
Winton Woods Board of Education 

Minutes 

Regular Meeting — April 24, 2023 

The Winton Woods Board of Education met in Regular Session on Monday, 
April 24, 2023 al Winton Woods South Campus, Lake Room 1106, 147 larragut Road, 
Cincinnati, Ohio. President Kuhn called the mecting to order at 6:30 p.m. 

ROLL CALL AND PLEDGE OF ALLEGIANCE 

On the roll call the following members were present: Ms. Debra Bryant, Dr. Viola 

Johnson, Mr. Jeff Berte, Mrs. Paula Kuhn. Absent Mr. Brandon Smith. Also present were 

Mr. Anthony Smith, Superintendent and Mr. Randy Seymour, I'reasurer, 

DISTRICT TTONORS, RECOGNITIONS, GIFTS, AND INTRODUCTIONS 

Community Spirit Award - Officer Vada [larris 

(This award is presented to an organization or individual to recognize their significant 
contribution(s) to the Winton Woeds City Schoo! District over a period of many years.) 

Kiwanis Character is Key Award - Integrity 
Winton Woods Primary School - Melany (Nicky) Ramirez Mariegos 

Skytine Student Athlete of the Month Award 
Winton Woods High School - TJ. Buckman 

Skyline Teacher of the Month Award 

Winton Woods Intermediate School - Mr. Robert Jung 

Miami University Early College Academy (ECA) 

Winton Woods High School - The Winton Woods Board of Education recognized the 

following students who will be part of the first cohort to participate in Miami University’s 
Farly College Academy. As part of this program, the students will attend Miami- 

Ifamiilon in the 2023 Fall Semester as juniors to earn an associate degree as well as a high 
school diploma: 

  

Simran Acharya 

Arielle Bowie 
Liannah Gewman 

Aviance Bryant 
Karen Cruz-Aparicio 

Ryan Davis 
Calrecya Davis 
Abigail Evans 

Edith Hemandez-Morales 
Mariam Jah 

Kamiah Jones 
Bryan Knighten 
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Winton Woods Board of Education 

Minutes 

Regular Meeting -- April 24, 2025 

DISTRICT HONORS, RECOGNITIONS, GIFTS, AND INTRODUCTIONS - 

(Cont.} 

Miami University Early College Academy (ECA) — (Cont.) 

Sydnee Short 
D'Frica Stiehl 

Terry Trammell, Jr. 
Maimouna Traore 

Khalivah Wilson 

GIFTS 
Northrop Grumman awarded a $2,000 grant to Winton Woods High School for the Padlet 

software. The Winton Weods Board of Education thanks the company Jor its generosity. 

PUBLIC COMMENTS 

Ms. Jenetta Thomas briefly addressed the Board regarding special education services and 
extracurricular activities for students with disabilities. 

COMMENTS TO THE BOARD OF EDUCATION FROM THE ASSOCIATIONS 

WWTA REPRESENTATIVE — Absent 

OAPSE REPRESENTATIVE. — Present 

APPROVAL OF MINUTES 

Regular Meeting © March 27, 2023 

Regular Meeting — April 10,2023. Dr. Johnson abstained, 
Special Mecting — April 15, 2023 

TREASURER’S REPORT 

Che Financial Statements for the month of March, 2023 were approved and filed for audit. 

TREASURER’S RECOMMENDATIONS 

Investments — Mareh, 2023 

04-39-23 On a motion by Dr, Johnson, seconded by Mr. Berte to approve the Investment 

Report for March, 2023, 

Vote: Ms. Bryant, Aye: Dr. Johnson, Aye; Mr. Berte. Aye; Mrs. Kuhn, Ave 

President Kuhn declared the motion carried,



Winton Woods Board of Education 

Minutes 

Regular Meeting — April 24, 2023 

REPORTS OF THE SUPERINTENDENT 

(a) School Reparts 

® Mr. Jacob Schaelter and Ms, Deb Brookbank presented to the Board of Education 
regarding the Pollination Garden, their community Project-Based Learning project. 

