
June 7, 2023

Town of Middlebury
c/o Jennifer Murray
77 Main Street
Middlebury, VT 05753

Subject: Pedestrian and Bicycle Connectivity Plan, Middlebury, VT
23-120 Services Agreement

Dear Jennifer:

This is a Services Agreement to provide professional services for analysis, public outreach
assistance, planning and mapping services for the proposed pedestrian and bicycle connectivity
plan (hereinafter called the "Project") located in Middlebury, Vermont.

We will rely on you to furnish us with full information as to your requirements including any special
or extraordinary considerations for the Project or special services needed, and also to make
available pertinent existing data.  Any information you give us before we start will be helpful.

Based on our current understanding of the Project, we will provide services identified in the
attached Scope of Work. The fixed fee for these services will be $24,000, exclusive of reimbursable
expenses.

Progress billing will be done biweekly based on the percent of work completed and in
accordance with our attached Reimbursable Schedule. If additional services are requested
beyond the Scope of Work, we will provide you with an Additional Services Authorization for
approval. The attachments listed herein are part of this Services Agreement.

For your convenience we accept Debit Cards or Credit Cards* Visa, Mastercard, Discover or American
Express. To pay online please visit our website at: www.tcevt.com and click on the PAYMENT tab. *Note –
Credit cards are subject to a 3% surcharge. No additional charge for Debit cards.

Unless changed by us in writing, this proposal will be open for acceptance until July 6, 2023.  To
authorize us to begin work, please sign and return this Agreement.   Once we have received the
executed Agreement and Retainer we will schedule the work.  We have denoted the Project as
number 23-120.

Should you have any questions, please do not hesitate to contact me directly.  Thank you for the
opportunity to be involved with this project and we look forward to working with you.

Sincerely,

Abigail Dery, P.E.
Director of Project Management

For TCE, Inc. Date

For the Town of Middlebury Date

Accepted and Authorized to Proceed. By signing
the Client acknowledges reading and accepting
this Services Agreement and all attachments.
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Town of Middlebury-Bike/Ped Connectivity
Project #23-120
06/07/2023

Attachments:

A. Scope of Work
B. Hourly Rate Schedule
C. Reimbursable Schedule
D. Payment Terms
E. Standard Terms and Conditions

TCE invoices via email. Email address bills will be sent to (Client to fill-in):

____________________________________________________________

If you would like to opt out of email invoices:          Invoice by mail ONLY 

Address for mailing invoices if different than address on page 1:

______________________________________________________________

______________________________________________________________
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Attachment A
Scope of Work
Town of Middlebury-Bike/Ped Connectivity
Project #23-120
06/07/2023

Project Goal:

The project consists of proposed analysis, public outreach assistance, planning, and mapping
services for the proposed pedestrian and bicycle connectivity plan in Middlebury, VT. TCE will
provide professional services limited to the scope of work below.

General Project Tasks:

The following outlines the general tasks that we expect to perform:

1. Project Meetings:
TCE will meet with the Town and Steering Committee meeting to review our scope of work,
proposed project and collect pertinent information. We anticipate attending the following
meetings:

 Kick-off/Steering Committee Meetings:  TCE will attend a total of three meetings with
the Steering Committee including an initial kick-off meeting to gain insight and
information to include in the mapping and matrix, followed by two additional monthly
progress meetings.

 Public Outreach Meeting: TCE will facilitate one public outreach meeting after the
initial existing conditions mapping is completed and prior to creating the project
matrix.

 Selectboard Meeting:  TCE will attend and present findings to the Selectboard at the
end of the project.

2. Public Outreach Assistance:
Public outreach conducted by TCE will consist of the following:
 Stakeholders Survey – TCE will assist the Steering Committee with the development

and analysis of a 10-15 question survey regarding their perceived need for bicycle
and pedestrian facilities that will be tailored to stakeholders.

 Public Survey - TCE will assist the Steering Committee with the development and
analysis of a 10-15 question survey regarding their perceived need for bicycle and
pedestrian facilities that will be tailored to the general public for circulation via Front
Porch Forum and/or the Town’s website.

 Tabling Materials – TCE will create a one-page brochure advertising the Town’s
development of a Pedestrian and Bicycle Connectivity Plan.  The brochure will
provide general information as well as directing viewers to the Town’s website and
survey.

