HealthJoy, LLC
Town Manager-2024

AGREEMENT FOR PROFESSIONAL SERVICES

THIS AGREEMENT FOR PROFESSIONAL SERVICES (“‘Agreement’) is hereby made and entered into by
and between the Town of Whitestown, Indiana, acting by and through its Town Council (hereinafter "TOWN"), and

HealthJoy, LLC (hereinafter "Professional").

RECITALS

WHEREAS, the TOWN prioritizes the health of its employees and wishes to provide its employees with
better access to healthcare benefits; and

WHEREAS, from time to time, TOWN needs professional assistance in fuffilling its foregoing responsibilities;
and

WHEREAS, Professional is experienced in providing and desires to provide to TOWN the professional
services referenced herein; and

WHEREAS, the TOWN desires to engage Professional as an independent contractor for the purpose of
providing to TOWN the services referenced herein;

NOW, THEREFORE, in consideration of the foregoing recitals and the covenants and conditions set forth

herein, TOWN and Professional mutually agree as follows:

SECTION 1 INCORPORATION OF RECITALS

The foregoing Recitals are hereby incorporated into this Agreement and made a part hereof.

SECTION 2 SCOPE OF SERVICES

2.1 TOWN desires to engage Professional as an independent contractor for the Services set forth in attached
Exhibit A (“Services”), incorporated herein by this reference.

2.2 Professional understands and agrees that TOWN may, from time to time, request Professional to provide
additional or modified Services to TOWN. When TOWN desires additional Services from Professional, the
TOWN shall notify Professional of such additional Services desired, as well as the time frame in which same
are to be provided. Only after TOWN has approved Professional’s time and cost estimate for the provision of
such additional Services, has encumbered sufficient monies to pay for same, and has authorized
Professional, in writing, to provide such additional Services, shall such Services be provided by Professional
to TOWN. A copy of the TOWN’s authorization documents for the purchase of additional Services shall be
numbered and attached hereto in the order in which they are approved by TOWN.

2.3 Time is of the essence of this Agreement.
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SECTION 3 TOWN'S RESPONSIBILITIES

3.1

TOWN shall provide such information as is reasonably necessary for Professional to understand the
Services requested.

3.2 TOWN shall provide all data required for provision of Services. Professional may assume that all data so
provided is correct and complete.

3.3.  TOWN shall arrange for Professional to enter upon public and private property as reasonably required for
Professional to perform the Services.

34  TOWN shall designate its Town Council President or his duly authorized representative to act on TOWN’s
behalf on all matters regarding the Services.

SECTION 4 PROFESSIONAL'S RESPONSIBILITIES

4.1 Professional shall perform the Services pursuant to the terms of this Agreement and within any applicable
time and cost estimate.

4.2 Professional shall coordinate with TOWN its performance of the Services.

43 Professional shall provide the Services by following and applying reasonable and lawful standards as
accepted in the industry.

SECTION 5 COMPENSATION

5.1 Professional agrees and warrants that the fees for the Services rendered to TOWN hereunder shall be
consistent with the rates set forth in Exhibit A and shall not exceed the rates set forth in Exhibit A.
Professional shall submit an invoice to TOWN no more than once every thirty (30) days for Services provided
TOWN during the period encompassed by such invoice. Invoices shall be submitted on a form containing the
same information as that contained on the Professional Services Invoice attached hereto as Exhibit B,
incorporated herein by this reference. TOWN shall pay Professional for all undisputed Services rendered and
stated on such invoice within forty-five (45) days from the date of TOWN'’s receipt of same.

5.2 Professional agrees not to provide any Services to TOWN that would cause the total cost of same to exceed
the rates set forth in Exhibit A, without TOWN's prior written consent.

SECTION 6 TERM

Unless otherwise terminated in accordance with the termination provisions set forth in Section 7.1
hereinbelow, this Agreement shall be in effect from the Effective Date until December 31, 2024 (“Initial
Term”). Thereafter, the term of this Agreement shall automatically renew for successive additional one-year
periods (each a “Subsequent Term”), unless otherwise agreed by the parties hereto.
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SECTION 7 MISCELLANEOUS

71 Termination

7.1.1  The obligation to provide all or any portion of the Services under this Agreement may be terminated
by TOWN or Professional, without cause, upon thirty (30) days’ notice.

7.1.2  The obligation to provide all or any portion of the Services under this Agreement may be terminated
by TOWN, for cause, immediately upon Professional’s receipt of TOWN’s “Notice To Cease
Services.”

7.1.3 In the event of full or partial Agreement termination, and as full and complete compensation
hereunder, Professional shall only be paid for all such Services rendered and expenses incurred as
of the date of termination that are not in dispute. TOWN shall not be required to make payment in
full of all fees payable for the remainder of the Initial Term or any Subsequent Term if the
Agreement is terminated before the end of said term. Disputed compensation amounts shall be
resolved as allowed by law.

7.2 Binding Effect

TOWN and Professional, and their respective officers, officials, agents, partners and successors in interest
are bound to the other as to all Agreement terms, conditions and obligations.

7.3 No Third Party Beneficiaries

Nothing contained herein shall be construed to give rights or benefits to anyone other than the parties
hereto.

