low-Income Populations, which ensures non-discrimination against
minority populations by discouraging programs, policies, and activities with
disproportionately high and adverse human health or environmental effects on minority
and low-income populations;

Executive Order 13166, Improving Access to Services for Persons with Limited English
Proficiency, and resulting agency guidance, national origin discrimination includes
discrimination because of limited English proficiency (LEP). To ensure compliance with
Title VI, you must take reasonable steps to ensure that LEP persons have meaningful
access to your programs (70 Fed. Reg. at 74087 to 74100);

Title IX of the Education Amendments of 1972, as amended, which prohibits you from
discriminating because of sex in education programs or activities (20 U.S.C. 1681 et
seq), as implemented by 49 C.F.R. § 25.1 et seq.
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CENTRAL VERMONT REGIONAL PLANNING COMMISSION
Standard Contract
Marshfield Complete Streets Feasibility Study

Part 1 — Contract Detail

SECTION 1 - GENERAL CONTRACT INFORMATION

Original M | Amendment [0 #2026-04
Contract Start
Date: 6/2/26
Contractor Name: DuBois & King, Inc.

Contractor Physical Address: 28 North Main Street

Contract Amount: $40,000 Contract End Date: 9/31/26

City: Randolph ‘ State: VT | Zip Code: 05060
Contractor Mailing Address: PO Box 338
City: Randolph | State: VT | Zip Code: 05060

Contract Type: Cost Reimbursement M Fixed Price [J Other [ (please specify)
If this action is an amendment, the following is amended:

Funding Amount [0  Performance Period [] Scope of Work [

Other [ (please specify)

SECTION 2 — CONTRACTOR INFORMATION (to be completed by CVRPC)

Contractor Duns/UEI:
DUNS/UEI Registered Name (if different than Contractor Name above):
SAM checked for DUNS/UEI Suspension and Debarment Exclusions

(https://sam.gov/SAM/ Print Screen Must be Placed in Contract File. Both the name of the entity and name of the primary point of
contact must be checked.)

Date: Initials: SAM Expiration Date:

State of Vermont checked for Debarment Exclusions

(http://bgs.vermont.gov/purchasing-contracting/debarment. Print Screen Must be Placed in Contract File. Both the name of the
entity and name of the primary point of contact must be checked.)

Date: Initials: Debarment Expiration Date:

Risk Assessment completed (Questions for contractor at ..\..\..\Forms\Risk Assessment_Contractor Questions.docx. Staff

completes assessment at ..\..\..\Forms\Risk Assessment_Contractor.docx. Contractor responses and completed risk assessment places
in contract file. Contract modified to reflect assessment results.)

Date: Initials:

Single Audit check in Federal Audit Clearinghouse (https://harvester.census.gov/facdissem/Main.aspx. Print screen
must be placed in contract file))

Date: Initials:
IRS Form W9 - Request for Taxpayer ldentification Number and Certification (Contractor must complete a
Form W-9. Form must be placed in contract file.)

Date: Initials:

Certificate of Insurance (Contractor must provide a valid Certificate of Insurance demonstrating compliance with minimum

insurance requirements of the originating funding. If originating funding has none, default minimums are State of Vermont
requirements.)

Date: Initials:
Will the Contractor Charge CVRPC for Taxable Purchases? Yes [ No M




[Provide written documentation of answer from contractor. If yes, CVRPC tax exemption certificate must be provided to contractor
(obtain from CVRPC finance staff). CVRPC is not subject to sales tax.]

Date: Initials:
Contract Total Value exceeds $250,000? Yes [ No M

(Contractor must provide list of all proposed subcontractors and subcontractors’ subcontractors and the identity of those party’s
worker compensation providers)

Date: Initials:

SECTION 3 - FUNDING SOURCE

Awarding Entity:

Contract #:

Funding Type: 0 Federal CFDA/ALN #:
Program Title:

[ State
O Municipal
O Other Source: (ex. private, non-profit, etc.)
SECTION 4 — CONTACT INFORMATION
CVRPC CONTRACTOR
Project Contact/Coordinator Project Contact/Manager
Name: Reuben MacMartin Name: Daniel Mallach
Title: Senior Planner Title: Landscape Architect
Work Phone: 802.262.1020 Work Phone: 802-345-4624
Email: macmartin@cvregion.com Cell Phone (if applicable): 802-214-5398
Email: dmallach@dubois-king.com
Finance/Billing Finance/Billing
Name: Name: Justin Vertichio
Title: Title: CFO
Work Phone: Work Phone: 802-728-3376
Email: Cell Phone (if applicable):
Email: jvertichio@dubois-king.com
Address if different than Section 1):
Mailing: PO Box 339
City/State/ZIP: Randolph, VT 05060

Part 2 — Contract Agreement

STANDARD CONTRACT FOR SERVICES

1. Parties. This is a contract for services between the Central Vermont Regional Planning Commission

(hereafter called “CVRPC”) and Dubois & King, Inc. with its principal place of business at
Randolph, Vermont _ (hereafter called “Contractor”). Contractor’s form of business organization is
Vermont Corporation . Itiis the contractor’s responsibility to contact the Vermont

Department of Taxes to determine if, by law, the contractor is required to have a Vermont Department of
Taxes Business Account Number.



2. Subject Matter. The subject matter of this contract is services generally on the subject of __Complete
Streets Planning for the Village of Marshfield . Detailed services to be provided by the contractor are
described in Attachment A.

3. Maximum Amount. In consideration of the services to be performed by Contractor, the CVRPC agrees to
pay Contractor, in accordance with the payment provisions specified in Attachment B, a sum not to exceed $
40,000.00

4. Contract Term. The period of contractor’s performance shall begin on June 2 ,2026_and end on
September 31, 2026 _.

5. Prior Approvals. Approval by the Executive Director is required for all contracts. If approval by the CVRPC
Executive Committee is required, (greater than $25,000), neither this contract nor any amendment to it is
binding until it has been approved by the Committee.

Approval by the Executive Committee __is/ ____is not required.

6. Amendment. This contract represents the entire contract between the parties. No changes, modifications,
or amendments in the terms and conditions of this contract shall be effective unless reduced to writing,
numbered and signed by the duly authorized representative of the CVRPC and Contractor.