(b} First Read: New and Revised Board Policies 

© Revised Policy puO131.1 - Bylaws - Technical Corrections 

« Revised Poliey pol615 - Administration - ‘Tobacco Use Prevention 

® Revised Policy po2114 - Program - Mecting State Performance Indicators 

@ Revised Policy po2412 - Program - Homebound Instruction Program 

e Revised Policy po3215 - Professional Stalf- Tobacco Use Prevention 

e Revised Policy po4215 - Classified Stall - Tobacco Use Prevention 
« Revised Policy po5460 - Students - Graduation Requirements 

(c) Facilities Update 

SUPERINTENDENT’?S RECOMMENDATIONS 

Change Order for Kilchen Alterations at Early Childhood Center 
04-46-23 On a motion hy Mr, Berte, seconded by Ms, Bryant 1o approve the change order 
COR-012 Kitchen Alterations at the Early Childhood Center with Mark Spaulding 
Construction Compary in the amount of $163,699.88 as presented, (Attached) 

Vote: Ms. Bryant, Ave: Dr, Johnsen. Aye: Mr, Berle, Aye; Mrs. Kuhn, Aye 

President Subn declared the motion carried, 

Master Marketing Agreement for Arcadia Infrastructure, LLC 

(04-41-23 On u motion by Ms. Bryant, seconded by Mr. Berte lo approve the Master 
Marketing Agreement for Arcadia Infrastructure, LLC as presented. (Attached) 

Vote: Ms. Bryant, Aye: Dr, Johnson, Aye: Mr. Berte, Ave; Mrs, Kuhn, Aye 

President Kuhn declared the motion carried. 
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Winton Woods Board of Education 

Minutes 

Regular Meeting — April 24, 2023 

SUPERINTENDENT'S RECOMMENDATIONS — (Cont,) 

Personnel Schedules 
0-42-23 On a motion by Dr. Johnson, seconded by Ms. Bryant to approve the personnel 
schedules as presented. 

Schedule A - Resignations/Retirements 
Resignations: 

Nathalia Franeo, Udueational Assistant, FCCC, effective 04/14/93 

Alexander Solis, Sub, Clerical, CB, effective 04/05/23 

Gricana Savin, Food Service, NCMS, effective 03/17/23 

Kendra Sprague, Teacher, NCHS, cffective 07/31/23 
Shelly Hood, Teacher, ECCC, effective 05/31/23 

loshua Willingham, Special Ed. Assistant, ECCC, effective 04/30/23 
Abby Borges, Teacher, SCPS, effective 04/14/23 
Billic Sims, Bus Driver, effective 04/18/23 

  

My. 

  

Retirements. 
Joha chel, Counselor, NCHS, effective 06/30/23 

Mary Cirace ‘Taylor-Spatding, Teacher, SCLS, effeetive 05/91/23 
Lynette Harrison Fowler, Assistant Principal, NCHS, effective 04/30/2023 

    
   

Sehedule 3 — Personnel Employment Certificated 

New fires. 
Ramata Dia. EST, Tutor, SCIS, $29.60/hr, effective 04/03/23 

Caroline Rivera, Guidanee Counselor, NCHS, $73,888.00, effective 08/01/23 

Joel Portillo. Teacher, WWSC, $70,052.00, effective 08/01/23 

   

  

Sehedule C — Support Staff Appoiniments 

N i: ' 
Shania Barnet, Special kd, Assistant, NCMS, $16.91 /hy, effective 04/03/23 

Diandre Owens, Security Monitor, NCHS, $21.20/hr, elfective 04/03/23 

   

Change in Status. 
Stephanie Smith, Bus Driver, change in step, $23.48shr, effective 04/25/23 
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Winton Woods Board of Education 

Minutes 

Regular Meeting — April 24, 2023 

SUPERINTENDENT'S RECOMMENDATIONS — (Cont.) 

Personnel Schedules — (Cont.) 

Schedule D — Personnel Employment Certified and Uncertified (Including Extra 
Duties) 

Food Service Attendance Stipend — March: 

Stephanie Stacy, $200.0) 
Ashley Freeland, $150.00 
Susan Songer, $100.00 

Project Based Learning — Unit Creation, Middle School - 829. 00/hr: 

Nyesha James 
Dave Simoon 
Chandni Patel 

Supplementals: 

Jeremy Day, South Campus Coordinator, $7,500.00 

Eric Martin, North Campus Coordinator, $7,500.00 
Michael Pilgrim, High School Boys’ Basketball Head Coach, $11.223.00, 2023-2024 

Schedule lk) — Leaves 
Isage Puller, Security Monitor, NCTIS, Intermittent, 01/02/23 — 01/03/24, I.MLLA, 

2 Jones, Special Fd. Assistant, NCUS, 03/16723 - 64/05/23, FMLLLA, 
Yellex, Secretary, Food Service, Intermittent. 01/10/23 | 04/10/24, F-MLLAA, 

rea Tellez, Secretary, Food Service, 06/13/23 - 07/25/23, F.MLL.A. 

