PUBLIC TRANSIT SERVICE AGREEMENT

This Public Transit Service Agreement (the “Agreement”) is entered into on this ___ day of_______, 2026, between the Town of Colchester, a chartered Vermont municipality with a place of business of 781 Blakely Rd. Colchester, Vermont (“Colchester”), and the Green Mountain Transit, a chartered Vermont municipality with a place of business at 101 Queen City Park Road5 Industrial Parkway, Burlington, Vermont (“GMT”).
SECTION 1: PURPOSE
The purpose of this Agreement is to establish the terms for providing public transit service within and for the benefit of Colchester and the surrounding region, including fixed route, demand-response, commuter, paratransit, and other authorized public transit services. This Agreement also provides for sets forth Colchester’s participation in the funding funding obligations for of certain GMT eexisting GMT public transit services serving Colchester, including the  (Essex Junction Route and Milton Commuter RouteFranklin County Commuter Route,) along VT Route 15 and US Route 7, in Colchester, respectively.
SECTION 21: TERM, AND RENEWAL 	
The term of this Agreement shall be ten (10) years, beginning on commence on July 1, 2026 (the “Commencement Date”) and endingxpire on June 30, 202636, unless earlier terminated or extended in earlier in accordance with this Agreement. If Colchester does not become a member of GMT prior to the expiration of this Agreement, any extension or renewal of this Agreement shall be on mutually agreeable terms and documented by written amendment and submitted for approval by the Parties’ respective governing bodies by May 21, 2036.  Should Colchester become a member of GMT in accordance with GMT’s Charter within the term of this Agreement, this Agreement shall terminate on the initial date of Colchester’s membership in GMT. 

Continuation beyond the term would require Colchester to become a member of GMT or entering into an additional three-year agreement on mutually acceptable terms prior to May 21, 20.

Should the Agreement not be renewed after six years, or be terminated prior to expiration, the Milton Commuter will terminate its use of Route 7 through Colchester and the associated stops.  GMT will pro-rate and proportionally refund Colchester’s financial contribution towards the Milton Commuter based on the temporal gap in service between the agreement’s termination date and the last day of the year of service on the Milton Commuter Route pursuant to this Agreement. 

This Agreement may be amended by mutual agreement for any changed service types beyond fixed route, commuter route, and the ADA paratransit service currently provided. 
SECTION 
SECTION 32: AVAILABILITY OF FUNDING

This Agreement is subject to funding availability from GMT’s current members as well as the above mentionedand other state and federal  Federal and State sources. 

If Milton’s membership status changes,  or if Milton’sits share of the Milton Commuter Franklin County Commuter RouteFranklin County Commuter Route  service falls below fifty percent (50%) of the local match in any fiscal year from  years FY21 through FY 26 FY27 through FY36, GMT or Colchester may request that the Parties renegotiate or terminate this Agreement pursuant to Section 9. Any renegotiation of this Agreement shall be subject to terms mutually agreed upon by GMT, its member communities, and Colchester.

References to “FY” or “fiscal year” in this Agreement mean GMT’s fiscal year.
the re-negotiation or termination of this Agreement by providing written notice of termination not less than thirty (30) days prior to the effective date of termination.  Any re-negotiation of the Agreement shall be mutually agreeable to the GMT member communities and Colchester. References to FY or fiscal year in this Agreement are to GMT’s fiscal year.

SECTION 43: GMT RESPONSIBILIESRESPONSIBILITIES
GMT expressly acknowledges, understands, and agrees that:

a. GMT shall continue to apply for additional funding to continue the Milton Commuter’s service along Route 7 in Colchester.

b. Membership Assistance. GMT shall assist Colchester in efforts towards a membership vote should Colchester decide to call a vote on membership in GMT.

