CITY OF KEY WEST

P.0. BOX 1409 | P.O. : 100963 |

KEY WEST, FL 33041-1409
PHONE: 305-809-3700 | 02/07/2024 |
VENDOR #: V0004234 SHIPTO:  DEPT OF TRANSPORTATION
VENDOR:  ARKAY ACQUISITION LLC CITY OF KEY WEST
ADDRESS: POST OFFICE BOX 3008 5701 COLLEGE RD
HAYWARD, CA 94540-3008 KEY WEST, FL 33040
VENDOR EMAIL:  gavila@gillig.com BILLTO:  CITY OF KEY WEST - ACCOUNTS PAYABLE
PO BOX 1409
VENDOR PHONEZ (510) 264_5068 KEY WEST, FL 33041
VENDOR FAX

THE P.O. # MUST APPEAR ON ALL INVOICES, PACKAGES, AND CORRESPONDENCE
| SPECIAL INSTRUCTIONS |
| DANIEL SHIN |
| DELIVERBY | REQUISITION # | REQUISITION DATE | REQUISITIONED BY |
| | PR023445 | 01/19/2024 [ Carolyn Haia |

FOB ACCOUNT NUMBER PROJECT NUMBER TERMS
KEY WEST, FL TS44042401 45 Days from Receipt of Invoice

ITEM # QUANTITY UNIT DESCRIPTION/ARTICLE OF SERVICE UNIT COST EXT. COST

0001 1.00 DL Purchase one (1) 35' Low Floor Plus Battery Electric Bus RFP 21-980369 State Contract $1,180,520.00 $1,180,520.00

0002 1.00 DL Purchase one (1) 30' Low Floor Diesel Bus Contract P-18-005 State of Florida Heavy Duty Bus ~ $695,248.00 $695,248.00
TOTAL PURCHASE AMOUNT: $1,875,768.00

ABOVE REFERENCED ORDER NUMBER ISTO BE AUTHORIZED SIGNATURE

REFERENCED ON ANY DOCUMENT RELATING TO FLORIDA SALES TAX EXEMPT NUMBER

THIS ORDER. 85-8012621608C-5

** THISPURCHASE ORDER IS ISSUED PURSUANT TO THE CITY OF KEY WEST PURCHASE ORDER TERMS AND CONDITIONS SPECIFIED ON THE PAGES TO FOLLOW. **
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CITY OF KEY WEST PURCHASE ORDER TERMSAND CONDITIONS

1. AGREEMENT: Except as provided in Paragraph 22 below, this purchase order, including these terms, conditions, the referenced bid package, and the specifications hereto, constitute the sole and entire agreement between the parties hereto
(hereinafter "Agreement" or "Purchase Order"). Seller's acceptance of this Agreement is limited to the terms and conditions hereof and written confirmation, commencing performance, or making deliveries hereunder constitutes such
acceptance, notwithstanding Seller's proposal or terms additional to or different from those set forth in this Agreement. The Seller's quotation isincorporated in and made a part of this Agreement only to the extent of specifying the nature and
description of the goods and services ordered and then only to the extent that such items are consistent with the other terms of this Agreement. No course of prior dealings between the parties and no usage of the trade shall be relevant to
supplement or explain any of the terms or conditions hereof. The Buyer isthe City of Key West, Florida, (hereinafter referred to as the "City" or "Buyer").

2. TIME IS OF THE ESSENCE: Failure to perform services or deliver goods of the quality and quantity and within the time limit(s) specified by this Purchase Order shall, at the option of the City, relieve it of any obligation to accept and pay
for such goods or services, including any undelivered shipments of goods. Upon failure to deliver as specified, the City may buy like goods or services elsewhere and charge the Seller with any increased cost or other loss incurred thereon,
pursuant to applicable law, unless defective shipment of goods, or performance of defective services, as applicable, is agreed to by the City in writing. Any failure by the City to exercise its option with respect to any shipment of goods or
performance of services shall not be deemed to constitute awaiver with respect to subsequent shipments of goods or performance of services. This provisionisnot in lieu of, and the City does not waive any remedies provided by law.
3.WARRANTY : With respect to services, Seller warrants unto the City that Seller has the competence and abilities to complete the services set forth herein. Seller will perform the services with due and reasonable diligence consistent with
sound professional practices. With respect to goods, Seller warrants to City (&) that the goods shall be of the quality specified or of the test grade of their respective kinds if no quality is specified; shall conform to the specifications, drawings,
samples and other descriptions contained herein, and to representations made by Seller or its representatives; be fit for City's particular purpose; and (b) that at the time the goods are accepted by the City, the goods shall have been produced,
sold, delivered, and furnished in compliance with all applicable Federal and State laws, including but not limited to the Consumer Product Safety Act, the Federal Occupational Safety and Health Act, the Fair Employment Practices Act
nature whether rightful or otherwise of any person, corporation, partnership or association.