7. Cancellation. This contract may be canceled by either party by giving written notice at least 30 days in
advance.

8. Attachments. This contract consists of 20 pages including the following attachments which are
incorporated herein:

Attachment A - Scope of Work to be Performed

Attachment B - Payment Provisions and Monitoring & Reporting Requirements
Attachment C - Standard Agreement Provisions (effective date 02/26/18)
Attachment D - Provisions for Federally Funded Agreements (if applicable)
Attachment E - Other Provisions (if applicable)

Attachment F — Program Forms (if applicable)

9. Order of Precedence. Any ambiguity, conflict or inconsistency in the Contract Documents shall be resolved
according to the following order of precedence:

1) Standard Contract

2) Attachment D (Other Provisions)

3) Attachment C (Standard Agreement Provisions)

4) Attachment A (Scope of Work to be Performed)

5) Attachment B (Payment Provisions and Monitoring & Reporting Requirements)

6) Attachment E - DOT Standard Title VI Assurances and Non-Discrimination Provisions (DOT 1050.2A) -
Assurance Appendix A and Assurance Appendix E



WE THE UNDERSIGNED PARTIES AGREE TO BE BOUND BY THIS CONTRACT.

For the CVRPC: For the Contractor:
Signature: Signature:
Title: Executive Director Title: C.E.O.

Date: Date: May 28, 2026



Alan Gould
Text Box
Alan S. Gould

Alan Gould
Text Box
C. E. O.
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May 28, 2026


ATTACHMENT A

Scope of Work to be Performed

Objective: Produce sketch-level designs and rough cost estimates for complete streets interventions in the
Marshfield Village loop of US-2, School Street, and Gilman Street and intersecting streets and roads.

Activity(s) to be Performed:

The following scope of work describes D&K'’s plan for the development of the Marshfield Village Complete
Streets Plan. The project will focus on identifying priorities for improvement, involving the public throughout
the process, assessing constraints and opportunities, documenting any issues or technical challenges, and
providing cost assessments.

Task 1. Project Management

Task 1A: Project Kickoff Meeting and Site Visit

D&K will meet with representatives from Marshfield, CVRPC, and VTrans to discuss the objectives, concerns,
goals, schedule, communication plans, and deliverables and to solicit any existing relevant information, such
as tax maps, right-of-way (ROW), or utility information. D&K anticipates this meeting will be held in person
and will include a site walk around the Village to review site conditions and share information, ideas, and
concerns.

D&K will conduct a field inspection site visit to photograph the Village roadways, infrastructure, and relevant
parcels to understand the project area and its physical constraints and opportunities. We will take
measurements; examine existing infrastructure, including bridges and culverts, and potential improvement
areas; and review natural features and other relevant environmental conditions that will support our Task 2
existing conditions documentation. We will identify or confirm existing bicycle and pedestrian facilities, school
bus stop locations, and other issues that may have an impact on future design development and discussions.
We will be guided by prior work, notably the 2023 Walkability Audit. We recommend that members of the
Steering Committee or other Town residents, CVRPC, and VTrans representatives participate to guide our
team toward priority areas and issues of particular importance.

Task 1B: Monthly Check-in Meetings

D&K will host up to five monthly virtual check-in meetings with members of a project Steering Committee
throughout the course of the project. The team will use these meetings to schedule public meetings,
coordinate outreach, and review deliverables.

Task 1C: Monthly Progress Reports
D&K will prepare monthly progress reports showing task effort and level of completion per the contracted
scope and schedule. We understand that this is an essential task relative to the processing of invoices.



Task 2. Collect and Document Existing Conditions Data

This task includes compiling existing conditions data as outlined in RFP Task A, Collect Existing Conditions Data,
and RFP Task D, Project Constraints. D&K will include the data in the existing conditions chapter of the final
report and as part of the alternatives review to evaluate constraints and conflicts and whether they can be
mitigated or avoided.

Task 2A: Compile Base Map/Document Existing Conditions

D&K will obtain Vermont Center for Geographic Information (VCGI) data, orthophotos, tax maps, and property
owner/record plan information from the Town, and/or CVRPC, and VTrans. We will collect traffic volume
information, pedestrian and bicycle counts (if available), crash history, and current site use, and will use this
information to define the project’s needs and as a baseline to evaluate alternatives. Our team will utilize
existing GIS right-of-way data to develop topographic survey detail to inform the development of project
alternatives.

D&K will develop existing conditions base maps, typical sections, and other illustrations to convey both typical
conditions and/or specific locations and constraints throughout the project area.

Task 2B: Identify Land Use Context

D&K will identify and review existing land use patterns and the need for connectivity between destinations
throughout the project area. The team will review existing land uses, such as year-round businesses and
seasonal/year-round events.

Task 2C: Walkability Audit and Other Document Review

In 2023, the Healthy Communities Vermont team conducted a comprehensive Walkability Audit of Marshfield
Village, to learn how to improve the pedestrian experience and support the safety of its residents and visitors.
The primary goal of the audit was to identify areas for improvement, assess community concerns, and
document issues with the existing pedestrian infrastructure.

D&K will thoroughly review the findings and recommendations of this Walkability Audit, and other documents,
such as the Town Plan and previous VTrans roadway analysis. We will incorporate our findings into the existing
conditions chapter of the Marshfield Village Complete Streets Plan, and use them to guide our conversations
with the Steering Committee and local residents as we develop project alternatives.

Task 2D: Natural Resources Review

D&K will provide natural resource information from the VCGI database and the Vermont Agency of Natural
Resources (VT ANR) Natural Resource Atlas. The team will develop maps in an ArcGIS-compatible format. The
final Plan report will include a summary of natural resource conditions and constraints in the area,
identification of anticipated impacts to known resources, and recommendations for each alternative based on
these constraints and anticipated impacts. At a minimum, natural features that we document will include
wetlands and waterways, fish and wildlife habitats, flood zones, and the presence of endangered or
threatened species. D&K will identify permits that may be needed for this project.



Task 2E: Identify Right-of-Way and Utility Impacts
D&K will compile existing right-of-way and utility location/ easement information from the Town, CVRPC,
and/or VTrans records to review for potential impacts to guide the development proposed alternatives.

Task 2F: Historic Resources Review

Subconsultant Polly Seddon Allen will work with D&K to establish an Area of Potential Effects (APE) and
conduct a desktop survey to identify properties within the APE that will likely require additional analysis
during a full review in later states of project development.

We assume that the APE will generally encompass the proposed construction area and a buffer to account for
potential indirect effects associated with project activities. Ms. Allen will review the records of the VDHP
Online Resources Center (ORC) to review all records related to the site. In addition to review of the ORC, Ms.
Allen will consult standards sources of information, including records of the Marshfield Historical Society,
Vermont Historical Society, and contextual histories, primary sources, and previous cultural resource
documentation to develop a desktop review of known and potential historic properties in the project APE.
Ms. Allen will develop a Historic Resources Technical Memorandum that summarizes the results of the
desktop review. The document will include a desktop review and summary of all built environment resource in
the APE, age, known historic property status, and historic property considerations. The review will include a
general assessment of known or likely National Register/State Register eligibility and guidance regarding
necessary documentation that will be needed in further resource reviews in later stages of project
implementation.