74 Relationship

The relationship of the parties hereto shall be as provided for in this Agreement, and neither Professional
nor any of its agents, employees or contractors are TOWN employees. Professional shall have the sole
responsibility to pay to or for its agents, employees and contractors all statutory, contractual and other
benefits and/or obligations as they become due. Professional hereby warrants and indemnifies TOWN for
and from any and all costs, fees, expenses and/or damages incurred by TOWN as a result of any claim
for wages, benefits or otherwise by any agent, employee or contractor of Professional regarding or related
to the subject matter of this Agreement. This indemnification obligation shall survive the termination of this
Agreement.7.5 Insurance

7.5.1 Professional shall, as a condition precedent to this Agreement, purchase and thereafter maintain
such insurance as will protect it and TOWN from the claims set forth below which may arise out of or
result from Professional's operations under this Agreement, whether such operations be by
Professional or by its subcontractors or by anyone directly or indirectly employed by any of them, or
by anyone directly for whose acts any of them may be liable:

1) Claims under Worker's Compensation and Occupational Disease Acts, and any other
employee benefits acts applicable to the performance of the work;
2) Claims for damages because of bodily injury and personal injury, including death, and;
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3) Claims for damages to property.

Professional's insurance shall be not less than the amounts shown below:

A

Commercial General Liability (Occurrence Basis)

Bodily Injury, personal injury, property damage,

Contractual liability, product/completed operations

Each Occurrence Limit

Damage to Rented Premises

Medical Expense Limit
Personal and Advertising Injury Limit

General Aggregate Limit

$1,000,000.00

$100,000.00
(each occurrence)

$5,000.00
$500,000.00

$2,000,000.00  (Other  than
Products Completed Operations)

NOTE: GENERAL AGGREGATE TO APPLY PER PROJECT

Products/Completed Operations

Auto Liability

Bodily injury & property damage

Excess/Umbrella Liability

Worker's Compensation & Disability

Employer’s Liability:

Bodily Injury by Accident/Disease:
Bodily Injury by Accident/Disease:
Bodily Injury by Accident/Disease:

$1,000,000.00

$1,000,000.00 (combined
single limit) (owned, hired & non-
owned)

$1,000,000.00 each accident

$2,000,000 (each occurrence and
aggregate)

Statutory

$100,000 each employee
$250,000 each accident
$500,000 policy limit

Professional Liability Insurance. The Professional shall carry and maintain during
the continuance of this Agreement, professional liability insurance in the amount of
$2,000,000 for single limit claims and $3,000,000 in the aggregate. The
Professional's policy of insurance shall contain prior acts coverage sufficient to
cover all Services performed by the Professional for this Project. Upon TOWN's
request, Professional shall give prompt written notice to TOWN of any and all claims
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7.6

1.7

7.8

made against this policy during the period in which this policy is required to be
maintained pursuant to this Agreement. If the insurance is written on a claims-made
basis and coverage is cancelled at any time, the Professional will obtain, at its cost,
an extended reporting endorsement which provides continuing coverage for claims
based upon alleged acts or omissions during the term of the Agreement until all
applicable statute of limitation periods have expired.

7.5.2 Professional shall provide the TOWN with a certificate of insurance, naming the TOWN as an
"additional insured," showing such coverage then in force (but not less than the amount shown
above) shall be filed with TOWN prior to commencement of any work. These certificates shall
contain a provision that the policies and the coverage afforded will not be canceled until at least thirty
(30) days after written notice has been given to TOWN.

7.5.3 Professional may, with the prior approval of the TOWN, substitute different types of coverage
for those specified if the total amount of required protection is not reduced. Professional shall be
responsible for all deductibles.

7.5.4 Nothing in the above provisions shall operate as or be construed as limiting the amount of
liability of Professional to the above enumerated amounts.

Liens

Professional shall not cause or permit the filing of any lien on any of TOWN'’s property. In the event such a
lien is filed and Professional fails to remove it within ten (10) days after the date of filing, TOWN shall have
the right to pay or bond over such lien at Professional’s sole cost and expense.

Default

In the event Professional: (a) repudiates, breaches or defaults under any of the terms or conditions of this
Agreement, including Professional’'s warranties; (b) fails to perform the Services as specified; (c) fails to
make progress so as to endanger timely and proper completion of the Services and does not correct such
failure or breach within five (5) business days after receipt of notice from TOWN specifying same; or (d)
becomes insolvent, files, or has filed against it, a petition for receivership, makes a general assignment for
the benefit of creditors or dissolves, each such event constituting an event of default hereunder, TOWN shall
have the right to terminate all or any part of this Agreement, without liability to Professional and to exercise
any other rights or remedies available to it at law or in equity.

Government Compliance

Professional agrees to comply with all laws, executive orders, rules and regulations applicable to
Professional’s performance of its obligations under this Agreement, all relevant provisions of which being
hereby incorporated herein by this reference, to keep all of Professionals’ required professional licenses and
certifications valid and current, and to indemnify and hold harmless TOWN from any and all losses,
damages, costs, liabilities, damages, costs and attorney fees resulting from any failure by Professional to do
so. This indemnification obligation shall survive the termination of this Agreement.
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7.9

7.10

711

Indemnification

7.9.1 Professional shall indemnify and hold harmless TOWN and its officers, officials, attorney’s, employees
and agents from all losses, liabilities, claims, judgments and liens, including, but not limited to, all
damages, costs, expenses and attorney fees arising out of any intentional or negligent act or
omission of Professional and/or any of its employees, agents or contractors in the performance of
this Agreement. This indemnification obligation shall survive the termination of this Agreement.

7.9.2 Any obligation TOWN has to indemnify Professional shall be limited in substance by state and federal
statutes and constitutional provisions designed to protect the exposure and liability of TOWN as an
instrumentality of the State of Indiana or otherwise (e.g., actions and conditions as to which TOWN is
immunized by the Indiana Tort Claims Act, dollar limits stated in such Act, exemption from punitive
damages, the Eleventh Amendment, and the continued ability to defeat a claim by reason of
contributory negligence or fault of a claimant), so that TOWN's liability to indemnify, defend, and hold
harmless hereunder shall not in any case exceed what might have been its liability to a claimant had
TOWN been sued directly by the claimant in Indiana and all appropriate defenses had been raised
by TOWN, and provided further, in no event shall TOWN’s obligation to indemnify hereunder exceed
the value of the consideration paid by TOWN under this Agreement.