Patricia Linderle, Peacher, SCIS, 04/26/23 — OS/14/23, F.MLL.A, 

Ashley Whyte, Teacher, RCCC, 03/28/23 — 04/25/23, P.M.L.A. 

   
      

  

   

   

    

Schedule M -- ‘Terminations 

Rilke Sims. Bus Driver, effective 04/24/23 

Vote: Ms. Bryant, Aye; Dr, Johnson. Aye: Mr. Berte, Aye: Mrs. Kuhn, Aye 

President Kuhn declared the motion carried, 

Resolution — National Teacher Appreciation Week 
04-43-23 On a motion by Dr. Johnson, seconded by Mr. Berte to approve the Resolution 

“National ‘Teacher Appreciation Week — May 1-5, 2023" as presented. (Attached) 

Vote: Ms, Bryant, Ave; Dr, Johnson, Ave; Mr. Berte, Aye: Mrs. Kuhn, Aye 

President Kuhn declared the motion carried. 

Ag)



Winton Woods Beard of Education 

Minutes 

Regular Meeting — April 24, 2023 

SUPERINTENDENT’S RECOMMENDATIONS -- (Cont.) 

Resolution —- National School Nurse Day 

04-44-23 On a motion by Ms, Bryant, seconded by Dr. Johnson to approve the Resolution 
“National School Nurse Day — May 10, 2023" as presented. (Attached) 

Vote: Ms. Bryant. Aye; Dr. Johnson. Aye; Mr, Berte, Aye; Mrs. Kuhn, Aye 

President Kuhn declared the motion carried. 

Resolution - School Nutrition Employee Week 
04-45-23 On a motion by Mr. Berte, seconded by Ms. iryant to approve the Reselution 

“National School Nutrition Employee Week, May 1-5, 2023” as presented. (Attached} 

Vote: Ms, Bryarm, Aye; Dr. Johnson, Aye; Mr, Berte, Aye: Mrs, Kuhn, Aye 

President Kuhn declared the motion carried. 

esolution — School Bus Driver Appreciation Day 

04-46-23 On amoiion by Dr. Johnson, seconded by Ms. Bryant to approve the Resolution 
“School Bus Driver Appreciation Day — May 1, 2023" as presented. (Attached) 

  

Vete: Ms. Bryant, Ave; Dr. Johnson, Aye: Mr. Berle, Aye: Mrs. Kuhn, Aye 

President Kuhn declared the motion carried. 

Revised Board Policies 

04-47-23 On a motion by Mr. Berte, seconded by Dr. Johnson to approve the Revised 
Board Policies as presented. (Copy Available [rom the Office of the Superintendent) 

@ LEGAL CIlATION CHANGE Policy po7440.03 - Property - Small Unmanned 
Aireratt Systems 

® Revised Policy po7440 - Property - Facility Security 
® Revised Policy po§?10 - Operations - Schoo! Calendar 

« Revised Pelicy po$320 - Operations - Personnel files 
® Revised Policy po&330 - Operations - Student Records 

® Revised Policy po&8600 - Operations - Transportation 

  

Vole: Ms. Bryant, Aye; Dr, Johnson, Aye: Mr. Berte, Aye: Mrs, Kuhn, Aye 

President Kuhn declared the motion carried.



Winton Woods Board of Education 

Minutes 

Regular Meeting — April 24, 2023 

BOARD OF EDUCATION REPORTS 

e Legislative Repart 

® Great Oaks Report 

BOARD [TEMS 

President Kuhn briefly addressed the members of the Board concerming reviewing and 
updating the “Board [landbook”. 

COMMENTS FROM MEMBERS OF THE BOARD OF EDUCATION AND 
SUPERINTENDENT 

ADFLOURNMENT 

There being no further business, President Kuhn declared the meeting adjourned at 
$:29 p.m. 