Task 2G: Archaeological Resources Review

D&K’s in-house Archaeologist, qualified under the Secretary of the Interior’s Professional Qualifications
Standards in Archaeology and History required under Title 36 of the Code of Federal Regulations (36 CFR 61),
will compile project information regarding the project size, location, and description of the proposed scope of
work. She will review environmental information, including geology, topography, hydrology, and soils; identify
culturally sensitive areas and properties in the study area using the VDHP’s Online Resource Center (ORC), the
Vermont Archaeological Inventory, and the VDHP’s predictive model for archaeological sites; and review
historic documents and maps regarding the project area to scope out land changes over the years.

D&K will provide a Statement of Archaeological Sensitivity, including a summary of data collected, mapping of
any archaeologically sensitive locations, and make recommendations for potential mitigation, avoidance, or
further investigations. Desktop reviews do not include site visits and field data collection.

Task 3. Public Engagement — Investigate Local and Regional Concerns

All meetings will be scheduled with the Steering Committee and the Selectboard a minimum of three weeks

prior to each meeting. In advance of each meeting, D&K will work with the Steering Committee to identify a

list of stakeholders to receive direct invitations, which we will at least 10 days prior to each meeting. We will
likewise coordinate with the Town other suitable means of notification, such as on the Town website, Front

Porch Forum, school notices, and paper flyers. D&K will create postcards for the Steering Committee to mail,
flyers to be physically posted around Town, notifications for inclusion in the newspaper, and text for digital



posts via Front Porch Forum or other social media outlets. D&K anticipates that all mailings and postings will
be completed by the Steering Committee.

Task 3A: Community Forum Meeting

D&K will develop a detailed public presentation and facilitate a public meeting (in-person with a virtual option)
during or immediately preceding a regularly scheduled Selectboard Meeting, or as otherwise scheduled in
collaboration with the Steering Committee, CVRPC, and other partners. The purpose of this meeting will be to
gather local and regional concerns, and ideas, surrounding the proposed project. The meeting will begin with
D&K presenting information about the project and project area.

D&K will address topics, including:

e The Plan development process, its roots in prior work and existing conditions, and its relationship to
potential future efforts such as engineering, construction, and longer term maintenance.

e Evaluation of major natural features such as the Winooski River and its tributary along Creamery Street.

e Stormwater management and utilities.

e Description of roadway and intersection geometry, existing mobility infrastructure, and travel safety needs
of all users, including personal anecdotes from participants.

e Discussion of Complete Streets concepts and how they may be adapted to Marshfield.

e Next steps in the planning process, and ways to stay involved.

Should any invited stakeholders be unable to attend, D&K will follow up with them, via means determined in
consultation with the Steering Committee, to solicit further insights that will guide our ongoing project work.

Task 3B: Alternatives Presentation Meeting

After compilation of the base information, the distillation of feedback from the Community Forum Meeting,
and drafting and discussion with the Steering Committee of potential alternatives, D&K will coordinate and
schedule an Alternatives Presentation Meeting. We will present and solicit input on the alternatives, which
will include a no build option. To facilitate discussion, D&K will prepare a combination of conceptual plans, a
matrix comparing the various alternatives (see Task 5B), and other visuals to illustrate the alternatives and
issues identified during project development.

Task 3C: Locally Preferred Alternative Presentation Meeting

After receiving further feedback and design guidance from the Steering Committee, members of the public
during the Alternatives Presentation Meeting, and other stakeholders, D&K will refine the illustrations of the
Locally Preferred Alternative, prepare an Opinion of Probable Construction Costs, and offer funding and
permitting guidance; these deliverables are described in greater detail under Task 5.

D&K will set up a Locally Preferred Alternative Presentation Meeting with local officials, CVRPC, and VTrans in
order to present a draft of these deliverables along with the full draft Marshfield Village Complete Streets Plan
(Task 6A). Per the RFP, this meeting will be held during a regularly scheduled Selectboard meeting. We will
follow the same notification processes as with the prior public meetings. At this meeting, the Selectboard may
choose to vote on whether to endorse the Locally Preferred Alternative and accompanying draft report.



Task 3D: Project Webpage Materials

Throughout the course of the project, D&K will supply the Town and CVRPC with materials that may be used
to populate a project webpage on the Town’s website.

Materials will include meeting announcements, meeting notes, draft and final versions of all deliverables. All
materials will be transmitted in PDF format.

Task 4. Purpose and Need Statements

Following the Community Forum Meeting, D&K will prepare Purpose and Need Statements for the project.
These statements will clearly define the reasoning and justification for the Marshfield Village Complete Streets
Plan, as they will be used as the basis to evaluate the proposed alternatives. The Page 8

statements will be submitted to the CVRPC Project Manager, Steering Committee, Town of Marshfield, and
VTrans for review. They will be revised as needed for further review and acceptance.

Task 5. Alternatives Development

Task 5A: Draft Alternatives

D&K will work with the Steering Committee, CVRPC, and VTrans partners to design alternatives that explore
creative and cost-efficient Complete Streets solutions to link key destinations in Marshfield Village. These
alternatives will address current and anticipated needs of people traveling among destinations for
transportation purposes and recreationally, as well as the needs of landowners and business owners within
the study area. D&K anticipates that these alternatives may include phased approaches, alternative
alignments for crossings, multiple traffic calming strategies, different construction materials, various
treatments to accommodate all users, and a selection of potential placemaking amenities.

For each alternative, D&K will identify which utilities may be affected, conflicts, and probable relocations that
may be necessary for implementation. If relocations are envisioned, we will identify where those would occur
and identify if these locations are within or outside the existing right-of-way or proposed easement. Our team
will conduct this task in a preliminary phase during existing conditions documentation, and we will revisit the
task during the development of each alternative design concept based on available right-of-way information.
Using our expertise in plants and arboriculture, D&K will also identify potential impacts to vegetation, such as
a sidewalk alternative that may pass through the critical root zone of a tree. The full report will describe
means by which to reduce construction impacts to vegetation, it is critical for planning purposes to identify
(based on plant species, size, location and condition), if some vegetation will require removal or relocation in
order to implement a particular alternative.

D&K will illustrate these Alternatives in plan-view and include typical sections and other details as appropriate.
We will develop alternatives to meet the requirements of the Americans with Disabilities Act (ADA) and other
applicable state and federal criteria wherever possible. D&K staff are familiar with these requirements from
our extensive project experience throughout Vermont and the Northeast.



Task 5B: Alternatives Matrix & OPCC

Based on prior task results and outcomes, D&K will develop an Alternatives Matrix that weighs each
alternative’s costs, benefits, and impacts to physical, natural, and cultural resources, along with input from the
public engagement process.

