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THIS PRODUCT SUPPLY AGREEMENT (‘Agreement’) numbered 101821MW and
dated as of November 18, 2021 (the “Effective Date"), is made by and between LlN_DE
GAS & EQUIPMENT INC., a Delaware corporation, having an office at 10 Riverview
Drive, Danbury, Connecticut 06810-5113 ("Seller") and The City of New Orleans, a
political subdivision of the State of Louisiana, having an office at 1300 Perdido St. New

Orleans, LA 70112 { "Buyer" or “City").

1. Requirements.
Seller will sell to Buyer, and Buyer will purchase from Seller, on the terms and
conditions herein and in any rider hereto (each, a ‘Rider”; capitalized terms not defined
herein shall have the meanings set forth in the Rider) executed by the_partzes from
time to time, Buyer's total present and future requirements, in gaseous, I|gU|d or solid
form, of Product and any substitute therefor, including mixtures, whether in cylinders,
microbulk, bulk tanks or other containers or by any other means and including any
hardgoods or other items set forth on a Rider for use at Buyer's location(s)
("Locations”) listed thereon, as well as at any expanded or new locations. As of the
date of first delivery of Product under a Rider, Buyer will not be obligated under the
terms of any other contract to purchase such Preduct for Buyer's Location.

2. Prices

Buyer will pay Seller the Prices, Charges and Surcharges set forth in the Rider.

3. Delivery.

The delivery of Product will constitute Buyer's purchase thereof.

4. Specifications; Warranties; Remedies.

Product delivered hereunder will meet the Specifications. Buyer may reject any
Product which does not meet the Specifications and no charge will be made for
Product so rejected. With respect to any items or equipment, including cylinders and
supply systems (collectively, “Equipment”) covered hereunder and not manufactured
by Seller, Seller shall make reasonable efforts to assist Buyer in obtaining the benefit
for Buyer of any manufacturer's warranty, to the extent available and applicable to
Buyer (copies of which may be available on the manufacturer’s website). THERE ARE
NO EXPRESS WARRANTIES BY SELLER OTHER THAN UNDER THIS ARTICLE
4. NO WARRANTIES BY SELLER (OTHER THAN WARRANTY OF TITLE AS
PROVIDED IN THE UNIFORM COMMERCIAL CODE) WILL BE IMPLIED OR
OTHERWISE CREATED INCLUDING WARRANTY OF MERCHANTABILITY AND
WARRANTY OF FITNESS FOR A PARTICULAR PURPOSE. No claim of any kind
with respect to the conformance of Product to the Specifications, or for nonconforming
Equipment, whether or not based on negligence, warranty, strict liability or any other
theory of law, will be greater than the price of the quantity of nonconforming Product
or Equipment in respect to which such claim is made. Buyer's exclusive remedy for
the unexcused failure to deliver Product when required by Buyer, regardless of cause,
including negligence, shall be to recover from Seller the difference between the cost
to Buyer of any reasonable purchase of Product in substitution for Product not
delivered and the price of such quantity of Product hereunder. Seller's sole obligations
and Buyer's exclusive remedies are set forth in this Article 4 with respect to the claims
addressed herein. No action, regardless of form, may be brought by either party more
than one year after delivery of the Product or Equipment to which such action applies,
except that any claims by Seller for non-payment of invoices, taxes or recovery of any
Equipment may be brought at any time.

5. Price Changes

Seller may adjust Prices upon fifteen (15) days prior written notice provided if (a)
Buyer, within fifteen (15) days after such notice, furnishes Seller with credible written
evidence that Buyer can purchase Product to which such increased Prices apply from
a responsible supplier for a specified term in like quantities, at lower prices and under
similar terms and conditions, and (b) Seller, within fifteen (15) days thereatter, does
not agree to either meet such lower prices or rescind the notice of increased Prices,
then Buyer will have the right, upon giving Seller ten (10) days written notice, to
terminate the applicable Rider as to the supply of Product for which such lower prices
are offered. If Buyer exercises such right of termination, the cost of removal of the
Supply System used for the supply of such Product will be borne by Buyer. If Seller
agrees to meet the lower prices or rescind the notice of increased Prices, Seller may
extend the term of the Rider covering such Product for a period equal to the period of
the Basic Term of such Rider notwithstanding any prior termination notice by Buyer.
The forgoing provision does not apply to Charges and Surcharges, the Facility Fee or
Rental Charge in the Rider,