c. Reporting. GMT shall, on a quarterly basis, provide Colchester with reports on route and ADA ridership for services operating in Colchester, including monthly, annual ridership, and prior year/month ridership. 
d. 
e. Compliance. GMT shall comply with all fFederal, sState, and local laws, rules, ordinances, executive orders, and other legal requirements that apply to the public transit services provided pursuant to this Agreement.
f. 
g. Colchester’s Capital Buy-in Membership Payment. GMT acknowledges payment in full of Colchester’s capital buy-in membership payment, in the amount of $40,512, during the 2020-2026 term of the parties’ public transit service agreement. This payment fully satisfies any and all capital buy-in requirements that would otherwise be required as a prerequisite to membership, in the event that Colchester becomes a member of GMT pursuant to the terms outlined in the GMT charter. Should this Agreement terminate, for any reason, prior to the end date named in Section 2, this provision shall survive, unless it is otherwise memorialized in a different duly executed legal instrument, to which both GMT and Colchester are a party.   
SECTION 54: COLCHESTER RESPONSIBILIESRESPONSIBILITIES
Colchester expressly acknowledges, understands, and agrees that:

a. ADA Paratransit Assessment. Colchester shall pay an ADA paratransit assessment at the 50% discounted GMT member rate, presently at 50%, which may be adjusted in the future but shall remain equal to the rate assessed to GMT members. C, and Colchester shall benefit from the receipt of any expenses for non-member community ADA riders in the same way that GMT members are so treated. 
b. 
c. Should the ADA service area within Colchester be expanded as a result of any geographic expansion of fixed-route services, the terms set forth in this section shall continue to apply. 
d. 
e.  

f. Fixed Route Funding. Colchester shall contribute funding to support thee Blue Line (Essex Junctionn) and Milton Commuter routeFranklin County Commuter Routess within Colchester pursuant to the financial terms set forth in this Section, unless the GMT Board of Commissioners  subject to increases or decreases in the annual assessment amount as approved by GMT’s Board of Commissioners.to member municipalities, in which case Colchester shallwill pay the same percentage increase or decrease in annual assessment as GMT members. These shall be payable annually on July 31.  

g. Franklin County Community Route. If the Franklin County Commuter route completely stops service within Colchester during this Agreement, Colchester will receive a prorated refund, calculated from the last day of service, for the fiscal year in which service ends and will not be responsible for future payments for the route.  All other payments included in this agreement shall continue and be subject to the same changes applicable to GMT member municipalities as allowed by GMT's Charter and Bylaws and subsequently approved by the GMT Board of Commissioners.




h. Colchester’s Costs. 
i. 
j. GMT shall permit Colchester to pay the member rates if Colchester pays the full capital buy-in costs of $40,512.00 over a period of the first two years of this agreement. Colchester may become a member within the term of the Agreement or immediately upon the expiration of this Agreement. If Colchester becomes a member following completion of payment of buy in costs-at any time in the future--Colchester shall not be charged capital buy in costs a second time.
k. 
l. Based on the membership costing approach for the services specified in Section 4 outlined in the Purpose section of the agreement and considering past and recent trends, Colchester's costs under the Agreementthis are as written below for the past, current, and upcoming fiscal years.  Amounts due in future years (beyond FY27) will be determined by GMT’s member assessment formula:

	Essex Jct. #2		Franklin Cty. #56 	 Cap Match	ADA		Total
FY 25	$    18,249		$    31,359		$1,523		$58,419	$109,54950
FY 26	$    18,979		$    32,614		$1,555		$74,531	$127,678
FY 27	$    23,401		$    40,213		$1,605		$59,422	$124,638

For clarity, in FY27, the total amount due from Colchester under this Agreement shall be $124,641. 

In FY28, Colchester’s total amount due will be calculated as follows: 
· The Essex Jct. #2 fee amount will be based on doubling the FY27 Essex Jct. #2 route and adding the annual increase to all GMT member fixed route services. 
· 
· The Franklin Cty. #56 fee amount will
· 
· 
·  the amount in the table shown above and the annual increase to all GMT member fixed route services.
· 
· Capital Match fee amount 
which will be calculated on the same basis as to member municipalities.
· ADA fee amount which will be calculated based on the ADA assessment charged to member municipalities.