D&K will detail the matrix evaluation and the stakeholder decision process in the final report to document and
support, along with other decision-making factors, a rationale for the Locally Preferred Alternative. This matrix
and process detail will provide a useful tool that may be used should additional planning or design
considerations arise. D&K will use a preliminary version of this matrix during the Alternatives Presentation
Meeting to enhance public understanding and decision making.

D&K will develop a Preliminary Opinion of Probable Construction Cost (OPCC) for each alternative using
efficient estimation methods, such as per-foot cost recommendations and other guidance from VTrans bicycle
and pedestrian cost information reports. The Preliminary OPCC will be used as the basis for the development
of the planning-level OPCC for the Locally Preferred Alternative.

Task 5C: Identify and Refine Locally Preferred Alternative

D&K will work with the Steering Committee and other Town and CVRPC partners to identify the Locally
Preferred Alternative, with considerations from the public meetings and evaluation of the Alternative
Evaluation Matrix. After the acceptance of a Locally Preferred Alternative, D&K will refine the drawings as
needed for the illustrations, including plan and section drawings. In doing so, we recognize that the Locally
Preferred Alternative could, in fact, be a hybrid of multiple initial Alternatives developed during Task 5A.
This refinement of the Locally Preferred Alternative will include the preparation by D&K of three before &
after photo-visualization illustrations. The design of the Locally Preferred Alternative will be in accordance
with applicable state and federal design standards, guidelines, and criteria. In addition, as may be necessary to
support this future work, D&K will undertake additional analysis of hydraulic capacity of drainage systems in
accordance with the VTrans “Hydrologic and Hydraulic Design Policies and Criteria.”

Task 5D: Develop OPCC for Locally Preferred Alternative

D&K will prepare a planning-level OPCC for the Locally Preferred Alternative using the VTrans bicycle and
pedestrian cost information, supplemented by costs of specific design features using VTrans pay items and
data and recent D&K project experience.

Task 6. Marshfield Village Complete Streets Plan

Task 6A: Draft Marshfield Village Complete Streets Plan

D&K will compile the results of the above tasks and prepare a draft report that is concise, detailed, and visually
compelling that incorporates the required elements as described in the RFP.

D&K will work with Marshfield, CVRPC, and VTrans to provide a practical implementation plan. D&K will
develop a realistic timeline for the project components, using our significant experience with all phases of the
planning, design, and construction of pathway projects and knowledge of funding opportunities. D&K’s



implementation strategy will include a prioritization of elements and be developed with input from the public,
local officials, and other project partners.

Our team will develop a draft report prior to the Locally Preferred Alternative Presentation Meeting (Task 3C).
We will submit the draft report for review to the Town, CVRPC, and VTrans, allowing four weeks for review
and comment.

Task 6B: Final Marshfield Village Complete Streets Plan

Following input received during the Locally Preferred Alternative Presentation Meeting, D&K will prepare one
final round of edits incorporating comments from Town, CVRPC, and VTrans into the Final Marshfield Village
Complete Streets Plan and submit this document as a PDF to the conclude this project. Our submission will
include supporting documentation as requested by CVRPC and VTrans in the appropriate digital format(s).

Performance Measures:

Task 1 Deliverables: Meeting notes, photographs, and monthly progress reports.
Task 2 Deliverables:

e Existing conditions base map data and section illustrations

e Land use map and assessment

e Summary notes of documents for incorporation into the Plan

e Natural resource conflicts for alternatives developed in Task 5A, natural resource assessment tables, base
maps, and related alternatives impact discussion, including potential permitting needs

e Utility and right-of-way issues identified in the existing conditions documentation and assessed for
alternatives developed in Task 5A

e Historic Resources Technical Memorandum Statement of Archaeological Sensitivity.

Task 3 Deliverables:

e Community Forum Meeting advertising, content, and facilitation; post-meeting documentation in
approved format, including notes of any follow up conversations with invited stakeholders who could not
attend

e Alternatives Presentation Meeting advertising, content, and facilitation; post-meeting documentation in
approved format, including notes of any follow up conversations with invited stakeholders who could not
attend
Locally Preferred Alternative Presentation Meeting advertising, content, and facilitation

e Project webpage materials in PDF format

Task 4 Deliverable: Purpose and Need Statement.

Task 5A Deliverable: Up to three Alternative designs along each section of project area corridor, including

sidewalks or other suitable paths, crossings, and other roadway amenities in support of Complete Streets,

illustrated in plan- and section-view as appropriate.

Task 5B Deliverable: Alternative Evaluation Matrix and Preliminary OPCC.

Task 5C Deliverable: Refined Locally Preferred Alternative illustrations; three photovisualizations.

Task 5D Deliverable: OPCC for the Locally Preferred Alternative.

Task 6 Deliverables: Draft and Final Marshfield Village Complete Streets Plan.



Agreement #: 2026-04

ATTACHMENT B

Payment Provisions and Monitoring & Reporting Requirements

PAYMENT PROVISIONS

The Party shall provide the services listed in Attachment A to CVRPC at the rates listed in the scope of
work attached to this Agreement.

The maximum dollar amount payable under this Agreement is not intended as any form of a guaranteed
amount. The Party will be paid for products or services actually delivered or performed, as specified in
Attachment A, up to the maximum allowable amount specified on page 1 of the Standard Contract.

CVRPC agrees to compensate the Party for services performed as defined in the Scope of Work, up to
the maximum amount, provided such services are within the scope of the agreement and are authorized
as provided for under the terms and conditions of this grant.

Payment. Work performed will be paid as follows:
COST REIMBURSEMENT (TIME AND MATERIALS):

Actual costs up to the Agreement maximum as determined by using cost records for
each Task and expense line items such as labor, benefits and direct and indirect costs of
the required services covered by this Agreement, and in accordance with the Party’s
written hour and cost estimate submitted and approved prior to the start of work.
Invoices shall be submitted no more than monthly.

The CVRPC shall pay, or cause to be paid, to the Party progress payments as defined above. Requests
for payment shall be accompanied by progress reports and be made directly to the CVRPC for all work.

The CVRPC shall pay for all approved services, expenses and materials accomplished or used during the
period of this Agreement, and only that effort will be included on invoices under this Agreement.
Invoices for costs should be itemized in accordance with the payment provisions described previously in
Attachment B.

The Party shall immediately notify CVRPC if costs for the performance of any task exceeds, or is
expected to exceed, the written estimate. In the case of a cost reimbursement agreement, the Party
will supply a new estimate for CVRPC approval. CVRPC is not obligated to authorize additional
expenditures. The Party will not be reimbursed for any services or expenses which have not been
previously approved by CVRPC.