4.MODIFICATIONS: This Agreement can be modified or rescinded only in writing and if signed by both parties, or their duly authorized agents.

5.WAIVER: The failure of the City to enforce any provision of this Agreement or exercise any right or privilege granted to the City hereunder shall not constitute or be construed as awaiver of any such provision or right and the same shall
continuein full force.

6.CITY OPTIONS: City reserves the right to change specifications and delivery dates. Any difference in price required by such changes shall be equitably adjusted and the Agreement shall be modified in writing accordingly. City further
further reserves the right to terminate all or part of the work to be performed pursuant to this Agreement. In such event, City shall be liable only for materials or work done within the authorization of this Agreement. In no event shall City

be liable for incidental or consequential damages by reason of such termination.

7.INDEMNIFICATION: Seller agrees to protect, indemnify, save and hold harmless City, its elected and appointed officials, officers, attorneys, and employees, from and against all losses, costs and expenses and from and against al claims,
demands, suits and actions for damages, |osses, costs, attorneys fees, expenses and from and against all liability awards, judgements, and decrees of whatsoever nature for any and all damages to property of the City or others of whatsoever
nature for any and all damages to property of the City or others of whatsoever nature and for any and all injury to any person (including death) arising out of or resulting from negligence of Seller, breach of this Purchase Order in the
performance of services or the manufacture of goods, from any defect in materials or workmanship, from the failure of the goods to perform to its full capacity as specified in the Purchase Order, specifications of other data, or from the
breach of any express or implied warranty.

agrees that the City isrelying on this representation and warranty to issue this Purchase Order. Seller agrees to hold harmless and to defend City against any claims of patent or copyright infringement occasioned by the manufacturer,

sale or use of material supplied under this Purchase Order and to indemnify City, and its elected and appointed officials, officers, attorneys, and employees, against any damages occasioned by such claims whether justified or unjustified.
9.INSPECTION: City shall have areasonable time after delivery or performance within which to inspect the goods or services. Goods rejected will, at Seller's expense, be returned to Seller or otherwise disposed of as Seller shall reasonably
request. The cost of inspection of goods or services rightfully rejected shall be charged to the Seller. If reasonable inspection disclosed that part of the goods received or services performed are defective or nonconforming, City shall have

the right to cancel any unshipped portion of the order or unperformed portion of the services. Payment for the goods or services on this Purchase Order prior to inspection shall not constitute acceptance thereof, and is without prejudice
toany and al claimsthat City may have against Seller. The making or failure to make any inspection of, or payment for acceptance of, the goods or services, shall in no way impair City's right to reject nonconforming goods or services,
recover damages or exercise any other remedy to which City may be entitled, notwithstanding City's knowledge of the nonconformity, its substantiality or the ease of its discovery.

10.TAXES: The City government is a non-profit operation and not subject to tax.

11. CONTINGENCIES: Performance of any obligation under this Agreement may be suspended by either party without liability, to the extent that an act of God, war, riot, fire, explosion, accident, flood, sabotage, inability to obtain fuel

or power, governmental laws, regulations, or orders, or any other cause beyond the reasonable control of such party, or labor trouble, strike, lockout or injunction (whether or not such labor event is within the reasonable control of such party)
delays, prevents, restricts or limits the performance of this Agreement or the consumption, sale, use or end use of goods or services. The affected party shall invoke this provision by promptly notifying the other party in writing of the nature
and estimated duration of the suspension period. At City's option, either the Agreement period shall be extended by the term of any such suspension, or the total Agreement quantity hereunder shall be reduced by the quantity not delivered or
performed during the term of such suspension, and, in either event, the Agreement shall otherwise remain unaffected. In such event that Seller's performance is suspended for more than sixty (60) days during the term hereof, City may, at its
option, terminate this Agreement upon written notice to the Seller.

12.PRICE PROTECTION: Seller warranties that the price(s) set forth herein are equal to the lowest net price, and the terms and conditions of sale as favorable as the price(s), terms and conditions afforded by the Seller to any other customer
for goods or services of compatible grade or quality during the terms hereof. Should City be able to purchase goods or services of the same or comparable quality from another source at alower delivered cost then in effect, thereunder, and
City gives Seller written notice hereto, City may purchase such goods or services from such other sources at such lower delivered cost unless within fifteen days of receipt by Seller of said notice, Seller meets such lower delivered cost for
such quantity of goods or services. Any quantity of goods or services so purchased from another source by City shall be deducted from the total quantity offered on this Agreement, but the Agreement shall otherwise remain unaffected.
13.PACKAGING AND CARTAGE: No charge will be allowed for packing, boxing or cartage unless agreed upon at the time of purchase, but damage to any goods not packed to insure proper protection to same will be charged to Seller.
City's order number and quantity shipped will be marked or tagged on each package. City's count will be accepted as final and conclusive on any shipment not accompanied by itemized packing slip. Delay in or non-receipt of packing lists,
statements or invoices in the number of copies specified or errors or omissions of any of these will be just cause for withholding payment.