6. Contingencies.

Except for the obligation to pay money when due, neither party hereto shall be liable
to the other for default or delay in performance due to act of God, accident, fire, flood,
storm, riot, war, terrorism, sabotage, disease, epidemic, explosion, strike, labor
disturbance, governmental law or regulation, inability to obtain electricity or other type
of energy, feedstock, raw or finished material, equipment or transportation, or any
similar or different contingency beyond its reasonable control which would prevent or
delay performance or make perfermance commercially impracticable. During a
contingency, Seller will allocate Product among its own requirements and those of its
customers In a fair and reasonable manner and Buyer will either pay for any related
additional costs for Product Seller is able to deliver to Buyer during the contingency or
source Product from another supplier solely for the duration of the contingency.

7. Health, Safety.

Buyer (i) acknowledges that there are hazards associated with Product and
Equipment, including the storage, use and handling thereof; (i) will warn, protect and
train its employees, contractors and others exposed fo the hazards posed by Buyer's
storage, use and handling of Product and Equipment; (i) assumes all responsibility
for the suitability and the results of using Product alone or in combination with other
articles or substances and in any manufacturing, medical, or other process or
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procedures; and will notify Seller of any hazards and safety procedures at the
Location(s). If, at any time, Seller considers that performance of its supply obligations
hereunder would pose an unreasonable risk to safety, Seller may suspend its supply
obligations without notice. Buyer will be responsible for complying with all aqpltcable
laws and relevant reporting obligations, including the Emergency Planning aqd
Community Right-to-Know Act of 1986, 42 U.S.C. Sections 11001-11049. Buyer is
directed to www.lindeus.com. for the applicable Safety Data Sheets related to Product(s),
and Buyer will incorporate such information into Buyer’s safety_ program.

8. Limitation on Liability. (a) Notwithstanding any other provision of this Agreement
to the contrary, Seller shall not be liable to Buyer or any third party for any: incidental,
consequential, indirect, special, exemplary, punitive or enhanced damages, lost profits
or revenues, diminution in value, sales, cover, losses in any way rgiated to damage to
vaccines, biological material or scientific research; or any other similarloss or damage,
arising in connection with this Agreement regardless of (i) whether such dan-'llages were
foreseeable or Seller was advised of the possibility of such damages and (i} the legal
or equitable theory (contract, tort, or otherwise) upon which the claim is based. (b) In
no event shall Seller's cumulative liability for any and all claims of any kind under this
Agreement exceed the amount of the purchase price for the Product related to such
claim(s).

9. Confidentiality.

This Agreement, and all pricing and other information furnished by either party
hereunder are the proprietary and confidential information (“Information”) of the
disclosing party, to be kept confidential for ten (10) years after termination hereof,
provided (i) the receiving party may disclose Information to the extent legally obligated
if such party provides notice to the disclosing party where practicable; and (ji) either
party may disclose the Agreement to enforce its rights hereunder.

10. Term.

(a) The term of this Agreement shall be for 1 year, beginning on the Effective Date,
provided there is an encumbrance of funds by the requesting department made from
the funds allofted by the Chief Administrative Officer, which are derived from
appropriations made by the City Council. This Agreement shall automatically
terminate with respect to any period of time for which funds are not so encumbered.
(b) Termination for Convenience. The City may terminate this Agreement at any
time during the term of the Agreement by giving Seller written notice of the termination
at least 30 calendar days before the intended date of termination.

(c) Termination for Non-Appropriation. This Agreement will terminate immediately
in the event of non-appropriation of funds sufficient to maintain this Agreement without
the requirement of notice and the City will not be liable for any amounts beyond the
funds appropriated and encumbered for this Agreement.

{d) Termination for Cause. The City may terminate this Agreement for cause by
sending written notice to Seller. “Cause” includes without limitation any failure to
perform any obligation or abide by any material condition, representation or warranty
in this Agreement which remains uncured after thirty (30) days written notice to Seller,
including without limitation any failure to comply with the requirements of the City's
Disadvantaged Business Enterprise program and any failure to comply with any
provision of City Code § 2-1120 or requests of the Office of Inspector General. If a
termination for cause is subsequently challenged in a court of law and the challenging
Party prevails, the termination will be deemed to be a termination for convenience
effective 30 days from the date of the original written notice of termination for cause
was sent to the challenging Party; no further notice will be required.

