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CONTRACT # TRIPS-09-CV-GM

GENERAL REQUIREMENTS & CONDITIONS, CONTRACTUAL PROVISIONS

1.1 SCOPE

Notice is hereby given that the Florida Transit-Research-Inspection-Procurement-
Services Program (TRIPS) has established a statewide Purchasing Agreement
between Florida Public Transit Agencies; hereby know as the “Purchasers”, and
Getaway Marketing, Inc., hereby also known as the “Contractor”, partnering with
New England Wheels for the manufacture and delivery of 2009-10 model years:

CHEVROLET & GMC COMMUTER VAN TYPE VEHICLES
FORD COMMUTER VAN TYPE VEHICLES

This contract is based on the representations, documents and descriptions
submitted by Getaway Marketing, Inc. in response to TRIPS Request for Proposals
#TRIPS-09-CV-RFP issued November 24, 2008.

1.2 QUANTITIES

Minimum and maximum quantities are established as follows:
MIN MAX

COMMUTER VAN TYPE VEHICLES 5 500

These numbers reflect the immediate and foreseeable needs of Purchasers within
Florida and were determined by using the most recent State of Florida Program of
Projects, historical data from previous TRIPS Purchasing Agreements, and
Agency(s) vehicle replacement schedules. All or part of the quantity of vehicles
stated herein may be assigned to other public transit agencies desiring to purchase
the same equipment specified in Part 2 of this solicitation.

The Purchasers will be allowed to purchase this vehicle as long as current
production year chassis are still available from manufacturer or suppliers, under the
same terms and conditions stated in this initial Purchasing Agreement. TRIPS
recognize that the economic and business conditions of the automotive and bus
manufacturers, at the initiation of this contract, are resulting in abnormal model years
and possibly capability of manufacturers to perform maybe at stake. TRIPS reserve
the right to take this into consideration when deciding to extend this contract or to
continue this contract with the current manufacturers. Following the completion of
the initial production year, TRIPS will have an option to extend the Purchasing
Agreement for four succeeding chassis or calendar production years, as it
determines. Any optional Purchasing Agreements shall be subject to the same
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pricing, terms and conditions of the original Purchasing Agreement. However, a
chassis model price increase will be considered when a model year change is
specific to the automotive or van industry. The Contractor shall provide a
certification from the manufacturer to justify the chassis model price increase. The
price may be adjusted only in the same amount as the price increase to the
Contractor. The Contractor must submit the request and all necessary
documentation to the TRIPS Program Administrator. The Contractor may request
an increase in the second stage production costs after, or in conjunction with, the
chassis increase request being received by the TRIPS Program Administrator. The
TRIPS will compute the second stage costs utilizing the formula explained in Exhibit
5. A final annual adjustment will then be authorized after combining the chassis
increase with the second stage increase, if any. The date found on the
Manufacturer’'s letter, stating the new chassis cost, shall be the month used as the
future Recomp month as described in Exhibit 5.

This Purchasing Agreement is consummated with the understanding that
acceptance in writing by any Purchaser of the offer to furnish any or all of the units
therein, shall constitute a contract between the Proposer and that Purchaser only,
and implies no duties, responsibilities or liabilities on the part of the TRIPS or the
FDOT. The terms and conditions of said contract are to be administered and
enforced by and between the Purchaser and the Proposer. The Purchaser is
responsible for: providing the Dealer with the properly completed forms and order
information; resolution of issues relating to liquidated damages, late payment
penalties, etc; and adhering to the terms and conditions regarding Final Acceptance
and Terms of Payment as stated in the Purchasing Agreement. The FDOT and
TRIPS are responsible, and have an obligation to, oversee the proper use of Federal
and State grant monies; to ensure that all Federal, State and Purchasing Agreement
requirements and certifications are met; monitor warranty and Dealer services;
conduct on-line and/or Dealer inspections and intercede on behalf of the
Purchasers.

This contract includes the following Parts that are incorporated herein:

Part 1 - General Requirements & Conditions, Contractual Provisions
Part 2 - Technical Specifications

Part 3 - Options to Technical Specifications

Part 4 - Quality Assurance Provisions

Part 5 - Warranty Provisions

Part 6 - Paint Schemes

1.3 TRAINING REQUIREMENTS

Training is important to the TRIPS as this new vehicle may have components
unfamiliar to the Purchasers’ maintenance and operating personnel. The TRIPS is
concerned with the type of training provided, qualifications of the instructors, and the
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amount of training provided. As a minimum, the TRIPS expect to receive:

Driver Orientation/Certification 4 hours @ 5 locations annually
Air Conditioning/Certification 4 hours @ 5 locations annually
Maintenance Familiarization 8 hours @ 5 locations annually
Electrical System Familiarization 4 hours @ 5 locations annually

1.4 DEALER ORIENTATION WITH DELIVERY

The Dealer will provide a vehicle orientation with each vehicle delivered to an
agency. If an agency orders more than one (1) unit of identical specifications; the
orientation shall be provided on the first unit delivered. The orientation will be
conducted by the Dealer for the maintenance and operations supervisory and
training personnel. The orientation will include, but not be limited to:

Engine type and proper type of fuel;

How to check coolant level and type of coolant required;

Function of all controls on the OEM;

Function of all controls on the second stage driver control panel;
Identify location of and function of controls of all add-on equipment
such as A/C, etc.;

Locate and identify all visible and audible alarms;

e Locate and identify tire pressure ID plate; and

Location of battery and how to service.