ATTEST: APPROVED: 

oad) _ 
Seymour, ‘Measurer Mrs. Paula Kuhn, President 

         Randy L,
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WINTON WOODS CITY SCHOOLS: 
Bank Reconcilistian Stalement 

March 2023 (Year to Date} 

Boos Balance 

Sagining Balance $30,40,278.65 

Pus Receipts 57, 729.443.09 

Lass: Expenditures. (50,500,559.79) 

Ending Baarce 47,209,744.95 

Ousta ning Warrants: 

Fit Third Bark S7,047.99 

Tota 67,047.99 

Book Adhustmants, 

Toral 00 

Bock Balance 37,269, 144.95 

Plus autslandirg werares. 7,047.69 
Plus: book ejusimerts aco 

fgjustec Book Balance $37,325,192.34 

    my Knowledge and beliet 

Sank Balance 

Fitth Third Bark 
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Tota 

Investments 
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Slar Che - Building Local 
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Pay School Accounts 
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6.00 
  

6.00 
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(20.00) 
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26 B78, S84.52 
4465.25 
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WINTON WOODS CITY SCHOOLS 
General Fund Receipts 

March 31, 2023 

  

  

    

  

  

Estimated Yo of Revenue Revenue Percentage 

Revenue Revenue MTD FYTD Received 

Local: 

Real Estate Taxes $24,300,000 47.40% $1,722,947 25,092,498 103.26% 

Personal Property 0 0.00% 0 0 0.00% 

Tuition (1) 1,100,000 2.15% 270,142 1.101.047 100.10% 
Interest 125,000 0.24% 93.079 540,507 432.41% 

Student Fees [5,000 0.03% 1,073 7,96) 53.08% 

Rental Fees 230,000 0.45% 1,265 139.878 60.82% 

Other (2) 482,000 0.94% 47 223,606 46,39% 

Total Local Revenue 26,252,000) SL21% 2.088.552 27,105,496 13.25% 

State: 

Foundation Fund 18,963,600 36.99% 1,579,708 14,353,204 75.69% 

Homestead & Rollback 2,700,000 5.27% 0 1,358,665 50.32% 

Other (3) 2,747,000 §.36% 213,230 2,087,358 75.99% 

Total State Revenue 24,410,600 47.62% 1,792,939 17,799,227 72.92% 

Federal: 

Other (4) 600,000 1.17% 0 55,907 9.32% 

Total Federal Revenue 600,000 LA? 0 55,907 932% 

GRAND TOTAL $51,262,600 100.00% $3.88 1.491 44,960.630 87.71% 
  

(Uidnetudes summer school, special education, regular classes. and open enrollment 

(2) Includes alf other receipts not athenvise classified 

(3) Includes catastrophic and tangible reimbursement 

(4) tneludes Medicaid and erate reimbursement 

6.012



WINTON WOODS CITY SCHOOLS 
General Fund Expenditures by Object 

March 31, 2023 

Personal Services (100) 

Fringe Benefits (200) 

Purchased Services (400) 

Materials & Supplies (500) 

Capital Outlay (699) 

Other (800) 

Transfers/Advances (900) 

Total 

Object Numbers. 

Appropriation Summary: 

FY23 Appropriations 

FY¥22 Carryover Encumbrances 

Total Appropriations 

  

Appropriation % Total Expanded Expended Encumbered 

+ Carry Over Appr. MTD FYTD FYTD Balance 

$32,141,000 56.88% $2,542,527 $22,823,500 $0 $9,317,500 

11,749,050 20.79% 849,444 8,494,280 102,971 $3,152,799 

9.431554 16.69% 900,536 5,780,546 2,683,601 S967 207 

1,977,262 3.50% 88.419 1,298.080 348.407 $330,775 

227,400 0.40% 8,360 78,714 0 $148,686 

793,600 1.40%, 295,745 687, BAA 14,986 $90,730 

189,500 0.34% q 42,000 0 $147,500 

$66,509,366 100.00%. $4.625,030 $39,204,004 $3.150,166 $14,155,196 
  

“ Spent 

71.01% 

73.17% 

89.74% 

83.27% 

34.61% 

48.57% 

22.16% 

74.95% 

100 - Employees’ salaries and wages - includes payment for sick leave, personal business leave, haliday pay, ete 

200 - Retirement, Insurance coverage, workers' comp., fringe benefits 

400 - Purchased services - utilities, poslage, repairs, insurance, lease/purchase, mileage reimbursement, ete. 