(e) Suspension. The City may suspend this Agreement at any time and for any
reason by giving 2 business days’ written notice to Seller. Seller will resume work upon
5 business day's written notice from the City.

11. Dispute Resolution.

A party that reasonably believes the other party has failed to fulfill any obligation
hereunder shall prior to commencing any legal action, promptly notify the other party
in writing. The other parly must, within thirty (30) days, respond in writing with
evidence of a cure, or an explanation of disagreement, in which case the parties shall
arrange to meet within thirty (30) days of such response. If the parties cannot, in good
faith discussions, resolve their dispute, they may pursue all remedies under law
without prejudice.

12. Assignment and Notice.

This Agreement (i) may not be assigned without the prior written consent of the other
party, except to an affiliate of Seller; and (ii) will inure to the benefit of, and be binding
upon, the successors and permitted assigns of the parties. Except as otherwise stated
herein, notices shall be in writing and deemed given on the date hand delivered, mailed
or electronically transmitted to either party at the address in the preamble above.

13. General.

The entire agreement is contained herein and in the Rider(s) and any other or different
current or subsequent terms or conditions, including on any website orin any purchase
orders, will be deemed null and void unless duly executed by both parties, regardless
of any party's "acceptance" by any means including electronically. This Agreement
supersedes any prior agreement(s) among the parties covering the supply of Product
or Equipment to Buyer's Location(s). If Seller records any telephone conversations,
notice of such recordings will be provided and Buyer hereby consents to such
recordings. Modifications and waivers hereof are not binding unless in writing by both
parties and a waiver will apply solely to the instance for which sought. Headings are
solely for convenience, and shall not be used to interpret the Agreement. The word
“including” and variations thereof used herein are deemed to be followed by the words
“without limitation.” Any rule of construction to the effect that ambiguities are to be
resolved against the drafting party shall not apply. In the event of conflict between the
terms and conditions contained in this Agreement and any Rider, the Rider will govern.
This Agreement will be governed by the laws of the State of Louisiana. This Agreement
may be executed in counterparts, each of which shall be deemed an original and all of



which together shall constitute one and the same instrument and may be delivered by
a party by facsimile transmission or by email. If any provision or portion thereof herein
or in any Rider is held invalid, illegal or unenforceable, the validity, legality and
enforceability of the remaining provisions or portions shall not in any way be affected
or impaired thereby. THE PARTIES WAIVE TO THE FULLEST EXTENT
PERMITTED BY LAW ANY RIGHT TO A TRIAL BY JURY IN ANY ACTION OR
PROCEEDING IN ANY WAY RELATING TO THIS AGREEMENT.

14. Declared Emergency.

(a) Declaration. During the declaration of an emergency by federal, state, anc_ilor local
government, Seller shall use reasonable efforts to provide Product to the City on an
as available basis. Because of the uncertainty of the scale and/or type of emergency,
and the potential impact on both the Seller and the Buyer, the services to pe agreed
by the parties at that time will vary and may need to be adjusted as needs are u_ientlﬂed.
(b) Task Order. Notification and Personnel. Prior or during the declaration of an
emergency, the City will notify Seller via task order if the City requires Seller's support.
Upon activation by task order, Seller will provide the City with contact information of
personnel assigned to the task order; and coordinate with the City to identify any
personnel available to meet the City’s needs.

(c) Purchase Order. Once services are identified, the City will issue a purchase order
to Seller. The City will issue a subsequent purchase order in case of additional needs
for services, or may issue a modified purchase order if changes are made to the initial
purchase order.

(d) Access to Documents. Seller will ensure that the City is provided with timely and
accurate reports and other documentation, as requested

(e) Limitation. The Seller's obligations under this provision does not extend to any
declarations where the Seller is directly impacted by the circumstances giving rise to
the declared disaster. In any events the Seller is obligatied to communicate with the
Buyer and identify a reasonable timeframe when services can be resumed. For
avoidance of doubt, Seller will not be obligated to perform during a contingency in
accordance with Section 6 of this Agreement.

15. Cost. Recovery.

In accordance with Section 2-8.1 of the Municipal Code entitled “Cost recovery in
contracts, cooperative endeavor agreements, and grants,” to the maximum extent
permitted by law, Seller shall reimburse the City or disgorge anything of value or
economic benefit received from the City if Seller fails to deliver Product and meet its
contractual obligations.