1.5 CONTRACTOR QUALIFICATION

The CONTRACTOR certifies that it is a person, firm, or corporation that:

a. Has in operation, or has the capability to have in operation, a manufacturing
plant adequate to assure delivery of all equipment within the time specified
under this Purchasing Agreement.

b. Has adequate engineering and service personnel, or has the capability to
have such personnel, to satisfy any engineering or service problems that may
arise during the warranty period.

C. Has adequate working capital or the ability to obtain working capital to finance

the manufacturer of the vehicle.

d. Has the ability to comply with all federal, state, and local regulations including,
but not limited to, Buy America (49 CFR 661), New Vehicle Testing, Chapter
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287 of the Florida Statutes, and the Americans with Disabilities Act.

Has the ability to certify by completing Certification of Compliance with
Disadvantaged Business Regulations Form that acknowledges that this
procurement is subject to the provisions of 49 CFR Section 23 .67.

Has a current in-plant Quality Assurance Program and “fully meets” the OEM
body-builders program requirements.

GENERAL REQUIREMENTS AND CONDITIONS

1.6 DELIVERY AND ACCEPTANCE

a.

Completed units are to be delivered to purchaser within ninety (90) days from
receipt of chassis or purchase order, whichever occurs last.

Upon completion of a Pre-Delivery Inspection by the licensed Florida Dealer
who is awarded this Purchasing Agreement, that Dealer will be required to
deliver the vehicles to the Purchaser. The Dealer shall notify both the
purchaser and the FDOT District Office a minimum of 48 hours in advance to
arrange a delivery time. The name, address, telephone number, and contact
person for each FDOT District Office is listed in Part 1, Exhibit 3.

Failure to coordinate delivery may result in delay of vehicle being “accepted”
as delivered. The vehicles shall be delivered clean and in first class
condition, complete and ready for service. Workmanship throughout shall
conform to the highest standard of commercially accepted practice for the
class of work and shall result in a complete, neat, and finished appearance.

The Contractor shall assume all costs and responsibility incident to said
delivery to purchaser.

The vehicle shall be delivered with all Contractor/manufacturer's quality
control checklists including road test and final inspection (properly completed
and signed by an authorized plant representative). Other documents/items
required at delivery include:

Copy of Manufacturer’s Certificate of Origin

Application for Certificate of Title

Bill of Sale

Warranty Papers (forms, policy, procedures)

Maintenance Schedule

Operators’ manual

Invoice (To include contract number, P.O. number, VIN#, and agency
name)
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f.

If any of the items listed above are missing, defective, altered, incorrect,
incomplete, etc., the vehicle will be automatically rejected. Part |, Exhibit 4
contains a list of the minimum required items at delivery.

Delivery to Purchaser is to be completed within ten (10) calendar days of
receipt of vehicle at Contractor’s site. Delivery shall be determined by signed
receipt of the contact person or their designee, at the point of delivery.
Further, since a common carrier is an independent concern, any delay in
delivery resulting from the common carrier's operations, accident, or
mechanical failures on route will be considered a cause beyond the control of
the Contractor, provided vehicles were delivered to said carrier in ample time
for delivery within normal operating conditions. Odometer readings cannot
exceed 2,000 miles at time of final delivery of completed vanes to agency(s).
There will be two dollar ($2.00) per mile charge for each vehicle with an
odometer reading in excess of 2,000 miles. Under NO circumstances are tow
vehicles to be attached to any vans.

In case delivery of completed units under this Purchasing Agreement shall be
necessarily delayed because of weather, strike, injunctions, government
controls, or by reason of any cause or circumstances beyond control of the
Contractor, the time for completion of delivery shall be extended by the
number of days to be determined in each instance in writing and by mutual
agreement between the parties.

All units shall consist of new parts and materials and in no case will used
components or reconditioned or obsolete parts be accepted. Any one part or
component shall be an exact duplicate in manufacture and design as well as
construction as all others proposed for each unit. Manufacturers must
incorporate, in the units proposed, the newest technological advancement in
order to achieve maximum service life and an attractive modern appearance.

The FDOT reserves the right to require that some vehicles be weighed by the
Contractor at Florida Department of Agriculture certified scales prior to
delivery to purchaser. If required, Contractor shall upon delivery, provide to
purchaser weight certification receipts showing individual gross axle weights
and overall gross vehicle weight.