§00 - Instructional supplies and materials, office supplies, textbooks, library books and matenals 

600 - Capital outlay - purchase of new equipment and vehicles 

800 - Other - election expense, auditor and treasurer fees, audit cost, membership dues. liability insurance 

900 Temporary advances to other funds and transfer of funds 

$56,276,125 

233,241 

$56,509,366 6.013



WINTON WOODS CITY SCHOOLS 
General Fund Expenditures by Function 
March 31, 2023 

  

  

Appropriation % Total Expended Expended Encumbered 

+ Carry Over Appr. MTD EYTD FYTD Balance % Spent 

Regular (1100) $20,958,863 37 09% $1,614,960 $14,963,246 $222,192 $5,773,426 72.45% 

Saecial (1200) 12,493,440 22.00% 1.126,697 8.593,326 900,874 2.939,240 76.36% 

Pupils (2790) 3,984,437 7.08%, 295,912 2.410,622 326,730 1.247.084 68 70% 

Instructional Stall (2200) 2,459,154 A.31% TPO, 124 1,574,807 105,904 752.443 65, 08% 

Board of Education (2300) 320.582 O57% 6.469 226,578 20,316 73.688 CF 0% 

Schoo! Adm (2400) 4.407 725 7.80% 352,725 3,285,139 57 594 1,064,992 75.84% 

Fiscal Services (2500) 1,699, 750 301% 419.716 1,325,263 58.893 315,594 81.43%, 

Business Services (2500) 387,266 0.69% 25,370 255,431 6700 145,135 62.52% 

Oper. of Plant (270) 4,287 676 7.59% 296,752 2 641,269 ag7, 988 448,410 89 54%, 

Pupil Trans, (2800) 3.456475 6.19% 286,204 2,286,065 395,215 785,195 77.35% 

Central Support Services (2500) 839,600 4.49% 61,508 597,508 17,313 224,779 73.23% 

Cammunity Services (S000) 36,500 0.08% 75a 29,144 608 6,745, 81.57% 

Extracurricular (4000) o76 400 1.73% 61,029 429,033 17,100 230 268 76.42% 

Capital Outlay (5000) 88,000 G16% 7.46 64.574 22,738 6HE 99.225 

Contingencies and Transfers (7000) 189,500 034% a 42,000 o 147,500 22.16% 

Total 556,509,365 100.00%, $4,625, 030 $59,204.004 $3,180,166 $14,155,196 f495% 

Functions: 

Instruction (1100 — 1200): Instruction includes the activities directly dealing with the teaching of pupils or the interaction 

between teacher and pupil Teaching may be orovided for pupils in a schadi, in a cassraem, In another location, such 

as ina home or nespital. and through other appraved media such as television, radia, telephone and correspandence 

Puplis (2100): Activities which are designed lo assess and improve the well-being of pupils and to supplement the leaching 

process. ¢.g., Pupil personnel, guidance, health, psychological, speech and audiology, attendance, graduation and 

sludent assembly services. 

Instructional Staff (2200): Activities assaciated yvalh assisting the instructional staff wilh Lhe content anc process ot 

providing leaming experiences for pupils. e.g_ Curriculum development, staff training, ed. aides and media services 

Board of Education (2300); Activities concemed with establishing palicy in connection witn aperating the District 

School Administration (2400): Activities concemed with administrative responsibility é.g., Supl & Principal offices, 

Fiscal (2600): Activitias associated with the financial operations of the Disincl. ¢.g., Treasurer's office. 

Business (2600): Activites concemed wilh directing & managing sence areas. 2.g., Business Manager's office 

Operation of Plant (2700); Activilies concermed with keeping the physical plant open, comfortadle and safe for use 

and keeping buildings and equipment in an efficient working condition. eg, Maintenance & custodial areas 

Transportation (2800): Achvities concemed with the conveyance of sludents tc and from school and to activities 

Statistical Services (2900); Acbyiles, oler than genera! adminsirabon, which support each of the olMer instructional 

and supporting services programs. @.g., Persannel and technology. 

Community Services (3200): Payments made by the District to support activities thal do not directly relate te providing 

ecucation for pupils in the District. 

Extracurricular Activities (4000); Subject matter and/or actrvities nol provided in regular classes. Generally, 

parbolpation is not required and credit is nat given 

Capital Outlay (5000): Improvements to the District buildings & land 

Contingencies (7000): To he used for unanticipated emergencies. 