BY SIGNING BELOW, BUYER AND SELLER EACH ACKNOWLEDGE AND
AGREE THAT THIS AGREEMENT IS CONDITIONAL UPON THE TERMS AND
CONDITIONS HEREIN AND ON ANY RIDER OR OTHER ATTACHMENT HERETO.
Buyer and Seller intending to be legally bound have by the signatures of their
authorized representatives executed this Agreement as of the date first above written.

{Buyer) CITY OF NE ANS

Signature:;

o )

Name: ]
Title: 'L
Date: ',L! 14! Ll

LINDE GAS & EQUIPMENT INC. (Seller)

FORM AND LEGALITY APPROVED:

Submitted by: MARGARET D. WHITE
Signature: CLQ_@/\.Q,{Q_ ﬁ UD\M_MV\-

Name: ALFRED E. THESMAR

Title: GOVERNMENT CONTRACTS MANAGER

pate__ 22 Ymrewder A @24

Rev/10/21
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Product Rider

| " i a INIri)EV GAS & EQUIPMENT INC., a Delaware
“Rider’) numbered 101821MW and dated as of October 18,2021 (the “Effective Date”), by and between L D EQ an
I:ri)sogttﬁ)ERh(aﬁilgg a)n office at 10 Riverview Drive, Danbury, CT 06810 ("Seller”) and CITY OF NEW ORLEANS, a political subdivision of the State of Louisiana

having an office at 1300 Perdido Street,New Orleans, LA 70112 ("Buyer" or the “City"), is made a part of the Product Supply Agreement between Seller and Buyer

numbered 101821MW and dated as of October 18, 2021 (the “Agreement"; capitalized terms used herein without definition shall have the meanings set forth in the
Agreement).

1. As to this Rider, the following words and terms shall have the following meanings:
“Basic Term" of this Rider commences on the Effective Date and continues for ONE (1) year

“| ocation(s)" for this Rider means
1. EMS HEADQUARTERS: 2929 Earhart Blvd. New Orleans, LA 70125

2. New Orleans Fire Dept: 2920 Magazine Street New Orleans, LA 70125

“Prices" are:
Supply Product Price Estimated Facility Fee or
Product Specification Product Code | System/Cylinder Per Supply Monthly Rental Charge Per
Type System/Unit Volume Day]
OXYGEN usp OX M- 411 $331 $0.19
ADGNGOPTI

Buyer will pay Seller the prices for Product and any Facility Fee, rental charge or other amount listed in the table above for any cylinder, supply system (set forth in the table
above, a “Supply System”), or other Equipment, items or services (the “Prices”). In addition to the Prices set out above, Products are subject to a Emergency Delivery Fees
applicable to Same Day, Next Day, Weekend & Disaster specifications.

Notwithstanding any other provision herecf, after the Effective Date of this Rider, Seller may increase the Prices then in effect for gases which Seller does not produce by giving
not less than ten (10) days’ prior written notice of such increase.

Buyer estimates its monthly consumption of each Preduct will be the Estimated Monthly Velume (“EMV") if set forth in the table above. Buyer will purchase from Seller its
requirements for Product in excess of 120 % of the EMV ("Excess Product") to the extent that Seller elects, in its sole discretion, to supply such Excess Product, provided
that in such case Seller, upon 15 days prior written notice, may adjust the Prices for all such Product hereunder. If Buyer's monthly consumption of any Product is eighty percent
(80%) or less than the EMV during any period of three (3) consecutive calendar months, Seller, upon 15 days prior written notice, may adjust the Prices and the EMV for such
Product. If Buyer fails to take any Product during any period of six (6) consecutive months, Seller will have the right at any time thereafter to immediately terminate this Rider.

“Products” means the items under the Products column in gaseous, liquid or solid form noted in the table under “Prices” above.

“Specifications” means the Product specification set forth under the column so indicated in the table under “Prices” above or listed in the Product Information Sheet(s) attached
hereto or available on www.lindeus.com.