Discrimination Prohibition

Professional represents and warrants that it and each of its employees, agents and contractors shall comply
with all existing and future laws prohibiting discrimination against any employee, applicant for employment
and/or other person in the subcontracting of work and/or in the performance of any Services contemplated by
this Agreement with respect to hire, tenure, terms, conditions or privileges of employment or any matter
directly or indirectly related to employment, subcontracting or work performance hereunder because of race,
religion, color, sex, handicap, national origin, ancestry, age, disabled veteran status or Vietnam era veteran
status. This indemnification obligation shall survive the termination of this Agreement.

E-Verify

Pursuant to I.C. § 22-5-1.7 et seq., Professional shall enroll in and verify the work eligibility status of all of its
newly-hired employees using the E-Verify program, if it has not already done so as of the date of this
Agreement. Professional is further required to execute the attached Affidavit, herein referred to as Exhibit C,
which is an Affidavit affirming that: (i) Professional is enrolled and is participating in the E-verify program, and
(i) Professional does not knowingly employ any unauthorized aliens. This Addendum incorporates by
reference, and in its entirety, attached Exhibit C. In support of the Affidavit, Professional shall provide the
TOWN with documentation that it has enrolled and is participating in the E-Verify program. This Agreement
shall not take effect until said Affidavit is signed by Professional and delivered to the TOWN's authorized
representative.

Should Professional subcontract for the performance of any work under this Addendum, the Professional
shall require any subcontractor(s) to certify by affidavit that: (i) the subcontractor does not knowingly employ
or contract with any unauthorized aliens, and (ii) the subcontractor has enrolled and is participating in the E-
verify program. Professional shall maintain a copy of such certification for the duration of the term of any
subcontract. Professional shall also deliver a copy of the certification to the TOWN within seven (7) days of
the effective date of the subcontract.
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7.12

7.13

7.14

If Professional, or any subcontractor of Professional, knowingly employs or contracts with any unauthorized
aliens, or retains an employee or contract with a person that the Professional or subcontractor subsequently
learns is an unauthorized alien, Professional shall terminate the employment of or contract with the
unauthorized alien within thirty (30) days (“Cure Period”). Should the Professional or any subcontractor of
Professional fail to cure within the Cure Period, the TOWN has the right to terminate this Agreement without
consequence.

The E-Verify requirements of this Agreement will not apply, should the E-Verify program cease to exist.

Severability

If any provision of this Agreement is held to be invalid, illegal or unenforceable by a court of competent
jurisdiction, that provision shall be stricken, and all other provisions of this Agreement that can operate
independently of same shall continue in full force and effect.

Notice
Any notice, invoice, order or other correspondence required or allowed to be sent pursuant to this Agreement

shall be written and either hand-delivered or sent by prepaid U.S. certified mail, return receipt requested,
addressed to the parties as follows:

TOWN:

Town of Whitestown, Indiana Ashley Ulbricht-Town Attorney
Town Manager Taft Law

Whitestown Municipal Complex 1 Indiana Square, Ste 3500
6210 Veterans Drive Indianapolis, IN 46204

Whitestown, Indiana 46075
PROFESSIONAL:

HealthJoy, LLC

435 North LaSalle Drive, Suite 400
Chicago, IL 60654

Notwithstanding the above, TOWN may orally provide to Professional any notice required or permitted by this
Agreement, provided that such notice shall also then be sent as required by this paragraph within ten (10)
business days from the date of such oral notice.

Effective Date

The effective date (“Effective Date”) of this Agreement shall be the date on which the last of the parties
hereto executes same.
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7.15

7.16

7.7

7.18

719

7.20

7.21

Governing Law; Lawsuits

This Agreement shall be governed by and construed in accordance with the laws of the State of Indiana,
except for its conflict of laws provisions, as well as by all ordinances and codes of the Town of Whitestown,
Indiana. The parties agree that, in the event a lawsuit is filed hereunder, they waive any right to a jury trial
they may have, agree to file such lawsuit in an appropriate court in Boone County, Indiana only, and agree
that such court is the appropriate venue for and has jurisdiction over same.

Waiver
Any delay or inaction on the part of either party in exercising or pursuing its rights and/or remedies hereunder
or under law shall not operate to waive any such rights and/or remedies nor in any way affect the rights of

such party to require such performance at any time thereafter.

Non-Assignment

Professional shall not assign or pledge this Agreement nor delegate its obligations hereunder without
TOWN’s prior written consent.

Entire Agreement

This Agreement contains the entire agreement of and between the parties hereto with respect to the subject
matter hereof, and no prior agreement, understanding or representation pertaining to such subject matter,
written or oral, shall be effective for any purpose. No provision of this Agreement may be amended, added to
or subtracted from except by an agreement in writing signed by both parties hereto and/or their respective
successors in interest. To the extent any provision contained in this Agreement conflicts with any provision
contained in any exhibit attached hereto, the provision contained in this Agreement shall prevail.

Representation and Warranties

Each party hereto represents and warrants that it is authorized to enter into this Agreement and that any
person or entity executing this Agreement on behalf of such party has the authority to bind such party or the
party which they represent, as the case may be.

Headings

All headings and sections of this Agreement are inserted for convenience only and do not form a part of this
Agreement nor limit, expand or otherwise alter the meaning of any provision hereof.