Attachment B - Page 1 of 3
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Sub-contractor rates shall be consistent with those provided in Party’s scope of work. Markups for sub-
contractors will not exceed 10%. Markups for equipment, regular site costs (such as utilities) and
primary Party services (such as telephone calls, copying, mailing costs, meals, lodging) are not allowed
under this Agreement.

Invoicing. The Party shall submit invoices to CVRPC as noted above. Charges will be separated by task
as designated by CVRPC in proposal or bid documents and shall include the estimated task amount and
total charges billed by task to date. If Party is working under more than one Agreement with CVRPC,
Party shall invoice each Agreement separately. Progress reports shall accompany all invoices and shall
describe work completed during the invoice period.

All invoices shall be sent to: CVRPC Executive Director
29 Main Street, Suite 4
Montpelier, VT 05602

The CVRPC will seek to make payments within forty-five (45) days of receipt of an invoice from the Party.
If the work described in any invoice has not been completed to the satisfaction of CVRPC, as determined
by the project manager, CVRPC reserves the right to withhold payment until the invoiced work has been
satisfactorily completed. Overdue balances resulting from non-payment for unsatisfactory work will not
be subject to interest or finance charges. The final payment will be paid upon final project completion
and acceptance by the CVRPC.

MONITORING REQUIREMENTS

Monitoring is REQUIRED under this Agreement. Monitoring will include:

e Monitoring of pass through requirements.

e Comparison of actual accomplishments to Agreement objectives.
e Reasons why established goals were not met.

e Explanation of cost overruns or high unit costs.

e Significant developments.

e Site visits as warranted by program needs.

REPORTING REQUIREMENTS
Reporting is REQUIRED under this Agreement.
e Regular Progress Reports submitted with invoices.

e Significant developments as soon as possible after they occur.
e Other reports as may be required by the funding agency.

Attachment B - Page 2 of 3
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Regular Progress Reporting. Accompanying each invoice will be a succinct and specific report on the
progress that has been achieved on the Party’s Scope of Work with regard to milestones, deliverables,
and schedule, and in relation to the expenditures the Party is invoicing for reimbursement.

Significant Development Report. The Party must report the following events by e-mail to CVRPC’s
Project Manager as soon as possible after they occur:

1) Developments that have a significant favorable impact on the project.
2) Problems, delays, or adverse conditions which materially impair the Party’s ability to meet the
objectives of the award.

Other Reports. CVRPC's funding agency may request or require other reports during the Agreement
period. If CVRPC's requires Party’s assistance to complete this reporting, Party shall provide the

necessary information requested by CVRPC.

CVRPC must submit monthly reports to the _Vermont Agency of Transportation s

imperative that the Party supply the CVRPC with the necessary information so that the CVRPC can
provide these reports in a timely manner.

Periodic reports, certified by an authorized agent of the Party, shall be submitted as required. Failure to
submit timely, accurate, and fully executed reports shall constitute an “Event of Default” and will result
in a mandate to return the funds already disbursed under this agreement, and/or the withholding of
current and future payments under this Agreement until the reporting irregularities are resolved to the
CVRPC'’s satisfaction.

Attachment B - Page 3 of 3
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ATTACHMENT C

1)

2)

3)

4)

5)

6)
7)

Standard Agreement Provisions

REVISED OCTOBER 1, 2024

Definitions: For purposes of this Attachment, “Party” shall mean the Contractor, Grantee, or Subrecipient,
with whom the Central Vermont Regional Planning Commission (hereafter “CVRPC”) is executing this
Agreement and consistent with the form of the Agreement. “Agreement” shall mean the specific contract or
grant to which this form is attached.

Entire Agreement: This Agreement, whether in the form of a contract, State of Vermont funded grant, or
Federally-funded grant, represents the entire agreement between the parties on the subject matter. All
prior agreements, representations, statements, negotiations, and understandings shall have no effect.
Where an authorized individual is either required to click-through or otherwise accept, or made subject to,
any electronic terms and conditions to use or access any product or service provided hereunder, such terms
and conditions are not binding and shall have no force or effect. Further, any terms and conditions of Party’s
invoice, acknowledgment, confirmation, or similar document, shall not apply, and any such terms and
conditions on any such document are objected to without need of further notice or objection.

Governing Law, Jurisdiction and Venue; No Waiver of Jury Trial: This Agreement will be governed by the
laws of the State of Vermont without resort to conflict of laws principles. Any action or proceeding brought
by either the CVRPC or the Party in connection with this Agreement shall be brought and enforced in the
Superior Court of the State of Vermont, Civil Division, Washington Unit. The Party irrevocably submits to the
jurisdiction of this court for any action or proceeding regarding this Agreement. The Party agrees that it
must first exhaust any applicable administrative remedies with respect to any cause of action that it may
have against the CVRPC regarding its performance under this Agreement. Party agrees that the CVRPC shall
not be required to submit to binding arbitration or waive its right to a jury trial.

Sovereign Immunity: The CVRPC reserves all immunities, defenses, rights, or actions arising out of the
CVRPC’s sovereign status or under the Eleventh Amendment to the United States Constitution. No waiver of
the CVRPC’s immunities, defenses, rights, or actions shall be implied or otherwise deemed to exist by reason
of the CVRPC’s entry into this Agreement.

No Employee Benefits For Party: The Party understands that the CVRPC will not provide any individual
retirement benefits, group life insurance, group health and dental insurance, vacation or sick leave, workers
compensation or other benefits or services available to CVRPC employees, nor will the CVRPC withhold any
state or Federal taxes except as required under applicable tax laws, which shall be determined in advance of
execution of the Agreement. The Party understands that all tax returns required by the Internal Revenue
Code and the State of Vermont, including but not limited to income, withholding, sales and use, and rooms
and meals, must be filed by the Party, and information as to Agreement income will be provided by the
State of Vermont to the Internal Revenue Service and the Vermont Department of Taxes.

Independence: The Party will act in an independent capacity and not as officers or employees of the CVRPC.
Defense and Indemnity:

a) The Party shall defend the CVRPC and its officers and employees against all third-party claims or suits
arising in whole or in part from any act or omission of the Party or of any agent of the Party in
connection with the performance of this Agreement. The CVRPC shall notify the Party in the event of
any such claim or suit, and the Party shall immediately retain counsel and otherwise provide a complete
defense against the entire claim or suit. The CVRPC retains the right to participate at its own expense in
the defense of any claim. The CVRPC shall have the right to approve all proposed settlements of such
claims or suits.
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b) After a final judgment or settlement, the Party may request recoupment of specific defense costs and
may file suit in Washington Superior Court requesting recoupment. The Party shall be entitled to recoup
costs only upon a showing that such costs were entirely unrelated to the defense of any claim arising
from an act or omission of the Party in connection with the performance of this Agreement.

c) The Party shall indemnify the CVRPC and its officers and employees if the CVRPC, its officers, or
employees become legally obligated to pay any damages or losses arising from any act or omission of
the Party or an agent of the Party in connection with the performance of this Agreement.

d) Notwithstanding any contrary language anywhere, in no event shall the terms of this Agreement or any
document furnished by the Party in connection with its performance under this Agreement obligate the
CVRPC to (1) defend or indemnify the Party or any third party, or (2) otherwise be liable for the
expenses or reimbursement, including attorneys’ fees, collection costs or other costs of the Party or any
third party.