 Public Feedback – TCE will assist with the creation of a physical interactive map to be
used to garner feedback from the public (eg. Preferred placement of utilities). This
tool has been envisioned being used at events such as Farmers’ Markets, and being
staffed by Steering Committee members.
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3. GIS Bike/Ped Facilities Map:
TCE’s GIS Analyst will create two 24x36 GIS-based maps, in both paper and electronic
format, as a deliverable.  GIS layer information will be transferred to the Town as well.  These
maps will be available for discussion at the final Steering Committee check-in meeting for
feedback prior to Selectboard presentation. Our proposed Existing Conditions Analysis will
be incorporated in this phase of the project in the form of mapping.

 Existing and Planned Facilities Map – will be a map of the Town identifying the major
Town sidewalk, shared-use path and trail systems, and distinguishing the level of
pedestrian utility and comfort of each facility.  The map will identify existing and
future (approved) commercial and residential development clusters, as well as the
location of planned pedestrian improvement projects.

 Project Identification Map – will be overlaid over the Existing and Planned Facilities
Map identifying areas that have been identified by either the stakeholders/steering
committed/public or consultants as having additional need for future projects.

4. Project Matrix and Recommendations:

TCE will organize the project data gathered during our Stakeholder and Steering
Committee meetings, review of Stakeholder and Public survey input, and review of
previous Master Plan studies, into a matrix of planned and desired bike/ped connectivity
projects.  The matrix will include a high-level analysis of each project’s feasibility, cost (if
available), and potential impact.  From the matrix, TCE and the Town will recommend the
top projects and identify next steps toward implementation.  This matrix will be available
for discussion at the final Steering Committee check-in meeting for feedback prior to
Selectboard presentation.

EXCLUSIONS
1. State or Local permitting of projects
2. Comprehensive sidewalk/path condition inventory
3. Geotechnical, Architectural, Mechanical, Electrical, or Structural Services
4. Traffic Impact Study, Intersection and Signal Analysis
5. Design of bicycle/pedestrian facilities
6. Wetlands Delineation or Permitting
7. Boundary or ROW Survey or Analysis
8. Construction Cost Estimating
9. Additional meetings not identified above

This is a partial list; we will do our best to notify you if conditions arise that necessitate services
beyond the defined Scope of Services.
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Attachment B: Hourly Fee Schedule
January 1, 2023 – December 31, 2023

CLASSIFICATION HOURLY RATE

Principal / Engineer – VII $185/hour
Senior Project Manager / Engineer – VI $170/hour
Engineer – V / Environmental Engineer – V $150/hour
Engineer – IV / Environmental Engineer – IV $135/hour
Engineer – III / Environmental Engineer – III $120/hour
Engineer – II / Environmental Engineer – II $110/hour
Engineer – I / Environmental Engineer – I $100/hour

Senior Environmental Planner $150/hour
Senior Landscape Architect $150/hour
Senior Ecologist $150/hour
Landscape Designer $110/hour
Staff Ecologist – IV $110/hour
Staff Ecologist $85/hour

Senior Surveyor – V $165/hour
Land Surveyor/Technician - IV $150/hour
Land Surveyor/Technician – III $115/hour
Land Surveyor/Technician – II $105/hour
Land Surveyor/Technician – I $95/hour

CAD Designer $90/hour
Project Administrator $85/hour
Technician $75/hour
Administrative Support $65/hour

Expert Witness $280/hour

Drone Work $200/hour

One-man Survey Crew with RTK or Robotic

Two- Person Survey Field Crew Rates

$175/hour

- Topographic $160/hour
- Boundary $170/hour
- Construction
- With RTK

$185/hour
$225/hour

Three Person Survey Field Crew Rate $265/hour

Two Person Environmental Field Crew $190/hour

o A 1% per month finance charge will be added to invoices over 30 days past due.
o A 15% increase in the normal hourly rates above shall apply to any overtime work performed on holidays,

weekends, work performed over 8 hours per day, or over 40 hours per week.
o Hourly Rates and Reimbursables are subject to change at the beginning of each year.
o Discounted crew rates apply to fieldwork only, office work performed at normal rate.
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Attachment C: Reimbursable Schedule
January 1, 2023 – December 31, 2023