14 HAZARD: Seller shall notify City of any inherent hazard and applicable precautions and protective measures and provide any additional relevant information, including but not limited to Material Data Safety Sheets, for the goods being
purchased herein.

15.QUANTITY: The quantities of goods or duration of services asindicated on the face hereof, must not be exceeded without prior written authorization from City. Excess quantities may be returned to Seller at Seller's expense.
16.ASSIGNMENT: No right or interest in this Agreement shall be assigned by Seller without the prior written permission of the City and no delegation of any obligation owed by either City or Seller shall be made without the prior written
permission of either party. Any attempted assignment or delegation shall be wholly void and totally ineffective for all purposes.

17.CHOICE OF LAW; VENUE: The validity, interpretation, and performance of this Agreement shall be governed and construed in accordance with the laws of the State of Florida. In the event of any dispute under this Purchase Order,
venue shall be in Monroe County, Florida for any state action and Key West, Florida for any federal action.

18.PUBLIC RECORDS; RIGHT TO AUDIT RECORDS: Written documents prepared by either the Seller or City in furtherance of this Agreement shall constitute a public record. Any such instrument maintained by Seller hereunder shall be
delivered to the City upon request. The City shall also be entitled to audit the books and records of the Seller to the extent that such books and records relate to the performance of this Agreement. Such books and records shall be maintained
by the Seller for a period of three (3) years from the date of final payment under this Agreement unless a shorter period is otherwise authorized in writing by the City.

19.FISCAL YEAR FUNDING APPROPRIATION: (a) Specified Period. Unless otherwise provided by law, a purchase order for supplies or services may be entered into for any period of time deemed to be in the best interest of the City,
provided the term of the purchase order and conditions of renewal or extension, if any, are included in the solicitation and funds are available for the initial fiscal period of the purchase order. Payment and performance obligations for
succeeding fiscal periods shall be subject to the annual appropriation by City Commission. (b) Cancellation Due to Unavailability of Fundsin Succeeding Fiscal Periods. When funds are not appropriated or otherwise made available to support
continuation of performance in a subsequent fiscal year period, the purchase order shall be cancelled and the contractor shall be entitled to reimbursement for the reasonable value of any work performed to the date of cancellation.
20.FAILURE TO EXECUTE PURCHA SE ORDER: Failure of the successful bidder to accept the Purchase Order as specified may be cause for cancellation of the award. In the event that the order is cancelled, the award may then be made
to the second lowest responsive and responsible bidder, and such bidder shall fulfill every stipulation embraced herein asif he were the original party to whom the bid award was made, or all bids may be rejected and made void by the City.
21.INDEPENDENT CONTRACTOR. The Seller shall perform the obligations of this Purchase Order as an independent contractor and under no circumstances shall it be considered as agent or employee of the City.

22.SOVEREIGN IMMUNITY . Nothing contained in this Purchase Order shall be construed as awaiver of the City's right to sovereign immunity under section 768.28, Florida Statutes, or other limitationsimposed on the City's potential liability
under state or federal law. The provisions of *768 28, Florida Statutes, and any other limitations or restrictions in the City's liability shall be deemed incorporated herein by this reference.

23.INSURANCE. If this Purchase Order requires the Seller to perform services on the City's premises or at any place where the City conducts operations, or requires the Seller to perform professional consulting services, the Seller shall
shall request insurance coverage requirements from the City's Purchasing Manager. In circumstances where insurance is required by the City, Seller shall provide proof of insurance or insurance certificates with the City listed as an
additional named insured prior to performing under this Purchase Order. Noncompliance with this Paragraph shall place the Seller in default and subject this Purchase Order to immediate cancellation.

24.TAX EXEMPTION: The City's Florida State Sales Tax Exemption Number is 85-8012621608C5 and Federal tax ID Number is 59-6000346.

25.0RDER OF PRECEDENCE: When this PO isissued subsequent to the results of arequest for quote, bid, or proposal, additional terms and conditions, if any, contained in the solicitation or resulting contract shall control.

26.SHIPPING INSTRUCTIONS: Unless otherwise specified, all goods are to be shipped prepaid, FOB destination. When shipping address indicates a room number and/or inside delivery, it is the Vendor's responsibility to make delivery to
that location at no additional charge. Where specific authorization is granted to ship goods to FOB shipping point, Vendor agrees to prepay all shipping charges and route as instructed. No COD shipments will be accepted.
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