Each vehicle purchased through the TRIPS shall be routed to the FDOT's

Springhill Inspection and Research Facility located in Tallahassee, Florida for
an inspection prior to delivery to the manufacturer's Dealer. Each vehicle

delivered to the Springhill inspection facility shall contain a copy of the sales
order, the build order and a complete set of “as built” wiring diagrams (hard
copy or computer disc per request of purchaser). The Dealer is expected to
correct all defects identified by the TRIPS inspection prior to final delivery to
the procuring agency. This inspection by the TRIPS is not represented as
being "all inclusive" and in no way relieves the Dealer from the required PDI.
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Vehicles shall not be delivered to the TRIPS Inspection facility without
confirming an appointment with the TRIPS Supervisor. TRIPS may not be
able to accommodate the specific day and time for an inspection as desired
by the delivery representative.

l. Any vehicle delivered by the Contractor that does not comply with
specifications, conditions, and requirements shall be considered not accepted.

m. If a vehicle is delivered incomplete or contains any defective or damaged
parts, said parts shall be removed and new parts furnished and installed by
the Contractor at no cost to the Purchaser. In the event work is involved,
whether warranty or otherwise, in repairing or placing the vehicle(s) in proper
condition, then such repairs shall be made by an approved firm.

n. Delivery of vehicle(s) by the Contractor does not constitute acceptance by the
Purchaser. Vehicle(s) shall be considered "accepted”" upon the inspection by
the Purchaser and the issuance of a "Letter of Acceptance" to the Contractor.
Purchaser will perform a post-delivery inspection and issue either a “Letter of
Acceptance” or a “Letter of Rejection” to Contractor, stating areas found to be
in non-compliance with the proposal specifications, within ten (10) calendar
days from receipt of vehicle(s). Placing any new vehicle into revenue service
will automatically constitute acceptance of vehicle by Purchaser. However, a
Letter of Acceptance must be sent to the Contractor at the time of placing
vehicle(s) into revenue service.

0. Acceptance of the vehicles shall not release the Contractor from liability for
faulty workmanship or materials.

1.7 FEDERAL AND STATE TAX

The Purchaser’s are exempt from payment of Federal Excise Tax and Florida State
Tax. Said taxes must not be included in the proposal price. Any other sales tax, use
tax, imports, revenues, excise or other taxes which may now or hereafter be
imposed by Congress, by the State, or any political subdivision thereof and
applicable to the sale and delivery of the product as a result of this proposal, and
which, by terms of the tax law, may be passed directly to a Purchaser, will be paid
by the Purchaser. Such taxes, as may be included, must be identified as to
amount(s) and type of tax.

1.8 ON-LINE INSPECTIONS

The TRIPS reserves the right to perform an on-line inspection of any vehicles
procured as a result of this proposal. If any defective or non-compliance items are
found during the on-line inspection, the TRIPS may choose to perform subsequent
on-line inspections at a date agreeable to both parties.
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1.9 INDEMNIFICATION

Contractor must agree to save, keep, and bear harmless and fully indemnify any
Purchaser and any of its officers, or TRIPS personnel from all damages, costs, or
expenses in law or equity, that may at any time arise or to be set up, for any
infringement of the patent rights of any person or persons in consequence of the use
by a Purchaser or by any of its officers or proposal coordinators, of articles supplied
under contract, arising from proposals submitted and which a Purchaser gives the
Contractor notice in writing of any such claims or suit and provides necessary
cooperation for the defense of said claim or suit.

1.10 MOTOR VEHICLE SAFETY STANDARDS

All vehicles covered by these specifications shall be in compliance with applicable
Federal Motor Vehicle Safety Standards established by the National Highway Traffic
Safety Administration. The manufacturer must include in their proposal package,
either a letter stating the information that will be provided on the FMVSS sticker or a
letter stating that the vehicles are not subject to FMVSS. Vehicles must be in
compliance with all the requirements of the laws of the State of Florida as to lighting
equipment, and all warning and safety devices. In the event there are changes in
the Federal Motor Vehicles Safety Standards between date of proposal and date of
manufacture, any new requirements applicable at time of manufacture will be
considered separately and the price for same determined by mutual agreement. In
granting this, the Contractor is not relieved of the responsibility of providing the
Purchaser with all available information relative to the engineering structure, and
design change so affected and the impact (if any) these changes may have on the
durable-useful life and attractive appearance of the vehicle to be provided per these
specifications.

1.11 LIQUIDATED DAMAGES

In the event of delay in completion of the delivery of vehicles beyond the date
specified, in addition to any granted extensions agreed to in writing by the
Purchaser, any affected Purchaser shall assess as liquidated damages, twenty five
dollars ($25.00) per calendar day per vehicle.

1.12 PARTS AND MANUALS

A supply of replacement parts for the vehicles specified must be guaranteed by the
Contractor for a ten-year period from date of purchase. The Contractor shall provide
Purchaser with complete “as built” wiring diagrams for the entire vehicle, a current
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