Advice of Counsel

The parties warrant that they have read this Agreement and fully understand it, have had an opportunity to
obtain the advice and assistance of counsel throughout the negotiation of same, and enter into same freely,
voluntarily, and without any duress, undue influence or coercion.
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7.22

7.23

1.24

7.25

7.26

Copyright

TOWN acknowledges that various materials which may be used and/or generated by Professional in
performance of Services, including forms, job description formats, comprehensive position questionnaire,
compensation and classification plan and reports are copyrighted. TOWN agrees that all ownership rights
and copyrights thereto lie with Professional, and TOWN will use them solely for and on behalf of its own
operations. TOWN agrees that it will take appropriate action with its employees to satisfy its obligations with
respect to use, copying, protection and security of Professional’s property. Notwithstanding the above, any
material generated for the Town remains property of the Town and is subject to Section 7.24 below.

Personnel

Professional represents that it has, or will secure at its own expense, all personnel required in performing the
services under this agreement. Such personnel shall not be employees of or have any contractual
relationship with TOWN. All of the services required hereunder will be performed by Professional or under his
supervision and all personnel engaged in the work shall be fully qualified to perform such services.

Records and Inspections

Professional shall maintain full and accurate records with respect to all matters covered under this
agreement for three (3) years after the expiration or early termination of this Agreement. TOWN shall have
free access at all proper times to such records and the right to examine and audit the same and to make
transcripts there from, and to inspect all program data, documents, proceedings and activities.

Accomplishment of Project

Professional shall commence, carry on, and complete the project with all practicable dispatch, in a sound
economical and efficient manner, in accordance with the provisions thereof and all applicable laws. In
accomplishing the project, Professional shall take such steps as are appropriate to ensure that the work
involved is properly coordinated with related work being carried on within TOWN’s organization.

Debarment And Suspension

7.26.1 The Professional certifies by entering into this Agreement that neither it nor its principals nor any of
its subcontractors are presently debarred, suspended, proposed for debarment, declared ineligible or
voluntarily excluded from entering into this Agreement by any federal agency or by any department,
agency or political subdivision of the State of Indiana. The term “principal” for purposes of this
Agreement means an officer, director, owner, partner, key employee or other person with primary
management or supervisory responsibilities, or a person who has a critical influence on or
substantive control over the operations of the Professional.

7.26.2 The Professional certifies that it has verified the state and federal suspension and debarment status
for all subcontractors receiving funds under this Agreement and shall be solely responsible for any
recoupment, penalties or costs that might arise from use of a suspended or debarred subcontractor.
The Professional shall immediately notify the TOWN if any subcontractor becomes debarred or
suspended, and shall, at the TOWN'’s request, take all steps required by the TOWN to terminate its
contractual relationship with the subcontractor for work to be performed under this Agreement.
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7.27

7.28

7.29

7.30

Access to Public Records Act

Professional understands and agrees that any “public record”, as that term is defined in Indiana Code 5-14-3-
2(m), as amended, that is related to the subject matter of this Agreement, whether the same is in the
possession or control of the Professional or the TOWN, shall be subject to release under and pursuant to the
provisions of Indiana’s Access to Public Records Act, as codified in Indiana Code 5-14-3-1, et seq., as
amended.

IRAN CERTIFICATION.

Pursuant to |.C. § 5-22-16.5, the Professional shall certify that, in signing this Agreement, it does not engage
in investment activities within the Country of Iran.

Non Appropriation Clause

The parties acknowledge that TOWN is a governmental entity whose funds are subject to appropriation by its
fiscal body. If at any time during any term of this Agreement, the fiscal body of TOWN should fail to
appropriate sufficient funds to continue this Agreement, this Agreement shall become null and void. In the
event of non-appropriation of funds, TOWN will give notice to Professional immediately of such failure and
shall pay Professional for all Services provided prior to the exhaustion of the appropriated funds. TOWN
agrees to seek funding for the continuation of this Agreement during each budget cycle during any term of
this Agreement.

Professional’s Terms and Conditions of Use

To the extent the provisions of this Agreement conflict with the Client Program Order Form contained in
Exhibit A and any terms and conditions contained therein, the terms of this Agreement shall prevail.

(remainder of page intentionally left blank)
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IN WITNESS WHEREOF, the parties hereto have made and executed this Agreement as follows:

TOWN OF WHITESTOWN, INDIANA

TOWN COUNCIL

BY:

Dan Patterson, President
Date:

Tanya Sumner, Vice President
Date:

Cheryl Hancock

Tobe Thomas

Eric Nichols

ATTEST:

Matt Sumner, Clerk Treasurer
Date:

11

HealthJoy, LLC

BY:

Authorized Signature

Printed Name:

Title:

FID/TIN:

Last Four of SSN if Sole Proprietor:

Date:




IS
PR P u—

SONIAVS HITYH vy -

AdYHEIHL WWL o3 —

¥20¢ ‘'L Y21pN o . |
Tvisaa IVINIQ <5wﬂAu-

wrad |

ININTIONNS Aopriom —

IONVGIND 1153038 %oaﬁﬁwr —

" _UmOn_O._n_ s

™ spomesn, |

UL i | e ) Aibwiwing
NMOLSILIHM =
o | wibiboid

BorynesH

noriust ()

Vv 119IHX3



JuspIsalid ‘Is|pulyds-esion Bnoq

=T

‘AjoJoduls

"uiDa81 ¥H JNOA 10} Usping SAIRDIISIUILUPD
ay1 Buionpal ajiym || quawebobus sjijeuag Jened ybnolyy sauioo1no alpoylnay
saAojdwa anoidwil pup $1S09 810218y JNOA 8zZILUIUIW [|IM AOrYDSH 104l JUSpPIUOD W,|