Description Price

Plots  $5.14 (18 x 24)/each
$7.84 (24 x 36)/each

Color Plots   $16.22 (18 x 24)/each
$28.12 (24 x 36)/each

Ortho Photos $51.92/each
Mylars $43.26/each
Scan – Large Format $12.98/each
Copies (8 ½ x 11) $0.41/each
Copies (11 x 17) $0.92/each
Color Copies (8 ½ x 11) $0.92/each
Color Copies (11 x 17) $1.73/each
CD / DVD $12.98/each
Stakes $1.78/each
Hubs/ Control Points $1.79/each
Iron Pins $24.88/each
Concrete Monument $64.90/each
Travel @ Standard Mileage Rate
Postage At Cost
Research Fee/ Close Out $150.00
Meals & Lodging Cost + 10%

Turbidity Meter $65/day
Grain Size Distribution Test   $80/each
All-Terrain Vehicle $250/day or $600/week
Hydrant Flow Equipment $110/day
Infiltration Test / Guelph Perm. $250/day

An 10% handling charge will be added to any reimbursable purchased from outside
sources or independent subcontractors.

* All rates subject to change at the beginning of each year.
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Attachment D: Payment Terms

Billing & Payment
The work to be performed under this Agreement are based on prompt payment of
invoices and the orderly and continuous progress of the Project, and are subject to
Vermont's Prompt Pay Law (9 V.S.A.102 §4000 et. seq.). We will bill you bi-monthly and/or
at the completion of the Project for Services and Reimbursable Expenses.  Payment is
due within thirty (30) days of the date of the invoice.

Retainers: You will be responsible for prompt payment of any balance that the retainer
may not cover when applied to the final invoice.  Any remaining credit will be returned
to you promptly after Project completion.

Past Due Accounts
If you fail to make payment within thirty (30) days of the date of our invoice, it will be
considered past due and the amount due will include additional finance charges at
the rate of one percent (1%) per month, compounded monthly, from the thirtieth day.
If after 30 days we have not received payment, we shall have the right to stop work
immediately and withhold deliverables (e.g. plans, certifications, recordable mylar, or
other work product) without consequential damage claims against us.

Accounts ≥60 Days Overdue
For payments not received with sixty (60) days of the invoice date, TCE may consider
the account delinquent and submit the account to an attorney or other agency for
collection and, without waiving any other claim or right to such unpaid balance, and
without liability whatsoever to TCE, suspend services without notice until the balance
due, accrued late payment service charge, cost of collection and attorney fees are
paid in full.  Payment received on overdue accounts shall first be applied to late
payments service charges outstanding and due and thereafter to any balance due.

Approval of TCE’s Services
Services provided by TCE shall be deemed approved and accepted by the Client upon
receipt of invoice unless Client objects within thirty (30) days of the invoice date by
written notice specifically stating the details in which the Client believes such services
are incomplete or defective.

Final Payment
TCE reserves the right to hold final certifications and recordable mylar and other final
products until final payment is received.
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Attachment E: Standard Terms and Conditions
of Service Agreement with TCE, Inc. dba Trudell Consulting Engineers (TCE)

Preamble The Agreement is based upon a mutual obligation of good faith and fair dealing between the parties in its
performance and enforcement.  Accordingly, the Client and TCE, Inc. dba Trudell Consulting Engineers its officers,
partners and employees and their heirs and assigns (collectively, TCE), with a positive commitment to honesty and
integrity, agree to the following:

Governing Law Unless otherwise specified, this agreement shall be governed by the laws of the State of Vermont, in
effect as of the date of this contract.

Definitions The following definitions shall be used in any interpretation of the work provided by TCE:

CERTIFY, CERTIFICATION:  TCE's opinion based on its observation of conditions, knowledge, information and
beliefs.  Such statement of opinion does not constitute a warranty, either express or implied.  It is expressly
understood that TCE's certification of a condition's existence relieves no other party of any responsibility or
obligation he or she accepted by contract or custom.

OPINION OF PROBABLE COST, ESTIMATE:  An opinion of probable cost made by TCE.  Such opinion is based on
TCE’s judgment and experience and does not constitute a warranty, expressed or implied, that the price of
the work will not vary from the opinion.