h. 
i. agreement are estimated as follows:
j. 
k. Riverside/Winooski Route. If the Riverside/Winooski route extends to the Shaw's or Costco on Mountain View Drive  in Colchester during the term of this Agreement, it shall be considered a “new service” as defined by Section 2(a) of Attachment A to the GMT Charter.  Since this specific service extension will not increase driver pay hours, Colchester will not be responsible for any additional payment related to this extension of service during the term of this Agreement. For the purposes of satisfying Section 2(c) of Attachment A to the GMT Charter, this Section 5(e) shall constitute the funding package referenced therein, to be approved by the GMT Board of Commissioners, should the extension be implemented.

l. Notwithstanding the above paragraphs a, b, and c in this section, and subject to GMT's right to change its assessments to members via charter or bylaws, Colchester shall pay its contractual fees on the same basis as GMT members.Notwithstanding the preceding subsections and any other references to future costs or assessments, GMT reserves the right to modify its member assessments in accordance with its charter or bylaws, upon which Colchester shall be subject to the same terms (regarding payment procedures, timelines, and assessment methodology, etc.) as GMT members for any such costs or fee assessments. 



SECTION 65: MUTUAL RESPONSIBILITESGOVERNANCE AND MUNICIPAL INPUT
Colchester and GMT expressly acknowledge, understand, and agree that:

Prior to Colchester becoming a member pursuant to the GMT Charter, Colchester shall not have representation on GMT’s Board. Given thatBecause this Agreement provides forfacilitates Colchester’s participation in funding a regional transportation service, municipal input shall be coordinated between thewith no service exclusive to Colchester, Selectboard and municipal staff input may be provided by the Colchester Town Manager (or designee) andto the GMT General Manager ( or designee). Opportunities for pColchester public input regarding service changes and fare adjustments shall be governed by  will be considered through public participation according to GMT’s established public hearing policies or other relevant state and federal requirements.  fare and service changes public hearing policy.

SECTION 7: DELAYS
GMT shall not be deemed to be in default of this Agreement, and shall not be liable for any damages, penalties, setoff, offset, abatement, reimbursement, or termination for cause, to the extent any delay, failure, suspension, interruption, or nonperformance of transit services or any other obligation under this Agreement is caused, directly or indirectly, by an Excusable Delay.
For purposes of this Agreement, “Excusable Delay” means any event or circumstance, whether foreseen or unforeseen, beyond GMT’s reasonable control and without GMT’s fault or negligence, that impairs or prevents GMT’s performance despite GMT’s commercially reasonable efforts to avoid, mitigate, or overcome the event or circumstance. 
Excusable Delay includes, without limitation:
a. Force Majeure Events. Acts of God; fire; flood; earthquake; extreme weather; severe storms; landslides; civil disturbance; riot; insurrection; sabotage; terrorism; war; embargo; government action, order, directive, restriction, or regulation; declaration of emergency; public health emergency; epidemic; pandemic; quarantine; utility failure; power outage; cyberattack; network disruption; equipment failure not caused by GMT’s gross negligence or willful misconduct; and any other similar event beyond GMT’s reasonable control.

b. Labor Disputes. Any strike, picketing, lockout, work stoppage, slowdown, work-to-rule action, sit-down, boycott, job action, labor unrest, or other labor-related interference affecting GMT, its subcontractors, suppliers, vendors, or other service providers, whether or not GMT is a party to the dispute.

c. Third-Party Failures. Any failure, delay, interruption, or nonperformance by a third party, including contractors, suppliers, fuel providers, maintenance providers, utilities, technology providers, governmental agencies, or other service dependencies, to the extent such failure affects GMT’s ability to perform.