2, In addition to the Prices, for each delivery, Products are subject to a delivery, fuel and/or hazardous materials charge that will be noted on the invoice and certain
other charges and surcharges, including without limitation those associated with regulatory, safety and environmental compliance, greenhouse gas emission reductions, and
obtaining power, energy and transportation, as well as occasional equipment maintenance at rates in effect at the time thereof, in each case whether or not set forth herein
(collectively, “Charges and Surcharges”). Charges or Surcharges may be adjusted from time to time as indicated on the invoice. Buyer will pay Seller for any taxes, tariffs,
fees, Charges or Surcharges now or hereafter imposed due to the provision of any Product, Equipment or other item hereunder. Terms of payment will be net thirty (30) days
following date of invoice. By paying the amount specified on Seller's invoice, unless Buyer objects in writing within 30 days of receipt thereof, Buyer shall be deemed to agree
to the pricing, Charges and Surcharges and any cylinder balance thereon.

3. If Buyer fails to make payment when due, or its financial responsibility becomes otherwise impaired, or if Buyer is otherwise in default of its obligations hereunder,
Seller may, among other remedies, refuse to supply Product except for receipt of cash with order and/or payment in full of all outstanding charges, and/or charge to Buyer a
monthly late charge on any delinquent balance equal to the maximum charge permitted by law, and/or suspend Seller's performance and/or terminate the Agreement or this or
any other Rider. Buyer will pay Seller all fees and costs, including reasonable legal fees and expenses required to collect Buyer's delinquent account, recover any cylinders or
other Equipment or otherwise enforce this Agreement.

4. Each cylinder and Supply System will remain the property of Seller at all times. Buyer will return all cylinders in a good cendition, non-contaminated, valves closed,
complete with caps and fittings. Buyer will prevent anycne not authorized by Seller from entering any Supply System site (“Site”). Buyer will pay Seller for any cleanup of
cylinders returned in a contaminated condition and for the replacement or repair cost of any Supply Systems or cylinders lost or damaged beyond normal wear and tear, including
if cylinders or Supply Systems are used, filled, refilled, altered, repaired, adjusted, or otherwise tampered with by any person not authorized by Seller. Buyer will comply with
all laws, rules and regulations applicable to Buyer's Location relating to a safe and secure operation.

5. For each Supply System, Buyer, at its expense, will provide and maintain a suitable Site and/or concrete pad, as applicable, with ample access, fencing and isolation
barriers all as specified by Seller, obtain any necessary permits and licenses, install and maintain a properly designed system for the distribution of Product from each Supply
System to Buyer's points of use, and furnish all necessary utilities as required by Seller. Buyer will indemnify, defend and hold harmless Seller from and against any and all
costs, fees (including reasonable legal fees and expenses), damages, liabilities, claims, penalties and fines that result from any toxic or hazardous materials now or hereafter
in, on or under the Site and do not occur or result directly from Seller's performance pursuant to this Agreement. Buyer will bear the cost of any modifications to the Supply
System or Site, or permits required due to changes in laws or regulations.

6. Seller may relocate, modify, replace, and/or remove, due to necessary repairs, maintenance, changes in Buyer's Location(s), requirements, method of supply,
pressure specifications, or otherwise, any Supply System or part thereof in each case as Seller deems appropriate for the supply of Buyer's requirements of Product(s), provided
that Buyer will pay for all such relocation, modification, maintenance and/or replacement costs and Seller may adjust the monthly facility fee per standard rates.

7. Seller will, at Buyer's expense, remove each Supply System within a reasonable time after the termination hereof. In the event the Rider terminates for any reason
prior to the end of the Basic Term, Buyer shall pay for all removal costs as well as any remaining installation costs as determined by Seller.

BY SIGNING BELOW, BUYER AND SELLER EACH ACKNOWLEDGE AND AGREE THAT THIS RIDER IS CONDITIONAL UPON THE TERMS AND
CONDITIONS HEREIN AND IN THE AGREEMENT AND ANY ATTACHMENT HERETO. Buyer and Seller intending to be legally bound have by the signatures
of their authorized representatives executed this Rider as of the date first above written.

CITY OF NEW ORLEANS (Buyer) LINDE GAS & EQUIPMENT INC. (Seller)
% : ! ! E Submitted by: MARGARET D. WHITE
Signature: : e - Signature: M @ A g¢9__ E 5, LLM@ e
| R I =
Name and Title: LATOYA CANTRELL, MAYOR Name: ALFRED E. THESMAR, GOVERNMENT CONTRACTS MGR
Date: Il‘!'_s h‘ Date: __ 2 o (J{\JIS‘\}"QM,Q/‘M— &Qﬁ;._l__
i
FORM AND LEGALITY APPROVED:

Rev 10/21

S

Caw Deparimant,

ity of New Orleans