8) Insurance: During the term of this Agreement, Party, at its expense, shall maintain in full force and effect the
insurance coverages set forth in the Vermont State Insurance Specification in effect at the time of
incorporation of this Attachment C into this Agreement. The terms of the Vermont State Insurance
Specification are hereby incorporated by reference into this Attachment C as if fully set forth herein. A copy
of the Vermont State Insurance Specification is available at: https://aoa.vermont.gov/RiskClaims-COl.

9) Reliance by the CVRPC on Representations: All payments by the CVRPC under this Agreement will be made
in reliance upon the accuracy of all representations made by the Party in accordance with this Agreement,
including but not limited to bills, invoices, progress reports, and other proofs of work.

10) False Claims Act: Any liability to the CVRPC under the Vermont False Claims Act (32 V.S.A. § 630 et seq.)
shall not be limited notwithstanding any agreement of the CVRPC to otherwise limit Party’s liability.

11) Whistleblower Protections: The Party shall not discriminate or retaliate against one of its employees or
agents for disclosing information concerning a violation of law, fraud, waste, abuse of authority, or acts
threatening health or safety, including but not limited to allegations concerning the False Claims Act.
Further, the Party shall not require such employees or agents to forego monetary awards as a result of such
disclosures, nor should they be required to report misconduct to the Party or its agents prior to reporting to
any governmental entity and/or the public.

12) Use and Protection of CVRPC Information:

a) As between the CVRPC and Party, “CVRPC Data” includes all data received, obtained, or generated by
the Party in connection with performance under this Agreement. Party acknowledges that certain
CVRPC Data to which the Party may have access may contain information that is deemed confidential by
the CVRPC, or which is otherwise confidential by law, rule, or practice, or otherwise exempt from
disclosure under the State of Vermont Access to Public Records Act, 1 V.S.A. § 315 et seq. (“Confidential
CVRPC Data”).

b) With respect to CVRPC Data, Party shall:
i) take reasonable precautions for its protection;
ii) notrent, sell, publish, share, or otherwise appropriate it; and

iii) upon termination of this Agreement for any reason, Party shall dispose of or retain CVRPC Data if and
to the extent required by this Agreement, law, or regulation, or otherwise requested in writing by the
CVRPC.

c) With respect to Confidential CVRPC Data, Party shall:



d)

f)

g)

h)
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i) strictly maintain its confidentiality;

ii) not collect, access, use, or disclose it except as necessary to provide services to the CVRPC under
this Agreement;

iii) provide at a minimum the same care to avoid disclosure or unauthorized use as it provides to
protect its own similar confidential and proprietary information;

iv) implement and maintain administrative, technical, and physical safeguards and controls to protect
against any anticipated threats or hazards or unauthorized access or use;

v) promptly notify the CVRPC of any request or demand by any court, governmental agency or other
person asserting a demand or request for Confidential CVRPC Data so that the CVRPC may seek an
appropriate protective order; and

vi) upon termination of this Agreement for any reason, and except as necessary to comply with
subsection B.iii above in this section, return or destroy all Confidential CVRPC Data remaining in its
possession or control.

If Party is provided or accesses, creates, collects, processes, receives, stores, or transmits Confidential
CVRPC Data in any electronic form or media, Party shall utilize:

i) industry-standard firewall protection;
ii) multi-factor authentication controls;
iii) encryption of electronic Confidential CVRPC Data while in transit and at rest;

iv) measures to ensure that the CVRPC Data shall not be altered without the prior written consent of
the CVRPC;

v) measures to protect against destruction, loss, or damage of CVRPC Data due to potential
environmental hazards, such as fire and water damage;

vi) training to implement the information security measures; and

vii) monitoring of the security of any portions of the Party’s systems that are used in the provision of the
services against intrusion.

No Confidential CVRPC Data received, obtained, or generated by the Party in connection with
performance under this Agreement shall be processed, transmitted, stored, or transferred by any means
outside the United States, except with the express written permission of the CVRPC.

Party shall notify the CVRPC within twenty-four hours after becoming aware of any unauthorized
destruction, loss, alteration, disclosure of, or access to, any CVRPC Data.

State of Vermont Cybersecurity Standard Update: Party confirms that all products and services provided
to or for the use of the CVRPC under this Agreement shall be in compliance with State of Vermont
Cybersecurity Standard Update in effect at the time of incorporation of this Attachment C into this
Agreement. The State of Vermont Cybersecurity Standard Update prohibits the use of certain branded
products in CVRPC information systems or any vendor system, and a copy is available at:
https://digitalservices.vermont.gov/cybersecurity/cybersecurity-standards-and-directives

In addition to the requirements of this Section 12, Party shall comply with any additional requirements
regarding the protection of data that may be included in this Agreement or required by law or
regulation.
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13) Records Available for Audit: The Party shall maintain all records pertaining to performance under this
Agreement. “Records” means any written or recorded information, regardless of physical form or
characteristics, which is produced or acquired by the Party in the performance of this Agreement. Records
produced or acquired in a machine-readable electronic format shall be maintained in that format. The
records described shall be made available at reasonable times during the period of this Agreement and for
three years thereafter or for any period required by law for inspection by any authorized representatives of
the CVRPC, State of Vermont or Federal Government. If any litigation, claim, or audit is started before the
expiration of the three-year period, the records shall be retained until all litigation, claims, or audit findings
involving the records have been resolved.

14) Fair Employment Practices and Americans with Disabilities Act: Party agrees to comply with the
requirement of 21 V.S.A. Chapter 5, Subchapter 6, relating to fair employment practices, to the full extent
applicable, and shall include this provision in all subcontracts for work performed in Vermont. Party shall
also ensure, to the full extent required by the Americans with Disabilities Act of 1990, as amended, that
qualified individuals with disabilities receive equitable access to the services, programs, and activities
provided by the Party under this Agreement.

15) Offset: The CVRPC may offset any sums which the Party owes the CVRPC against any sums due the Party
under this Agreement; provided, however, that any offset of amounts due the State of Vermont as taxes
shall be in accordance with the procedures more specifically provided in 32 V.S.A. § 3113.