"laquuawl Alens 01 aousliadxa siljeuaq ‘pazijpuosiad D sianlep AoryypeH

‘wiofbid aipoyypsey pPa1osuuod ‘a|buls b ojul sboxond sjiyeuaq alinus INoA BunoiBajul ANy Ag Ul
paau Aayl usym ‘pasu Asyl 8109 8yl Ylim siaguusd Buinosuuods Agq aipoyypay jo 1no Alixejduiod
pUD UoISNJUOD 8y Sa b1 10Y) uioppld uonpbbiAbu slpoyipay 1si-|UBIP ‘a|qixal} b st AoryioeH

‘gousliadxa siyjeuaq asiojduus BunpIsniy
P Aj@1pWiN pUD ‘seulo21no Yijpay Jood ‘s1s09 alpoyjpay Buisl ‘2102 Ul sAbjep BulAlp
sI sislio siyl "ejdoad 1sow 1o} A1e1sAwl b pup ‘pazijianispun xajdwoo 81D S}ljeuaq 8100Y)|0SH



m
B
0o é

1eyS 0] BUAL

121uad uBNedING ue 18 N St

hsabuns
1n0A papayds Apease nok aneH

“sBuiaes asay) uses ued noA
‘AoryijeaH Aq papuawIuIoDal onedo|
© 10 J3us3 Juanedine ue je suop
Aiebins anok 136 ok se Buoj sy

£#a0y ulea) 0] i noA pinom <

B ugyd anok asn noA se 6uoj os
aanna. 2

T

LT

22

wnoosiomas XONINDI -

vs4 BDEUNS -
Xy feteiet] D@ —
NOISIA Jsh -

uswow 1yBu 8y 10 8100 anjPA-YBIYy P
puil weyl diey 01 syy8Ueq JIsyl pup woom e |

FONYNI  SINNODIV WIDNVNII ¥AOA -

seaAojdwis usamiaq s10p 8Y3 108UUOD B\ SN
S— — —
o BoresH —
st-anoo e o— —

21D 0} J100p

Juod} ,soaAojdwe inoA si AoryyneH

uonnjos UonPBIADN 21P2Y)|PAH PA}238UUOD | e

rres e



sssupnd jproupuy BuRDAIIDG 104,
sto1po Bunpdioiod 104,
yoddns wpa] ss800Nnsg JI8UWI0ISND X
s|blI@IoW
Bunayipouw Buopy-ssiojdwe pup ‘uoddns 10yo ‘soupuuioued wpiboid yum pioogysop oyioads-Aunduwiod
uoddns Bupooq jususuioddy
UONDUIPI002 pUPL ADDDOOAPD ‘MaIASI ||I] |DIIPBIN
smalnal sbuinps uondiuosaid pedxy
SIepuluIa PUD UO[1IDONPS S1Ijausad PUNOI-IDBA
«xUoNoIBaUI (AL0Y/VS4/VSH) UNOJDD [pIoUDUL
+SJ01DINUIND2D XDW 19X00d-}0-1N0 puD 8|gionpaq
seoualajeid Jaquuaul Uo pasbg suolippuswLIodal alnpadold pup Ajjiony ‘Jepinoid pazijpuosiad ‘palsbin]
2102 }JOM1BU-U| 81020] 0] |00) YI108S
Aljpoiuoydaeiel 1o 10yo ddp-ui biA wipe) ebi1s1oucD 03 $58000 GOE /L (1T
(s)iuepuadasp pup sesnods 1o} sseoo0 ddp sai4
abpJiss)s pub UoIIBBIADU 8102 UBALIP-IS8CUIBIN
aboyond sjjouag ainus s,eaAo|dwis 10} 19||oM S)ljouaq pPazIjpuosiad

cuonpbIADN aipoypaH Aum

* KKK KKK K KK KX



90IABpP a3pipdas D alinbal Jou se0q e
U8ju0D
pubBIp Anjonb yb1Y yum wniboid yeem gl e
1sidolay) [0oIsAyd yum Buiyownoo (|
uiod juio] puD YOG YUM SIPNPIAIPUL
10} uipniboid Adplayy asioiaxs [PDNUIA

ARorynesH Adniay] asi1siex3 NS

suoIsses 8 — ¢ o
uoddng /[y e

Buiuuo|d aininj ‘@10018ple PUD
PIiY2 ‘suonob)nsuod {pbe| pub [DIOUDULY e
Buiesunoo ulivl-1oys palpibaul Ajing e

OUTTeANI dvi AoryipaH

JojUOWl 8304 HoaY

pup ¥No ainssald Poo|q YUm 113 SUIODIOM
aino

ul sdpb ‘s|piiejal ‘supbid aipo pazjpuosiad e
diysuonpial snonuiuod dopasp

01 (VN ‘NY ‘d0d) Wina} 8100 peoolpad o

HLAWV3S

s20poI3L ain) Apwild [PNUIA

sdins 1s93 %9 s9|pas

‘53yN0 dg ‘s1o3auloon|B Yyum pejoibaiul e
yBisieno

upnloisAyd yum yoooiddp paspg-yoooD e
uoisuapedAH pub JusuwabounW

1wBlam ‘sereqpiq ‘seraqpip-aid e

HIVY3IH

s0po|a] 2D JluosYd

$8101S 0G Ul Jlomiau pooid e

UoRDJIPBLI PUD S| Jepio 0] AljIqy e
oM D SADP 7 9IgD(IDAD

auoyd 1o 0BpIA DIA SUOISSOS PBINPBYIS e
$JO[@sSunoo pun

s3s1301YoAsd ‘sisiBojoyoAsd 03 ss800Y @

HITV3IH

20p0}3). Y3PoH [musin

‘SN Ul jIoMidu 3s0B107
$OIDIS 0G IIP Ul GOE[L[¥T ®
Y D8H |pNX8as PuUD UOoIi}nsse)
020Dg0o] ‘uonuinN ‘Abojojpowileqg e
suonIpuod
UOWILUOD SS2iPPD 0) 8102 Jiposid] e