Appropriation ary: 

FY23 Appropriations $56,276,125 

FY¥22 Carryover Encumbrances 233,241 

Total Appropriations 356,508,568 6.014



WINTON WOODS CITY SCHOOLS 
Year To Date Summary as of 

March 31, 2023 

  

      

    

  

   

  

    

   

    

  

Beginning FYTD FYTD Current Current Unencumbered 

FUND Balance Revenues Expenditures Fund Balance Encumbrances Fund Balance 

0) General $16,723,102 $44,900,630 $39,204,004 $22,479,728 $3,150,166 $19,329,562 

Special Revenue Funds: 

O18 Public Schoo] Support 65,458 60471 33,226 92,703 439 88355 
O1Y Other Grants 145,072 12019 42,540 114.6351 5,295 111,354 
O34 Classroom Facilities Maint 1.427.600 21412 134,090 1507016 53,175 Vasa 841 

400 District Managed Activity 138,487 195,763 195,50 [38,747 69,918 O8.832 

4 99,525 360,701 274,936 185,290 75,619 109,671 

439 Preschool Education 86,358 85,147 1,210 0 1210 

451 Data Communication a 1O.gu0 0 10,800 0 10,800 

461 Vocational Ed Enchancements a 6.200 6.200 0 u 0 

499 Miscellaneous State Cirants a f 0 0 209,947 (209,947) 

507 (148.341) 3354,821 3,191,087 (607) 4,926,071 (930,678) 

S16 IDEA 17.890 LORS 780,240 (662) $2,075 (52,738) 

536 Title [ School Improvement 0 34,154 35,021 (867) 69,750 (70,617) 

551 Limited English Profi ty 865 74,670 681 5,608 (A957) 

572 Ti i 5 19,266 1,207,170 7 3,663 116,196 (112,533) 
584 Title IV-s h 69,134 73,200 (4.066) 21,087 (28,153) 
587 IDEA Early 973 11,234 12.207 a o 0 
500 ‘Vitle [eA Sol 163,654 162,17 1499 22,997 (21.49) 

599) z u 21,027 ) 21,027 0 21.027 

02 Band Revir 1,482,565 3440,482 2177377 4,745,670 112,628 3.633043 

Capital Projects Punts: 

003 Permanent Improvement 985.700 646,737 210,241 1,422,196 609,317 812,879 

004 Building 260,849 22.471 M4618 178,705 155,648 23,058 

O10 Classroom Facilities 5,045,017 237,453 593,871 4,688,598 1,779,434 2,909,164 

O07 Special Trust 101,956 109,282 43,662 167,876 52,641 114,934 

28,000 20,675 20,862 21,735 (873) 
0 a a a a 

Enterpri 

UU6 Food Services 1,645,730 1674.75 1.821.740 1198754 387,910 LL 10845 

Total $30,010,276 $57,729,433 S505 0) S64 $47,269 145 $12,899,503 S24.369,582 
  
  

6015



WINTON Woops 
CITY SCHOOL DISTRICT 

TO. WWCSD Board of Educatian 
FROM: Randy Seymour, Treasurer 

DATE: March 31, 2023 

SUBJECT: = March Investments 

The Treasurer requests official approval of the following investments of interim funds made 
March 31, 2023 

Investments 

General Fund: 

Money Markets: 

Star Ohio $23,260,813 

Meeder Investments 8,761,871 

Sth/3rd 440,975 

32,453,659 

Building Fund: 

Local Share: 

Money Markets 

Star Ohio 4.811874 

4.811 874 

Building Fund: 

State Share: 

Money Markets. 

Star Ohio 54.427 

54.427 

Total $37,318,960 

Interest 

$36,828 
5,165 

1,650 
93,544 

20,035 

20,035 

224 

224 

$113,602 

Interest 

Rate 

5.14% 

various 

0.50% 

5.14% 

5.14% 

Includes earnings credit 

7.01



    5785 Constitution Drive, Florence, KY 41042 

Phone # 859-746-8403 Fax # 859-746-0250 

~ Mark Spaulding 
Construction Co. 

April 4, 2023 

Mr. Steve Shearer 

SHP 

312 Plum Street, Suite 700 

Cincinnati, OH 45202 

Re: Winton Woods Early Childhood ESSER 

COR-012 REV1 PR-03 Kitchen Alterations 

Dear Steve; 

The following price is submitted for your review and acceptance for the work associated with PR-03 dated 

10/17/22 and PR-03-R1 dated 11/28/22. 

Please note the following: 

1. 

2. 

3. 

4. 

Total Cost of Work .... 

Kitchen Equipment/Hoods etc. furnish/receipt/installation is NOT INCLUDED 

Tile/Flooring replacement at demo’d slab areas is NOT INCLUDED 

Any/All Asbestos wark is NOT INCLUDED 

Permits are NOT INCLUDED (Except for Plumbing by Geiler) 

.$ 163,699.88   

Please feel free to contact me if you have any questions or comments. 