16) Taxes Due to the State of Vermont: Party certifies under the pains and penalties of perjury that, as of the
date this Agreement is signed, the Party is in good standing with respect to, or in full compliance with, a plan
to pay any and all taxes due the State of Vermont.

17) Taxation of Purchases: All CVRPC purchases must be invoiced tax free. An exemption certificate will be
furnished upon request with respect to otherwise taxable items.

18) Child Support: (Only applicable if the Party is a natural person, not a corporation or partnership.) Party
states that, as of the date this Agreement is signed, Party is not under an obligation to pay child support or is
in good standing with respect to or in full compliance with a plan to pay any and all child support payable
under a support order. Party makes this statement with regard to support owed to any and all children
residing in Vermont. In addition, if the Party is a resident of Vermont, Party makes this statement with
regard to support owed to any and all children residing in any other state or territory of the United States.

19) Sub-Agreements: Party shall not assign, subcontract, or subgrant the performance of this Agreement or any
portion thereof to any other Party without the prior written approval of the CVRPC. Party shall be
responsible and liable to the CVRPC for all acts or omissions of subcontractors and any other person
performing work under this Agreement pursuant to an agreement with Party or any subcontractor.

In the case this Agreement is a contract with a total cost in excess of $250,000, the Party shall provide to the
CVRPC a list of all proposed subcontractors and subcontractors’ subcontractors, together with the identity of
those subcontractors’ workers compensation insurance providers, and additional required or requested
information, as applicable, in accordance with Section 32 of The Vermont Recovery and Reinvestment Act of
2009 (Act No. 54), as amended by Section 17 of Act No. 142 (2010) and by Section 6 of Act No. 50 (2011).

Party shall include the following provisions of this Attachment C in all subcontracts for work performed
solely for the State of Vermont and subcontracts for work performed in the State of Vermont: Section 10
(“False Claims Act”); Section 11 (“Whistleblower Protections”); Section 12 (“Confidentiality and Protection of
CVRPC Information”); Section 14 (“Fair Employment Practices and Americans with Disabilities Act”); Section
16 (“Taxes Due the State of Vermont”); Section 18 (“Child Support”); Section 20 (“No Gifts or Gratuities”);
Section 22 (“Certification Regarding Debarment”); Section 30 (“CVRPC Facilities”); and Section 32.A
(“Certification Regarding Use of State of Vermont Funds”).
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20) No Gifts or Gratuities: Party shall not give title or possession of anything of substantial value (including
property, currency, travel, and/or education programs) to any officer or employee of the CVRPC during the
term of this Agreement.

21) Regulation of Hydrofluorocarbons: Party confirms that all products provided to or for the use of the CVRPC
under this Agreement shall not contain hydrofluorocarbons, as prohibited under 10 V.S.A. § 586.

22) Certification Regarding Debarment: Party certifies under pains and penalties of perjury that, as of the date
that this Agreement is signed, neither Party nor Party’s principals (officers, directors, owners, or partners)
are presently debarred, suspended, proposed for debarment, declared ineligible, or excluded from
participation in Federal programs, or programs supported in whole or in part by Federal funds. Party further
certifies under pains and penalties of perjury that, as of the date that this Agreement is signed, Party is not
presently debarred, suspended, nor named on the State of Vermont’s debarment list at:
https://bgs.vermont.gov/purchasing-contracting/debarment.

23) Conflict of Interest: Party shall fully disclose, in writing, any conflicts of interest or potential conflicts of
interest.

24) Vermont Public Records Act: Party acknowledges and agrees that this Agreement, any and all information
obtained by the CVRPC from the Party in connection with this Agreement, and any obligations of the CVRPC
to maintain the confidentiality of information are subject to the State of Vermont Access to Public Records
Act, 1 V.S.A. § 315 et seq.

25) Force Majeure: Neither the CVRPC nor the Party shall be liable to the other for any failure or delay of
performance of any obligations under this Agreement to the extent such failure or delay shall have been
wholly or principally caused by acts or events beyond its reasonable control rendering performance illegal or
impossible (excluding strikes or lockouts) (“Force Majeure”). Where Force Majeure is asserted, the
nonperforming party must prove that it made all reasonable efforts to remove, eliminate or minimize such
cause of delay or damages, diligently pursued performance of its obligations under this Agreement,
substantially fulfilled all non-excused obligations, and timely notified the other party of the likelihood or
actual occurrence of an event described in this paragraph.

26) Marketing: Party shall not use the CVRPC’s logo or otherwise refer to the CVRPC in any publicity materials,
information pamphlets, press releases, research reports, advertising, sales promotions, trade shows, or
marketing materials or similar communications to third parties except with the prior written consent of the
CVRPC.

27) Termination:

a) Non-Appropriation: If this Agreement extends into more than one fiscal year of the CVRPC (July 1 to
June 30), and if appropriations are insufficient to support this Agreement, the CVRPC may cancel this
Agreement at the end of the fiscal year, or otherwise upon the expiration of existing appropriation
authority. In the case that this Agreement is funded in whole or in part by Federal funds, and in the
event Federal funds become unavailable or reduced, the CVRPC may suspend or cancel this Agreement
immediately, and the CVRPC shall have no obligation to pay Party from CVRPC revenues.

b) Termination for Cause: Either party may terminate this Agreement if a party materially breaches its
obligations under this Agreement, and such breach is not cured within thirty (30) days after delivery of
the non-breaching party’s notice or such longer time as the non-breaching party may specify in the
notice.

c) Termination Assistance: Upon nearing the end of the final term or termination of this Agreement,
without respect to cause, the Party shall take all reasonable and prudent measures to facilitate any
transition required by the CVRPC. All CVRPC property, tangible and intangible, shall be returned to the
CVRPC upon demand at no additional cost to the CVRPC in a format acceptable to the CVRPC.
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28) Continuity of Performance: In the event of a dispute between the Party and the CVRPC, each party will
continue to perform its obligations under this Agreement during the resolution of the dispute until this
Agreement is terminated in accordance with its terms.

29) No Implied Waiver of Remedies: Either party’s delay or failure to exercise any right, power, or remedy
under this Agreement shall not impair any such right, power, or remedy, or be construed as a waiver of any
such right, power, or remedy. All waivers must be in writing.

30) CVRPC Facilities: If the CVRPC makes space available to the Party in any CVRPC facility during the term of
this Agreement for purposes of the Party’s performance under this Agreement, the Party shall only use the
space in accordance with all policies and procedures governing access to, and use of, CVRPC facilities, which
shall be made available upon request. CVRPC facilities will be made available to Party on an “AS IS, WHERE
IS” basis, with no warranties whatsoever.