HIIV3H

s0podL [DIIPO [PIBUdD

‘siaquUaW 10} adualiadxe Jusuwljjoiua pub aipd paipibajul up Buliaalep ajiym
19}J0 03} 3|qD a4,AaY) siyouaq sy} pubdxs siahojdwa djay o3 swpniboid aipd [pnuIA Buippa] Yyam saypibajul AoryiipaH

suondo aip) [IPNUIA



066'7$
096'c$
y95'c$
99£'c$
0/6°C$
0z6'L$
096'c$
GGr'r$

068°0L$

1509 |pnuuy pajsadxa

SQUIDIPaIN |PIBUSY + 310D - }SOD [DhUUY [PIOL

0GCiv$
oces
L6C$
05'08¢$
0G'LYT$
099%
oees
STAIVAR

05'206%

150D
Algauon payoadxa

Wd3d 0GC$
Nd3d 00'C$
Wdid 08'L$
Wd3d 0L'1$
Nd3ad 05'1$
Wdid 00't$
Wdid 002$

Wdid G2 Z$

Nd3d 05°G%

(s®84 INSUOD ‘Nddd ‘Nd3d)
Buionid

Gol
Gol
Gol
g9l
S9l
eiell
geiell
efell

GOl

seakojdwiz

Aiddb s08) 1INSUOD ONyxx
Aiddp sesj INSUOD, 4
selddb wnwiui [oNUUD 000°01%+

aIpd Alowilid [DNUIA

SUOISSOS § - dV1

SUOISSOS g - dV1

SUOISSOS G - dV1

SUOISSes ¢ - dv3

++$984 JNSUOD ON - Y3|DSH jpJoinbyeg
»5884 1jNSUOD - Y1|odH {pioinpyag

UIDIPBN [DIBUBSD

sad1nias puondo

+W10J10ld UonoBIADN AoryyjpeH

EETYVETS

:suoInjos Buimol|o) ay3 puswiulodal am ‘sjpob pub ABajpils siijeuaq anbiun J1noA uo paspg

Buiolid pasodo.id - Juswilsanu] INOA



Lo°’LzLS Ad3d sBuinps uonpBIADN poydefoid
86°996°61$ sBuiaps [pbnuuy uonPBIADN paydaloid

081'9% 08'8$ 6'C0L ot SBUIADS SANDJISIUIWPY
z69'1$ 689% €T %'l sBuiAps mainay |lig
rL$ rAS kS 9g %t'e SMaIADY XY
L6T$ 00L$ LBT %8'L UoNDINLIBA 19pIN0Id
061% 04$% 8¢ %ET lapinoid UoIsIA/|pIuag
Sly'9$ 43 Sl %60 (1500 eboueny-mojeg/Auong 81oAld) AteBing
861$ 00T$ 660 %90 (Buipupissal) 810D webin
9g$ 0/l$ €0 %C0 (Buipupiseai) qoT
L6T$ 0sv$ 990 %¥'0 (Buipupisaald) Buibow

STAAAS ooe$ i's %67 (IoydsoH-uoN) 1si|p1oads
1LG1$ 08¢$ 9g %V'e (I0udsoH-UON) dOd
mm_‘ SaAn uo‘# | JUSWILLIDA0D "bmw‘:_u:_




"SUOIIDINDIDS S, LIS} DI OU} WO SUI0D S810J UODZIIIN Pazijpnuuy “Juswinsop a1oipdas b ul papircid ag ups saypwiise
sBunbs 1no 1o} uonpoyisni pup suondussap A10Bs107 UNEo aakojdws puo Ansnpu :sindul omy uo pasbq sBUIADS Ad1d pelosfoid pub ‘sBuinpbs [pnuup [030) ‘AloBeioo abinisels 1ad SBUIADS $810INDJOD AIIDOIPLIOIND (00} [0Y SIYL

8 744 Adid sBuinps [pjol parosfoid
6LZ'8S$ sBulADS JpnuuY [PNUIA pajosfold
86°996°61L$ sBuinbs [phuuy uonpBIADN paloaloid

ALY uoisuauadAH - albd oluUoIYyD
AT sa)agpig-8ld - 810D dluodyd
salogpiq - 24D JlU0IyD
UOIILINN - [POIPBN |DIBUSD
00S$ loL$ a6 %0 ABojoipbwiiaq - [DOIPBN [PIBUSD
leL'el$ TLSTS 86 %0'E (Ip3o1@3s0INosNIN) AdoiayL IS
zi'ols €56°l$ €8 %0°G Ul|DoH [OIUSIN
78lLL$ eTACE Lce %861 sbuinog (UnpayseL) |DOIPBN |PIBUSSD
g9l ma>_._mm # JUSWIUIoN09 :Annshpu



I0¥ U110 uonozIiN
! UOIIODISHOS smaina. SUOIIPPUBLILLODS) suIDIpaWa|aL
I0IBAO SMainal ||ig g 101
uondiosaid Asijiopy/1epinoid poaziiPNUUY

%6°10C %L°C6 ¢9 ool'l 0€E’'s %LCC

s1ybBijybIH @oupwIoad Aa)