d. Other Causes Beyond Control. Any other cause or event beyond GMT’s reasonable control that GMT could not reasonably have prevented, avoided, or remedied by the exercise of due diligence and commercially reasonable efforts.
GMT shall use commercially reasonable efforts to resume performance as promptly as reasonably practicable and to mitigate the effects of an Excusable Delay, but GMT shall not be required to incur unreasonable expense, alter operations, or procure substitute performance at a loss.
GMT shall provide Colchester with written notice of an Excusable Delay as soon as reasonably practicable after GMT becomes aware that the event is likely to affect service. Email notice shall satisfy this requirement. GMT’s failure to provide reasonably prompt notice shall not itself constitute a default or waive GMT’s rights under this Section unless Colchester proves actual harm or prejudice caused solely by the delay in notice.
No Excusable Delay shall constitute grounds for termination for cause unless the Agreement expressly states otherwise and the delay continues beyond a separately stated cure or suspension period. 
SECTION 8: FINANCIAL ADJUSTMENT FOR SERVICE INTERRUPTION; DISCONTINUATION 
Notwithstanding the foregoing in Section 7, if an Excusable Delay results in a cumulative interruption of scheduled service exceeding three (3) scheduled service days in any fiscal year, then Colchester shall be entitled only to the limited credit expressly provided in this Section, and no other remedy. The first three (3) scheduled service days of interruption in each fiscal year shall not entitle Colchester to any credit, reimbursement, damages, or other compensation.
For any service interruption beyond the three-day threshold, Colchester shall receive a pro rata credit equal to Colchester’s contribution for the Essex Junction Route and Franklin County Commuter Route, calculated on a per-diem basis for each full scheduled service day actually missed. 
No credit shall be owed for partial-day interruptions, delayed starts, reduced frequency, modified routing, substitute service reasonably provided by GMT, or interruptions caused by Colchester, its agents, or force majeure events affecting Colchester’s own obligations.

Franklin County Commuter Route. If GMT discontinues service to the Franklin County Commuter Route before the end of the applicable service year for which Colchester has made a financial contribution, GMT shall provide Colchester with a proportional refund of Colchester’s contribution to the Franklin County Commuter Route. The refund will be calculated based on the period between the effective date of termination and the last day of the applicable service year under this Agreement

GMT shall not be liable to Colchester, and it shall not be grounds for terminating this Agreement or assessing any damages against GMT, in the event there should be any delay, failure, or interruption of the public transit services under this Agreement or any delay, failure or interruption in the performance of GMT’s other obligations under this Agreement, caused by any of the following:

Force Majeure. Acts of nature, governmental restrictions, civil commotion or insurrection, any kind of armed attack by a foreign power, a public health emergency caused, for instance, by an epidemic, and other similar causes beyond GMT’s ability to control, commonly known as force majeure.

Labor Problems. Labor actions or in-actions, including but not limited to strike, lock out, work-to-rule, sit-in or slow-down.

Should any of the above, individually or cumulatively, result in a gap of service in a fiscal year of more than three days of service, however, Colchester’s contribution for the Essex Junction Route and Milton Commuter shall be pro-rated so that Colchester does not contribute its local share to the service for any unplanned service gap exceeding three days within a given fiscal year as described above.


SECTION 9: TERMINATION
a. Termination for Cause. Either party, at its option and sole discretion, may terminate this Agreement for cause upon providing sixty (60) calendar days’ prior written notice to the other party. For the purposes of this Agreement, “for cause” shall be defined as the occurrence of any of the following:

1. Insolvency; Lack of Funding, or Cessation of Business: If the other party ceases or suspends business operations; lacks available funding; admits in writing its inability to pay its debts as they mature; makes a general assignment for the benefit of creditors; or becomes the subject of any voluntary or involuntary proceeding related to bankruptcy, insolvency, liquidation, or reorganization which is not dismissed within sixty (60) calendar days of commencement.

2. Breach and Failure to Cure: If either party fails to perform any obligation or comply with any provision under this Agreement, and such failure is not resolved through the Dispute Resolution process set forth in Section 10 of this Agreement.

3. Exhaustion of Dispute Period: Termination under subsection (b) above may only be initiated after the thirty (30) day negotiation period described in Section 10 has expired without a mutually agreeable resolution. The sixty (60) day termination notice period shall run concurrently with, or follow, the conclusion of the Section 10 process.

b. Termination Without Cause. Either party may terminate this Agreement without cause, provided that the terminating party strictly adheres to the following notice requirements, including timelines:

1. Notice Deadline: Written notice of termination under this Section must be delivered to the non-terminating party on or before July 1st of any given year.

