1816 LLC

T
st p‘,:z’ e é.a%n
Z

Professional Services Agreement

THIS PROFESSIONAL SERVICES AGREEMENT (the “Agreement”), is entered effective

January 1, 2025 (the “Effective Date”) between 1816 Public Affairs Group LLC and Town of
Sheridan (hereinafter referred to as “Client”), each of which agrees as follows:

L

Services and Conflicts. Subject to the terms and conditions of this Agreement, Client
hereby engages 1816, on a non-exclusive basis, to provide Government Affairs Services
and representation in the State of Indiana including legislative and executive branch
lobbying, consulting and other services as determined by the parties. 1816 warrants
that, as of the Effective Date, it is not doing similar work on behalf of another client that
represents a direct conflict with Client. If a conflict of interest (as that term is defined
under IC 2-7-5-10) should arise between Client and another 1816 client, 1816 will notify
both clients and seek an appropriate resolution or waivers to the conflict in accordance
with IC 2-7-5-10.

Term. The term (the “Term) of this Agreement shall be 5 months, commencing on the
Effective Date, and ending on May 31, 2025, and then the contract shall run month-to-
month unless terminated by the parties or extended under different terms.
Compensation. In consideration for 1816 and its services under the Agreement, Client
agrees to pay 1816 the total of $5,000 per month (the “Contracted Amount”) within 15
days of invoicing, or as the parties mutually agree.

Point of Contact. Client will specifically designate to 1816 the responsible point of
contact(s) for client matters related to the Agreement, client communications, billing
inquiry, and any other person who may need to be advised of matters pertaining to
Client. All communication for any point of contact shall be subject to the provisions set
forth in section 10 of the Agreement.

Expenses. Client agrees to reimburse 1816 for any and all expenses related to the
Indiana Lobbyist Registration Commission (ILRC) incurred as a result of 1816 and its
representation of Client and any other expenses approved in advance by Client.

Legal advice or representation. 1816 does not practice law or provide legal advice on
any services. Client may execute a memorandum of understanding and elect to have
1816 act as a preparer for information submitted to the Indiana Lobby Registration
Commission, however Client is responsible for the accuracy of the information and
meeting all legal requirements necessary for being in compliance with Indiana lobby
registration and reporting laws.

Termination. Upon termination or expiration of this Agreement for any reason, (i)
Client shall pay 1816 the outstanding Contracted Amount for services rendered through
the date of termination or expiration including reimbursement of other costs or
expenses incurred by 1816 on Client’s behalf prior to the date of termination within 30




days of termination, and Client shall further be responsible to 1816 for any Indiana
Lobby Registration Commission audit expenses directly related to the services provided
under this Agreement; and (ii) 1816 will take all steps necessary to effectuate
withdrawal of representation without a material adverse effect on the interests of
Client. Sections 8, 9, 12, 13 and 17 shall survive termination of this Agreement. This
Agreement may be terminated as follows:
a. Mutually at any time in writing upon the terms set forth in a document signed by
both parties; or
b. 1816 shall have the right to immediately withdraw from its representation of
Client if, among other things, Client fails to cooperate or follow advice on a
material matter, or 1816 determines any further representation of Client would
be unlawful or unethical; or
c. Either party shall have the right to unilaterally terminate this Agreement without
cause at any time, by giving the other party 30 days prior written notice. If either
party gives a termination notice, then this Agreement will terminate thirty (30)
days after the termination notice.
Confidentiality. 1816 acknowledges that in the ordinary course of representation, it
may acquire confidential and proprietary information relating to Client. 1816 agrees
that, except with the consent of Client or as incidental to the performance of services
under this Agreement, it will not disclose any such designated confidential or
proprietary information to any person or entity except as required by law, or unless and
until such confidential information is publicly disclosed.
Indemnification. Each party will defend, indemnify, and hold harmless the other party,
and their respective affiliates, contractors, partners, principals, personnel, directors,
members, officers and employees for and from any and all third party allegations,
claims, causes of action (whether threatened or pending) (collectively, “Third Party
Claims”) and all costs, expenses and fees (including reasonable attorneys’ fees), losses,
damages, judgments or liabilities arising therefrom to the extent such Third Party Claims
arise from or relate to: (i) any 1816 services or work product, {ii) a party’s breach of this
Agreement; or (iii) the intentional misconduct, recklessness, or negligence of a party or
its respective affiliates, contractors, partners, principals, personnel, directors, members,
officers or employees. The indemnification obligations set forth in this section are
subject to the following procedures: (i) the party seeking indemnification will promptly
notify the other party of any threatened, suspected, or actual Third Party Claims which
would potentially give rise to indemnification hereunder; (ii) the indemnifying party will
have the right to defend and/or settle, through counsel of its own choosing, any such
Third Party Claims, provided that such party may not compromise any interest of the
party seeking indemnification without such party’s prior written approval, which shall
not be unreasonably withheld or delayed; and (iii) the party seeking indemnification will
reasonably cooperate with such defense or settlement, at the other party’s request and
expense. The foregoing terms are intended to apply to the fullest extent allowed by law
regardless of the grounds or nature of any claim asserted (including contract, statute,
any form of negligence, tort, strict liability or otherwise). Such terms shall also continue
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to apply after the termination of this Agreement and during any dispute between a
party and any third party.