Say240as aIbD puld ZE6'Y

pBoict YSA FH oA o S 104, $321|D P4PD 191IOM 28069
vZ/81/Z 40 SD SIBQUINN, (sse99p ajyosd ubid) pausdO abDIBA0D UIDOH L68'SE
(shsnung axmui 6z6) SJUDAIDNIDG NS £€1

sebis1ouoD AoryipaH Yum sjjod [ s1I0YD EEV’'6

slaquiaW JO Jjoyag uo pajnpayds syusuijuioddy Loy

(isBuiaps - ¥3/on wouyaboiselsIpyl) S1INSUOYD BUIDIPBUIS|S] €89

(¥H 103 penns swn) poIBMSUY SUOIISBNY S}ijauag |pisusd &L L

uonoziinn AJYIUOW %E°8¢€

UOIIDARDY |D101 %9°PS

seoAoldwiz 0301 LIZ'9L — S1USIID 8AIIOY 65

Aipbwwins

32UDWLIO 19d U3I|D USWUIdA09



ioAll st AoryyoeH - yauno1
seo13op.Id 1580 PUD S|PLIBIDW UOIIDIIUNUILLIOD INO MaiAal - dadd yaunp
palPND puUD ‘papbo| ‘paddowu Si OJul [ SULIJUOD D8] uoipiusuus|dwl] Jno - mainay Aupiqibiia
suonos|as upjd pup 18]1om JNoA anoiddp pupb Mmainal - malnay siijaulg
iy Aupqibiie nwuans - oyul Aupaibia buieyipo
pJpoquspg JNo ybBnouyl paiiuigns uoiipiusuundop PUD ofuUl [|D - oju] siijauag Buliaying
wipa] uonpiuawaldwi ino AQq pa| - JON9II
uonpInBipuoo uiBaqg 03 ojul |oA8] UDIY - MaIAIBAQ SHjauag O
:SINOLSTTIS AT

uonnyuswajdwi Ang 09

sauo sa|I ol @ 1@ 11



saluiepooy aIpIBe|I00 ‘doys-dois-suo |pai b ‘eop|d

100310 8H auo uj Jayieboy BuiyiAiens ybBnoiq 3 "Ajpusily 1osn pup
ali}soqp1 UL

Hisoqbi ul43 ‘a]|qPBIADU ‘B]qISS820D pawaas AOrYl|paH 104l 8A0| M

|991S MSF ‘SAom
1eBDUD MI0Y PUD sujeueg

Aupud os ul pusspob b useaq soby [AoryipeH] ‘PINn0D
uoJwing |9po

Uum peousiiadxs aa,em 1043 BuiyiAiens yum Ajpioeds]

5 sihionssul "YyoNMS D 81| som }l ‘doys-dois-auo
JODDUDIN slljousg JolUss
o 81| 31 'UIbbBo sesAojdwe 1no wol) suoisenb siyjsusq
SSNDW IIIV

1pay Janau am ‘AoryypaH papoojumop aA,Asyl 8oUQ

Aory |paH an01 S UdlD



HealthJog, Client Program Order Form

Town of Whitestown

Whitestown Municipal Complex
6210 Veterans Drive, Whitestown, IN 46075

Henriott Group

90 Degree Benefits

06/01/2024
10/01/2024
$5.00 PEPM** Bill Review~ $0.50 PEPM
HealthJoy Navigation Platform MSK Therapy ($800 per $800 Per Enrolled
. Benefits Wallet Enrolled Member) Member
Healthc_are Concierge
Rx Savings ' Chronic Care* $0 PEPM
Appointment Booking
Find Care
Broadcaster

Estimated Eligible Employees: 165

~Bill Review is only applicable for services and procedures performed after the Launch Date.

*General Medical, Primary Care, Mental Health, and Chronic Care are all telehealth/virtual care provided by Heaithjoy's
partner, Teladoc Health and are subject to applicable terms and conditions set forth at
https://www.healthjoy.com/legal. Client understands the Teladoc Health offerings may not be available on the
Program Target Start Date and will be made available to Client’s Employees/Members when it is generally
made available to Healthjoy’s client base. Chronic Care enroliment is for a minimum of a 1-year initial (minimum)
enrollment term of 12 months per Participant.

**FEES; CONSULT FEES. Fees are provided on a per employee per month (“PEPM”) or a per participant per
month (“PPPM”) or a per enrolled member basis, all terms the Parties recognize as a common term in the
healthcare industry. For purposes of this Order Form, PPPM is defined as the applicable rate paid by Client to
Healthjoy for each Participant participating in the selected services each month. Consult Fees. Additional
consult and participation fees are applicable to specific selections; the specific additional consult and
participation fees are set forth on the Virtual Care and Consult Program Fees Attachment set forth at
https://www.healthjoy.com/legal.

Terms and Conditions

1. Program Term. The initial term of this Agreement shall commence on the date that the Program is
activated by Healthjoy and is made available to substantially all of Client’s eligible Employees (the “Launch
Date”) and continues until 09/30/2026 (the “Initial Term”). Thereafter, the term of this Agreement and the
Program shall automatically renew for successive additional one-year periods on the anniversary of the
Client Plan Renewal Date (each a “Renewal Period” and collectively with the Initial Term, the “Term”),
unless a Party provides written notice to the other Party of its intent to non-renew the Agreement and the
Program that is received by the other Party at least 60 days prior to the end of the then-current term.

2. Billing Information & Payment Terms.

Healthjoy Client Program Order Form Page 1 of 3



Primary Contact Secondary Contact
Name: Katie Barr Name:
Title: Deputy Town Manager of Human Title:
Resources Email:
Email: kbarr@whitestown.in.gov Phone:
Phone: 3176719461

The following party will be responsible for payment of the fees:

Town of Whitestown

In the event that the Paying Party is an entity other than the Client, the Client
agrees to pay any invoice(s) not paid by the Paying Party.