INSPECT, INSPECTION:  The visual observation of construction to permit TCE to render their professional opinion
as to whether the contractor is performing the Work in a manner indicating that, when completed, the Work
will be in accordance with the Contract Documents.  Such observations shall not be relied upon by any party
as acceptance of the Work, nor shall they relieve any party from fulfillment of customary and contractual
responsibilities and obligations.

Public Responsibility Both the Client and TCE owe a duty of care to the public that requires them to conform to
applicable codes, standards, regulations and ordinances, principally to protect the public health and safety. The Client
shall make no request of the TCE that, in TCE’s reasonable opinion, would be contrary to the TCE's professional
responsibilities to protect the public. The Client shall take all actions and render all reports required of the Client in a
timely manner. Should the Client fail to take any required actions or render any required notices to appropriate public
authorities in a timely manner, the Client agrees TCE has the right to exercise its professional judgment in reporting to
appropriate public officials or taking other necessary action. The Client agrees to take no action against or attempt to
hold TCE liable in any way for carrying out what the TCE reasonably believes to be its public responsibility.

The Client agrees TCE shall not be held liable in any respect for reporting said conditions. Accordingly, the Client agrees,
to the fullest extent permitted by law, to indemnify and hold harmless TCE, its officers, directors, employees and
subconsultants (collectively, TCE) against all damages, liabilities or costs arising out of or in any way connected with the
TCE's notifying or failing to notify appropriate public officials.

Dispute Resolution In an effort to resolve any conflicts that arise during the design or construction of the project or
following the completion of the project, all disputes arising out of or related to this Services Agreement will be submitted
first to non-binding mediation, unless the parties mutually agree otherwise.

Limitation of Liability In recognition of the relative risks and benefits of the Project to both the Client and the Consultant,
the risks have been allocated such that the Client agrees, to the fullest extent permitted by law, to limit the liability of
the Consultant and Consultant’s officers, directors, partners, employees, shareholders, owners and subconsultants for
any and all claims (including claims by third parties), losses, costs, damages of any nature whatsoever or claims expenses
from any cause or causes, including attorneys’ fees and costs and expert-witness fees and costs, so that the total
aggregate liability of the Consultant and Consultant’s officers, directors, partners, employees, shareholders, owners
and  subconsultants shall not exceed $25,000, or the Consultant’s total fee for services rendered on this Project,
whichever is greater (the “Limitation Amount”), and further, in no event shall the Limitation Amount exceed the amount
of insurance proceeds actually available to the Consultant for the claim at issue at the time of settlement or final
judgment net of any and all expenses paid or incurred on the claim at issue, payments made or incurred in connection
with other claims made against the Consultant, or any other circumstances which may reduce, impair, or eliminate the
overall  availability of  such insurance to the Consultant. It is intended that this limitation apply to any and all liability or
cause of action, including without limitation active and passive negligence, however alleged or arising, unless otherwise
prohibited by law. The Client specifically agrees that it has had the opportunity to negotiate this Limitation of Liability
clause and to accept or reject its inclusion herein.
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Professional Liability In recognition of the relative risks and benefits of the Project, the risks have been allocated such
that our professional liability arising from any negligent acts, errors, or omissions on the Project, in the aggregate, shall
not exceed twenty-five thousand dollars ($25,000) or two times (2x) our total fee for services rendered on this Project
whichever is greater.

Betterment If, due to TCE's error, any required item or component of the project is omitted from TCE's construction
documents, TCE shall not be responsible for paying the cost to add such item or component to the extent that such
item or component would have been otherwise necessary to the project or otherwise adds value or betterment to the
project.  In no event will TCE be responsible for any costs or expense that provides betterment, upgrade or enhancement
of the project.

Ownership Of Documents All documents including calculations, computer files, drawings, and specifications prepared
by TCE pursuant to this Agreement are instruments of professional service intended for the one-time use in construction
of this project.  They are and shall remain the property of TCE.  Any reuse or adaptation without written approval by TCE
is prohibited.