Thank you, 

Thomas Frank 
Project Manager 

Mark Spaulding Construction Co.



Mark Spaulding 
Gensiructias to   

Project No: 22-3720 

Change Order Pricing Breakdown 

Date: 4/4/2023 
  

Description of Change: PR-03 & PR-O2-R1 
  

Project: Winton Woods Early Childhood ESSER 
  

Owner: Wintan Woods Scheal District 
  

  

   

    

  

  

  

Kitchen iterations: 
  

  

  

  

    

  

Arch: SHE 

A LABOR Additional days requested: [TBD 

Project Manager & 100.00 $800.00 
et . Site = 

Superintendent 8 75.00_ = 8to.c0 
ase = 

Carpenter 5 
yun = 

Laboror 4 ag 
heus * & 

8, FRINGE BENEFITS 

HAW, Taxes (FICA, SUTA} a $ : 
Vacation, ete. fon x Sihour ° 

c EQUIPMENT RENTALS __ 1189.00 $ : 
britanek & Hue s 

o. OWNED EQUIPMENT _ 135.00 $ 
‘Skidsteer Hata . Want 7 

gE. TRUCKING 425.00, 5 
HeyDays cf Shit ° 

Subtotal (A,8,C,0,E): $1,400.00 

F OVERHEAD & PROFIT 15% $210.00 

6, MATERIALS [ing Tax if applicable) 

Dumpsters 4 510.00 $2,080.00 
ay . hurt 

3 = 

ov . 

3 = 
al . Saat 

oy © Skt 

Subtotal (G): § 2,040.00 

4 OVERHEAD & PROFIT 15% $ aden 

Subtotal (A thru HI: $3,956.00 
I SUBCONTRACTORS (see attachad} —S = 

$122,066.73 
$ 

Trucraft 3 

1 SUBCONTRACTOR MARKUP 10% 513,924.18 

Subtotal {I and Jf: $153,165.97, 

TOTAL COST {A thru H) + {I and J: 157,121.97 

kK. MISCELLANEOUS ITEMS 
1, Insurance/ond 2.50% of total cost 
2, Safety 1.50% of total cost 
3. Prerrium Portion of apprayed OF wages 
4, Fens for permets, licenses, ete 

5, Technology Fee (Procore) 

TOTAL COST (A thru H) + (land J) + (K): 

  

O.1865% af total cost



MASTER MARKETING AGREEMENT 

This MASTER MARKETING AGREEMENT (“Agreement”) is dated this a yf 4. of 

202,3. (the “Effective Date”), by and between the WINTON WOODS CITY SCHOOL BOARD a political 

subdivision of the State of @ (“Board”) and ARCADIA INFRASTRUCTURE |, LLC, a 

Delaware limited liability company (“Arcadia”), (each a “Party” and collectively the “Parties”), 
  

WHEREAS, the Board owns certain real estate, buildings, and other improvements on real 

property located in Hamilton County, Ohio, and more fully described on Exhibit A (each a “Property” or 

collectively “Properties”); and 

WHEREAS, the School Board and Arcadia wish enter into this Agreement by which the Board shall 

provide Arcadia with the exclusive right to market Properties and enter into a lease(s) for all or a portion 

of such Properties for purpose of constructing one or more monopoles or other similar structures and 

leasing space thereon and subleasing ground space to wireless service providers, 

NOW THEREFORE, for good and valuable consideration, the receipt and sufficiency of which are 

hereby acknowledged, the parties agree as follows: 

1. Agreement to Market and Lease, Subject to the terms and conditions set forth below, and subject 

to the terms and conditions of any Option and Lease Agreement (as defined below), Arcadia may market 

each Property to telecommunications providers licensed by the Federal Communications Commission 

(“Wireless Carrier”) for the attachment of such Wireless Carrier's equipment. As to each Approved Site 

(as hereinafter defined), Board and Arcadia shall enter into an option and lease agreement (“Option and 

Lease Agreement”) whereby Board shall lease to Arcadia a mutually acceptable portion of the Property (a 

“Site") sufficient for the construction of up to two (2) telecommunication monopoles or similar structures 

and related equipment necessary for the installation, operation, and maintenance of wireless 

communications transmission and receiving antennas and related buildings, shelters, structures or other 

facility and equipment (“Communications Facility”), and on which Communications Facility Arcadia shall 

sublease space to Wireless Carriers (each sublease a “Carrier Lease”). Together with the Option and Lease 

Agreement, Board shall provide Arcadia with the necessary easements for access and utility ingress and 

egress to the Site, such access and utility easements to be reasonably acceptable to the Board contingent 

an all necessary zoning approvals . 