2. Effective Date of Termination: Termination shall not become effective until July 1st of the following calendar year (the "Effective Date"). This ensures a minimum notice period of one full GMT fiscal year. The parties acknowledge and agree that this extended notice period is a material term of the Agreement, necessary to provide GMT with sufficient lead time for transit planning, route adjustments, and workforce management and maintain parity with the withdrawal notice requirements set forth in the GMT Charter for member municipalities.

3. Continued Performance and Funding: During the interval between the delivery of the notice and the Effective Date, this Agreement shall remain in full force and effect. Both parties shall continue to perform all duties and obligations, including Colchester’s obligation to provide its local share of funding, for the duration of the notice period.

c. Termination upon Membership. Should Colchester become a member of GMT in accordance with GMT’s Charter within the term of this Agreement, this Agreement shall terminate on the effective date of Colchester’s membership in GMT. 

d. Effect of Termination. Should the Agreement not be renewed after the initial ten-year term, or should it be terminated prior to its expiration without Colchester becoming a GMT member, GMT may, in its sole discretion, discontinue the Franklin County Commuter Route’s use of Route 7 through Colchester, including any associated stops in Colchester.  

e. No Waiver. Termination of this Agreement by either party shall not prejudice or be deemed to be a waiver of any rights or remedies which that party might have against the other due to any default or failure in performance by that other party under the terms of this Agreement up to and including the date of termination.
SECTION 106: DISPUTE RESOLUTION; REMEDIES
a. Notice of Dispute: 
b. If either party believes that the performance of the other party pursuant to this agreement is inconsistent with its provisions, it shall notify the other party in writing. The written notice shall describe the nature of the concerns, the names of all parties involved, the date of the occurrence, and any previous steps If either party (the “Aggrieved Party”) determines that the other party’s performance is inconsistent with this Agreement, the Aggrieved Party shall provide the other party with written notice. The notice must include a reasonably detailed description of the alleged non-compliance; the names of all parties involved; the date(s) of the occurrence; and any prior informal efforts to resolve the issue. 

c. Response Period: taken to address the matter. The receiving party notified shall respond in writing withinhave thirty (30) calendar days from receipt of the notice to provide a written response. This response shall either deny the allegation with a supporting rationale, clarify the circumstances of the performance, or propose a specific plan and timeline for cure or resolution.

d. Good Faith Negotiation: Following the receipt of the response, both parties shall engage in good faith negotiations to resolve the dispute. 

e. Condition Precedent to Termination. The parties must engage in the dispute resolution process described in this Section for at least thirty (30) calendar days following the receipt of the response before pursuing termination. If the parties are unable to reach a mutually agreeable resolution within this period, either party may then proceed with termination in accordance with the procedures set forth in Section 9 (Termination) of this Agreement.
original letter either denying, clarifying, or proposing a solution. The notices shall be in writing and addressed pursuant to this Agreement. Both parties shall make a good faith effort to resolve the dispute within thirty (30) calendar days. If the parties are unable to resolve the dispute within thirty (30) calendar days, either party may terminate the Agreement pursuant to Section 7 below.

	
SECTION 7: TERMINATION
Colchester and GMT each reserves the right, at its option and sole discretion, to terminate this Agreement in accordance with this Section 7.

Termination with Cause: Termination of this Agreement shall only be with cause, as defined below, upon providing sixty (60) calendar days prior written notice.

Cause for termination exists in the event that: (i) the other party terminates or suspends business operations for any reason; (ii) the other party shall admit in writing its inability to pay its debts as they become due, or shall make a general assignment for the benefit of creditors, or any proceeding shall be instituted by or against such party seeking to adjudicate it bankrupt or insolvent, or seeking liquidation, reorganization, arrangement, protection of it or its debts under any law relating to bankruptcy, insolvency, or reorganization, which proceeding shall remain unresolved within sixty (60) days of commencement; (iii) if Milton’s membership status changes or its share of the Milton Commuter service falls below 50% of the local match in years ; or (iv) either party fails to comply with the provisions of the Agreement and the failure to comply is not resolved pursuant to the process provided in Section 6(a) above. 