Changed Conditions If circumstances or conditions that were not originally contemplated by or known to TCE are
revealed, TCE may call for contract re-negotiation.  TCE shall identify the changed conditions necessitating the re-
negotiation and TCE and the Client shall promptly and in good faith enter into renegotiation of this Agreement.  If terms
cannot be agreed to, the parties agree that either party has the absolute right to terminate this Agreement.

Regulations, Codes and Standards Compliance The Client acknowledges there may be severe environmental and/or
site limitations as well as municipal planning and zoning considerations that may restrict or prohibit the development of
the project.  TCE shall exercise usual and customary professional care in its efforts to comply with codes, standards,
regulations, and ordinances in effect as of the date of this Agreement, including, but not limited to: zoning bylaws,
Americans with Disabilities Act (ADA), and other state and local permit requirements.  The Client acknowledges that
such requirements may be subject to various and contradictory interpretations.  TCE, therefore, will use reasonable
professional efforts and judgment to interpret applicable requirements as they apply to the Project.   TCE cannot, and
does not, warrant or guarantee that the Project will comply with all interpretations of, and/or the requirements of, other
federal, state and/or local laws, rules, ADA requirements, codes, ordinances and regulations as they apply to the Project.
In the event of a conflict between laws, codes and regulations, or opinions of various governmental entities having
jurisdiction over this Project arises, we will notify you of the nature and impact of such conflict. The Client agrees to
cooperate and work with TCE in an effort to resolve this conflict.

Construction Observation TCE shall visit the project at appropriate intervals during construction to become generally
familiar with the progress and quality of the contractor's work and to determine if the work is proceeding in general
accordance with the Contract Documents.  The Client has not retained TCE to make detailed inspections or to provide
exhaustive or continuous project review and observation services.  TCE does not guarantee the performance of, and
shall not have responsibility for, the acts or omissions of any contractor, sub-contractor, supplier or any other entity
furnishing materials or performing any work on the project. TCE shall not supervise, direct or have control over the
Contractor’s work nor have any responsibility for the construction means, methods, techniques, sequences or
procedures of the Contractor.  If the Client desires more extensive project observation or full-time project representation,
the Client shall request such services be provided by TCE as Additional Services in accordance with the terms of this
Agreement.

Defects in Service The Client shall promptly report to TCE any defects or suspected defects in TCE's work or services of
which the Client becomes aware, so that TCE may take measures to minimize the consequences of such a defect.  The
Client warrants that he or she will impose a similar notification requirement on all contractors in his or her
Client/Contractor contract and shall require all subcontracts at any level to contain a like requirement.  Failure by the
Client, and the Client's contractors or sub-contractors to notify TCE, shall relieve TCE of the costs of remedying the defects
above that such remedy would have cost had prompt notification been given.

Insurance TCE shall secure and endeavor to maintain comprehensive general liability insurance and automotive liability
insurance to protect from claims for bodily injury, death, or property damage which may arise in the performance of
Services under this Agreement, and from claims under the Workers' Compensation Acts.  TCE shall, if requested in writing,
issue a certificate confirming such insurance to the Client.

TCE agrees to attempt to maintain professional liability coverage for the period of design and construction of the Project,
and for a period of two years following substantial completion, if such coverage is reasonably available at commercially
affordable premiums. For the purposes of this Agreement, "reasonably available" and "commercially affordable" shall
mean that more than half the consultants practicing the same professional discipline in the state where the project is
located are able to obtain such coverage.

Jobsite Safety Neither the professional activities of TCE, nor the presence of TCE or his or her employees and sub-
consultants at a construction site, shall relieve the General Contractor and any other entity of their obligations, duties
and responsibilities including, but not limited to, construction means, methods, sequence, techniques or procedures
necessary for performing, superintending or coordinating all portions of the Work of construction in accordance with the
contract documents and any health or safety precautions required by any regulatory agencies.
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TCE and his or her personnel have no authority to exercise any control over any construction contractor or other entity
or their employees in connection with their work or any health or safety precautions.  The Client agrees that the General
Contractor is solely responsible for jobsite safety, and warrants that this intent shall be made evident in the Client's
agreement with the General Contractor.  The Client also agrees that the Client, TCE and TCE's Consultants shall be
indemnified and shall be made additional insureds under the General Contractor's general liability insurance policy.