Healthjoy

a. All invoices hereunder will be due and payable within 30 days of the invoice date.

b. Quarterly Invoicing. Upon execution of this Order Form by Client and subject to any required
minimums (if applicable), Healthjoy will invoice, and the Paying Party shall pay, an initial guarterly
invoice calculated based on the applicable PEPMs set forth above multiplied by the Estimated Eligible
Employees set forth above multiplied by 3-months plus, if applicable, the one-time implementation
fee. Thereafter, Healthjoy will invoice for subsequent quarterly periods in the Initial Term or Renewal
Period (if applicable) calculated based on the applicable PEPMs set forth above multiplied by the
number of eligible Employees around the beginning of the applicable 3-month period, and such
subseqguent invoices will include a true-up amount for the number of eligible Employees against
either the initial invoice or a previous subsequent invoice. Additionally, all usage-based fees (consult
fees, if Client contracted for a MSK Enrolled Member Fee or PPPM Fees) then such amounts will be
invoiced on subsequent invoice(s) monthly in arrears.

¢. Minimum Annual Fee. Notwithstanding the foregoing, this Order Form is subject to a $10,000.00
“Minimum Annual Fee” (calculated using the applicable PEPMs set forth above). In the event the
above invoices result in annual fees of less than the Minimum Annual Fee, Healthjoy will invoice, and
the Paying Party will pay, for the Minimum Annual Fee, plus additional amounts for, if any, PPPM or
MSK Enrolled Member Fees. HealthJoy will conduct a true-up on or about the annual anniversary of
the Program Target Start Date by comparing the fees that would result from the actual number of
eligible Employees for the prior year multiplied by the total PEPM Fees versus the Minimum Annual
Fee that was paid, and Healthjoy will invoice, and the Paying Party will pay, for the difference, if any,
plus additional amounts for the remaining PPPMs and MSK Enrolled Member Fees as set forth above.

d. In the event Client attempts to or notifies HealthJoy of a non-renewal or termination prior to the end
of the then-current contracted Initial Term or Term, any amounts owed to HealthJoy under this Order
From or the Terms and Conditions, regardless of whether not yet due and payable, will be
accelerated and deemed immediately due and payable (including, without limitation, the payment in
full of all monthly recurring Fees payable for the remaining term of this Order Form (to the
maximum extent allowed by law).

e. The Paying Party is responsible for the applicable Taxes pursuant to the terms of the Healthjoy
Terms and Conditions.

3. Any changes to the Program or this Order Form after execution requires HealthJoy approval and may require
additional implementation time.

4. Agreement. This HealthJoy Client Program Order Form (“Order Form") is governed by the Healthjoy Terms
and Conditions set forth at https://healthjoy.com/client-terms-conditions/ (“HealthjJoy Terms and
Conditions”), the Business Associate Agreement set forth at https://www.healthjoy.com/legal (“Business
Associate Agreement”), and, if MSK Therapy, General Medical, Primary Care, Mental Health and Chronic Care
are part of the selection above, those services are also subject to applicable terms and conditions set forth
at https://www.healthjoy.com/legal; the Healthjoy Terms and Conditions, the Business Associate Agreement,
the applicable Teladoc Health or MSK terms, and the Order Form shall be known as the “Agreement” to
which Client hereby agrees and accepts. In the event of an inconsistency between the terms of this Order
Form and the Healthjoy Terms and Conditions, this Order Form shall govern for purposes of such
inconsistency. Unless defined herein, all capitalized terms shall mean as defined in the Healthjoy Terms and
Conditions. Any purchase order or similar terms issued by Client in connection with this Order Form will have
no effect even if executed by Healthjoy.

IN WITNESS WHEREOF, this Order Form, including the incorporated terms and conditions collectively referred to
as the Agreement, has been read, is understood, and is hereby executed by the authorized representatives of

HealthJoy Client Program Order Form Page 2 of 3



the parties herein as of the Date set forth on page 1. The person executing this Order Form on behalf of Client
represents that it has the full authority to execute and bind Client to this Order Form.

HEALTHJOY, LLC CLIENT:
By: By:
Name: Name:
Title: Title:

Healthjoy Client Program Order Form Page 3 of 3
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HealthJoy, LLC
Town Manager-2024

EXHIBIT B
Invoice
Date:
Name of Company:
Address & Zip:
Telephone No.:
Fax No.:
Project Name:
Invoice No.
Purchase Order No:
Goods Services
Person Providing | Date Goods/Services Provided Cost Per|Hourly Rate/ |Total
Goods/Services Goods/ (Describe each  good/service|ltem Hours
Service separately and in detail) Worked
Provided

GRAND TOTAL

Signature

Printed Name
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HealthJoy, LLC
Town Manager-2024

Exhibit C
Affidavit
, being first duly sworn, deposes and says that he/she is

familiar with and has personal knowledge of the facts herein and, if called as a witness in this matter, could testify as
follows:

1. | am over eighteen (18) years of age and am competent to testify to the facts contained herein.

2. | am now and at all times relevant herein have been employed by
(the “Employer”)

in the position of

3. | am familiar with the employment policies, practices, and procedures of the Employer and have the
authority to act on behalf of the Employer.

4. The Employer is enrolled and participates in the federal E-Verify program and has provided
documentation of such enrolliment and participation to the Town of Whitestown, Indiana.

d. The Company does not knowingly employ any unauthorized aliens.

FURTHER AFFIANT SAYETH NOT.

EXECUTED on the day of , 20

Printed:

| certify under the penalties for perjury under the laws of the United States of America and the State of Indiana that
the foregoing factual statements and representations are true and correct.

Printed:
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