31) Requirements Pertaining Only to Federal Grants and Subrecipient Agreements: If this Agreement is a grant
that is funded in whole or in part by Federal funds:

a)

b)

c)

Requirement to Have a Single Audit: The Subrecipient will complete the Subrecipient Annual Report
annually within 45 days after its fiscal year end, informing the State of Vermont whether or not a Single
Audit is required for the prior fiscal year. If a Single Audit is required, the Subrecipient will submit a copy
of the audit report to the Federal Audit Clearinghouse within nine months. If a single audit is not
required, only the Subrecipient Annual Report is required. A Single Audit is required if the subrecipient
expends $1,000,000 or more in Federal assistance during its fiscal year and must be conducted in
accordance with 2 CFR Chapter I, Chapter II, Part 200, Subpart F. The Subrecipient Annual Report is
required to be submitted within 45 days, whether or not a Single Audit is required.

Internal Controls: In accordance with 2 CFR Part Il, §200.303, the Party must establish and maintain
effective internal control over the Federal award to provide reasonable assurance that the Party is
managing the Federal award in compliance with Federal statutes, regulations, and the terms and
conditions of the award. These internal controls should be in compliance with guidance in “Standards
for Internal Control in the Federal Government” issued by the Comptroller General of the United States
and the “Internal Control Integrated Framework” issued by the Committee of Sponsoring Organizations
of the Treadway Commission.

Mandatory Disclosures: In accordance with 2 CFR Part I, §200.113, Party must disclose, in a timely
manner, in writing to the CVRPC, all violations of Federal criminal law involving fraud, bribery, or gratuity
violations potentially affecting the Federal award. Failure to make required disclosures may result in the
imposition of sanctions which may include disallowance of costs incurred, withholding of payments,
termination of the Agreement, suspension/debarment, etc.

32) Requirements Pertaining Only to State of Vermont-Funded Grants:

a)

b)

Certification Regarding Use of State of Vermont Funds: If Party is an employer and this Agreement is a
State of Vermont-funded grant in excess of $1,000, Party certifies that none of these State of Vermont

funds will be used to interfere with or restrain the exercise of Party’s employee’s rights with respect to
unionization.

Good Standing Certification (Act 154 of 2016): If this Agreement is a State of Vermont funded grant,
Party hereby represents: (i) that it has signed and provided to the CVRPC the form prescribed by the
Secretary of Administration for purposes of certifying that it is in good standing (as provided in Section
13(a)(2) of Act 154) with the Agency of Natural Resources and the Agency of Agriculture, Food and
Markets, or otherwise explaining the circumstances surrounding the inability to so certify; and (ii) that it
will comply with the requirements stated therein.

(End of Standard Provisions)
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LDD Contract for NBRC Catalyst Grant

Town of Waitsfield, Vermont with the

Central Vermont Regional Planning Commission

General Contract for Services

This contract for Services is made effective as of June 1, 2026, by and between the Town of
Waitsfield and the Central Vermont Regional Planning Commission (CVRPC). This LDD contract
expires at the end of the grant period, September 30, 2029.

Scope of Services

The funding for this project is made possible through Grant GT-25FAC-00057 from the Northern
Borders Regional Commission to complete the following Local Development District (LDD)’s
services (collectively, the “Services”):

1. GRANT ADMINISTRATION:
LDDs shall have the following scope of services pertaining to Grant Administration:

— Quarterly Reporting: Ensure that the grantee files quarterly reports on time with enough
information to provide a meaningful outline of where the project is in the process.

- Reimbursement Requests: Provide guidance to grantees on filing reimbursements
requests and ensure that reimbursement requests are accurate, within approved budget
and contain all the necessary documentation to provide evidence of match and
reimbursements that are expected to be paid by NBRC.

- Final Reporting: Ensure that the grantee has filed their final report and financial report in
a timely manner after the project is complete.

— General Assistance: Be available to provide guidance to the grantee with other issues
such as what their responsibilities are regarding procurement of goods and services and
contractors. Have a general knowledge base about federal grant programs, specifically
NBRC. This does not include conducting the bid processes and assessing bid documents
for completion, interviewing potential consultants or other procurement processes.

2. PAYMENT:

Payment shall be made to CVRPC by Town of Waitsfield for an amount not to exceed $20,000
based on the number of hours worked. Charges may include wages and fringe plus the Indirect
Cost Rate (ICR) as approved by a Federal Cognizant Agency. Approved ICR will be maintained on
record by the LDD.

3. TERM:

This Contract will terminate automatically upon completion by the contract date as listed within
the Grantee’s Contract between the Grantee (Town of Waitsfield) and Northern Border Regional
Commission or the completion of the project, whichever comes first.
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4. INDEMNIFICATION:

Town of Waitsfield agrees to indemnify and hold CVRPC harmless from all claims, losses,
expenses, fees including attorney fees, costs, and judgements that may be asserted against
CVRPC that results from the acts or omissions of the Town of Waitsfield’s employees, agents, or
representatives.

5. DEFAULT:
The occurrence of any of the following shall constitute a material default under this Contract:

- The failure to make a required payment when due.

— The insolvency or bankruptcy of either party.

- The subjection of any of either party’s property to any levy, seizure, general assignment
for the benefit of creditors, application or sale for or by any creditor or government
agency.

- The failure to make available or deliver the Services in the time and manner provide for in
the Contract.

6. REMEDIES:

In addition to any and all other rights a party may have available according to law, if a party
defaults by failing to substantially perform any provision, term or condition of this Contract, the
other part may terminate the Contract.

7. ENTIRE AGREEMENT:

This Contract contains the entire contract of the parties, and there are no other promises or
conditions in any other agreement whether oral or written concerning the subject matter of this
Contract. This Contract supersedes any prior written or oral agreements between the parties.

8. SEVERABILITY:
If any provisions of this Contract will be held to be invalid or unenforceable for any reason, the
remaining provisions will continue to be valid and enforceable.

9. AMENDMENT:
The Contract may be modified or amended in writing by mutual agreement between the
parties, and by notifying Northern Border Regional Commission.

10. GOVERNING LAW:
This Contract shall be construed in accordance with the laws of the state of Vermont.

11. CONSTRUCTION AND INTERPRETATION:
The rule requiring construction of interpretation against the drafter is waived. The document
shall be deemed as if it were drafted by both parties in a mutual effort.
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IN WITNESS WHEREOQF, the parties hereto have caused this Agreement to be executed by their
duly authorized representatives as of the date the second party signs.

Service Recipient (Grantee): LDD:
Christian Meyer, Executive Director,
Central Vermont Regional Planning
Commission

Signature: Signature:

Date: Date:
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