Termination Without Cause: Termination of this Agreement without cause, as defined below, upon providing notice at least a full GMT fiscal year ahead of the time such termination shall take effect. This extended notice recognizes GMT's potential need for planning work if necessary to reduce services should Colchester decide to conclude funding. It also provides an equivalent amount of notice as is required by GMT's members in GMT's charter.


SECTION 118: INDEMNIFICATION
To the extent permitted by Vermont law, each party to this Agreement agrees to defend, indemnify, save and hold harmless the other,  (and each of their respective directors, officers, board members, managers, agents and employees,) from and against all liabilities, suits, obligations, claims, demands, damages, fines, costs, settlements, and expenses,  (including reasonable attorney’s fees,) arising under this Agreement to the extent that such are attributable, directly or indirectly, to the indemnifying party’s negligence, error, omission, or intentional act. 
SECTION 129: CHANGES REQUIRED BY LAW, ORDER, OR REGULATION
If any provision of this Agreement violates or conflicts with, or is determined to violate or conflict with applicable laws, regulations or ordinances, or an order any judgment of any court of competent jurisdiction, the parties shall amend or reform such provision so it complies fully with such laws, regulations, ordinances, orders or judgment; provided, however, that in the event such amendment would frustrate the purpose of the Agreement or make it financially impractical for one or the other party to perform its obligations hereunder, such party may terminate this Agreement pursuant to Section 97.
SECTION 130: RELATIONSHIP OF PARTIES
Each party to this Agreement shall act in its individual capacity and not as an agent, employee, partner, joint venture, associate, or any other representative capacity of the other. Each party shall be solely responsible for its acts or the acts of its agents and employees during the performances performance of this Agreement.
SECTION 141: INTEGRATION
This Agreement represents the entire Agreement of the parties with respect to the subject matter hereof, and all agreements entered into prior hereto with respect to the subject matter hereof are revoked and superseded by this Agreement, except for Colchester’s capital buy-in membership payment that was made pursuant to the parties’ 2020-2026 Agreement, and no representation, warranties, inducements or oral agreements have been made by any of the parties except as expressly set forth herein. This Agreement may not be changed, modified or rescinded except in writing, signed by all parties, hereto, and any attempt at oral modification of this Agreement shall be void and of no effect.
SECTION 15: AMENDMENT
This Agreement may not be changed, modified or rescinded except in writing, signed by all parties, hereto, and any attempt at oral modification of this Agreement shall be void and of no effect.

SECTION 162: ATTORNEY’S FEES
In the event suit is brought or an attorney is retained by any party to this Agreement to enforce the terms of this Agreement or to collect any monies due hereunder, or to collect money damages for breach hereof, the prevailing party shall be entitled to recover, in addition to any other remedy, reimbursement for reasonable attorneys’ fees, court costs, costs of investigation and other related expenses incurred in connection therewith.
SECTION 173: SEVERABILITY
If any provision of this Agreement is declared void or unenforceable, such provision shall be deemed severed from this Agreement and the balance of the Agreement shall otherwise remain in full force and effect.
SECTION 184: WAIVER 
The failure of either party to insist upon the strict compliance with any of the terms, covenants, or conditions herein shall not be deemed a waiver of any such terms, covenants, or conditions, nor shall any waiver or relinquishment of any such right or power hereunder at any time be deemed a waiver or relinquishment of any such right or power at any other time.

SECTION 195: APPLICABLE LAW

This agreement shall be governed by the laws of the State of Vermont, without regard to its conflict-of-law principles.
SECTION 2016: REMEDIES CUMULATIVE
The rights and remedies herein are cumulative and not exclusive of other rights and remedies which may be granted or provided by law.

IN WITNESS WHEREOF, the parties have executed this Agreement, as of the date first written above.


Green Mountain Transit 					Town of Colchester
		


By:							By:					
	Clayton Clark	 					Aaron Frank
	General Manager 					Town Manager 
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