Opinions of Probable Construction Cost In providing opinions of probable construction cost, the Client understands that
TCE has no control over costs or the price of labor, equipment or materials, or over the Contractor's method of pricing,
and that the opinions of probable construction cost provided herein are to be made on the basis of TCE's qualifications
and experience.  TCE makes no warranty, expressed or implied, as to the accuracy of such opinions as compared to
bid or actual costs.

Standard of Care Services provided by TCE under this Agreement will be performed in a manner consistent with that
degree of care and skill ordinarily exercised by members of the same profession currently practicing under similar
circumstances.  No other guarantee or warranty is expressed or implied.

Extension of Protection The client agrees that any and all limitations of TCE’s liability to the client by TCE shall include and
extend to those individuals and entities TCE retains for performance of the services under the Agreement, including but
not limited to the TCE’s officers, partners and employees and their heirs and assigns, as well as TCE’s sub consultants and
their officers, employees, heirs and assigns.

Access to Site The client agrees to grant access to the site to TCE’s employees for activities necessary in the performance
of service. TCE will take reasonable precautions to minimize damage due to these activities. Any restoration of the site
related to performance of services is not included nor will TCE be held responsible for such costs.

Soils Exploration (If Applicable) TCE will make reasonable efforts to determine where underground utilities are located
so as to avoid damage during soils exploration work.  Such services will be performed in a manner consistent with the
ordinary standard of care.  The Client recognizes that the research may not identify all underground improvements and
that the information upon which TCE relies may contain errors or may not be complete.  The client agrees, to the fullest
extent permitted by law, to waive all claims and causes of action against TCE for damages to underground
improvements resulting from TCE's work.

Electronic Files The Client acknowledges that differences may exist between the electronic files delivered and the
printed hard-copy construction documents. In the event of a conflict between the signed construction documents
prepared by TCE and electronic files, the signed or sealed hard-copy construction documents shall govern.    In addition,
the Client agrees, to the fullest extent permitted by law, to indemnify and hold harmless TCE, its officers, directors,
employees and sub-consultants, against all damages, liabilities or costs, including reasonable attorneys' fees and
defense costs, arising from any changes made by anyone other than the TCE or from any reuse of the electronic files
without the prior written consent of TCE.  Under no circumstances shall delivery of electronic files for use by the Client be
deemed a sale by TCE, and TCE makes no warranties, either express or implied, of merchantability and fitness for any
particular purpose. In no event shall TCE be liable for indirect or consequential damages as a result of the Client's use or
reuse of the electronic files.

Consequential Damages Notwithstanding any other provision of this Agreement, and to the fullest extent permitted by
law, neither the Client nor TCE, their respective officers, directors, partners, employees, contractors or subconsultants
shall be liable to the other or shall make any claim for any incidental, indirect or consequential damages arising out of
or connected in any way to the Project or to this Agreement. This mutual waiver of consequential damages shall include,
but is not limited to, loss of use, loss of profit, loss of business, loss of income, loss of reputation and any other consequential
damages that either party may have incurred from any cause of action including negligence, strict liability, breach of
contract and breach of strict or implied warranty. Both the Client and TCE shall require similar waivers of consequential
damages protecting all the entities or persons named herein in all contracts and subcontracts with others involved in
this project.

Hazardous Materials As used in this Agreement, the term hazardous materials shall mean any substances, including
without limitation asbestos, toxic or hazardous waste, PCBs, combustible gases and materials, petroleum or radioactive
materials (as each of these is defined in applicable federal statutes) or any other substances under any conditions and
in such quantities as would pose a substantial danger to persons or property exposed to such substances at or near the
Project site. TCE shall have no responsibility for the discovery, presence, handling, removal, disposal of, or exposure to
hazardous materials.

Termination/Expiration of Services This agreement may be terminated upon 10 days written notice by either party should
the other fail to perform his obligations hereunder.  In the event of termination, the Client shall pay TCE for all Services,
rendered to the date of termination, all reimbursable expenses, and reimbursable termination expenses. If the project
becomes inactive or is delayed for reasons beyond our control for more than two (2) months or two (2) years from date
of the initial Service Agreement, whichever is less, TCE reserves the right to terminate the contract without penalties.
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