Communications. 1816 advises the Client of the risk of electronic communication such
as email and cellular communications, and Client acknowledges that 1816 has advised it
of the greater risk of interception or unauthorized access from a third party. Unless
Client instructs 1816 to not use electronic methods to communicate, Client consents
that electronic is the preferred method of communications.

Severability. In the event any provision hereof is found invalid or unenforceable
pursuant to judicial decree or decision, the remainder of this Agreement shall remain
valid and enforceable according to its terms.

Jurisdiction. Client by signing this Agreement agrees that in any proceedings or disputes
regarding this relationship, venue shall be in any federal or state court located in any
county in Indiana where 1816 maintains an office; Client consents to the jurisdiction and
venue of any such court, and Client agrees that this Agreement shall be governed by
Indiana law.

Force Majeure. In the event that either party is unable to perform any of its obligations
under this Agreement or to enjoy any of its benefits because of natural disaster or
decrees of governmental bodies not the fault of the affected party (hereinafter referred
to as a “Force Majeure Event”), the party who has been so affected shall immediately
give notice to the other party and shall do everything possible to resume performance.
Upon receipt of such notice, all obligations under this Agreement shall be immediately
suspended. If the period of nonperformance exceeds thirty (30) days from the receipt
of notice of the Force Majeure Event, the party whose ability to perform has not been
so affected may, by giving written notice, terminate this Agreement.

Entire Agreement. This Agreement sets forth the entire agreement and understanding
of the parties with respect to the subject matter and supersedes all prior oral and
written agreements and understanding between 1816 and the Client. No
representation, promise, inducement, or statement of intention has been made by
either party which is not set forth in this Agreement and neither party shall be bound by
or liable for any alleged representation, promise, inducement or statement of intention
not so set forth.

Electronic Signatures and Counterparts. A signed copy of this Agreement transmitted
by facsimile, email or other means of electronic transmission shall be deemed to have
the same legal effect as delivery of an original executed copy of this Agreement.
Notice to Parties. Whenever any notice, statement or other communication, including
changing contact information, is required under this Agreement, it shall be sent to the
respective Party at the “Contact Information” address below, unless otherwise
specifically advised.

Amendments and Waivers. No supplement, modification, or amendment of any
provision of this Agreement shall be binding unless executed in writing by Client and
1816. No provision of the Agreement shall be deemed to have been waived unless such
waiver is executed in writing by the party waiving such provision. No waiver of any
provision of this Agreement shall constitute a waiver of any other provision of this
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Agreement. No waiver of any breach or violation of any provision of this Agreement
shall constitute a waiver of any subsequent breach of such provision.

Indiana Lobby Registration and Reporting (LEGISLATIVE). Client may elect to have 1816
perform the additional service of preparing annual Indiana legislative lobby registration
and reporting documents to be submitted electronically to the Indiana Lobby
Registration Commission for a yearly administrative fee to 1816 of $300.00 not including
actual annual statutory registration fees and any transactional filing fees charged by the
“In.gov” electronic filing service. In this instance, 1816 is merely a preparer of the
documentation, and Client is solely responsible for keeping corporate information
current; accuracy of reportable information supplied and timely filed; and final approval
of all submissions prior to any deadlines. (Client must check one option below)

__X Client elects to have 1816 perform preparer services for Client’s
“Employer Lobbyist” Indiana Lobby Registration compliance.

Client will be responsible for all Client “Employer Lobbyist”
Indiana Lobby Registration compliance submissions and does not
request this service from 1816.

IN WITNESS WHEREOF, the parties hereto have executed this Agreement to be effective
as of Effective Date above.

1816 Public Affairs‘Gvrggp LLC (“1816") Town of Sheridan (“Client”)
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Name: Michael R. O'Brien Name: ‘S‘M_F\—& DEVMJE'E"&

Title: President ﬁtlezzg\h@ T

Date: ‘/¢/2{ Date: //7!25’

By, S




Contact Information:

Michael R. O’Brien, President
1816 Public Affairs Group LLC
One American Square

Suite 185

Indianapolis, IN 46282
mobrien@1816LLC.com
(317) 796-5710