2. Term of Agreement; Fee. 

a. The term of this Agreement shall be five (5) years commencing on the Effective Date of 

this Agreement, and subject to any earlier termination as set forth herein (the “Initial Term”). In addition, 

this Agreement shall automatically renew and extend for one (1) additional five (5) year extension option 

(“Renewal Term”), unless either Party wishes to terminate this Agreement at the conclusion of the Initial 

Term, in which case it shall provide written notice to other Party no later than one hundred eighty (180) 

days prior to the expiration of the Initial Term. As used herein, “Term” shall mean the Initial Term and, if 

applicable, the Renewal Term, 

Winton-Woods City School District 
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b. If prior to the end of the Term, Arcadia and Board have executed an Option and Lease 

Agreement for a Site where Arcadia has not yet exercised the Option (as defined in the Option and Lease 

Agreement), Arcadia shall have up to an additional twelve (12) months from the expiration of this 

Agreement to exercise such Option under the Option and Lease Agreement. Arcadia shall keep Board 

apprised of the status of any such Option and Lease Agreement. 

c. Board and Arcadia acknowledge and agree that the expiration of the Term hereof shall in 

no way affect, reduce, or terminate the term of any Option and Lease Agreement then in existence or 

Arcadia’s rights thereunder, nor any pending Option and Lease Agreement subject thereafter in 

accordance with Section 2(b) above. 

d. For each Site developed by Arcadia, Board shall have the right to reserve one (1) level on 

each pole or similar structure and ground space at the Communications Facility as set forth in each Option 

and Lease Agreement. Board shall have the right to freely assign its rights in and to such reserved space 

to any non-commercial wireless tenant upon prior written notice to Arcadia, 

e, Arcadia hereby agrees to pay Board the sum of One Thousand and 00/100 Dollars 

($1,000.00) upon execution of this Agreement and the payment of an additional Five Hundred and 00/100 

Dollars ($500.00) at each Renewal Term, if necessary. 

3. Term of Option and Lease Agreements; Termination 

a. Except otherwise stated in each applicable Option and Lease Agreement (i) the initial term 

of each Option and Lease Agreement shall be ten (10) years, commencing upon the Commencement Date 

(as defined in the Option and Lease Agreement), and (ii) each Option and Lease Agreement shall 

automatically renew and extend for up to nine (9) additional five-year extension terms unless Arcadia 

provides thirty (30) days advance written notice to Board of its intent not to renew prior to the end of the 

then-current term of the Option and Lease Agreement, Notwithstanding anything in this Agreement to 

the contrary, each Option and Lease Agreement shall control over any contrary provision of this 

Agreement. Prior to executing an Option and Lease Agreement, the Board may refuse to enter into an 

Option and Lease Agreement or condition the approval of any Option and Lease Agreement for any 

reason. 

b. Each lease for a Site shall be in the form of Option and Lease Agreement attached hereto 

as Exhibit B, with such minor modifications as shall be reasonably required to reflect the particular 

conditions of the Site. 

4. Carrier Leases, Arcadia shall be entitled to sublease space on a Communications Facility, subject 

to Board’s compensation as hereinafter defined, without Board’s prior approval as more specifically set 

forth in the Option and Lease Agreement. Arcadia will obtain all required zoning approvals prior to 

allowing any additional Wireless Carrier to install facilities on Communications Facility. Arcadia shall notify 

the Board when any sublease is executed. 

5. Site Assessments; Approved Sites; Development. 

a. Within sixty (60) days after the Effective Date, Arcadia shall, at its sole cost and expense, 

prepare and deliver to Board a site assessment (“Site Assessment”) with regard to each Property. Should 
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Arcadia wish to perform any on-site tests or studies with respect to any Property, Arcadia shall first contact 

Board, where appropriate, to arrange a mutually acceptable time for such tests and studies to be 

conducted, Board may elect to have Board personnel accompany the persons performing such tests and 

studies, Following any such tests and studies, Arcadia shall immediately restore the Property to its 

previous candition to the extent reasonably practical. Arcadia shall use commercially reasonable efforts 

to perform any such tests and studies in a manner so as to minimize any impact on any school or school- 

related activities. Arcadia’s right of access to conduct a Site Assessment is subject to Board's right to 

require reasonable alternate times and dates for the Site Assessment in order to make sure the on-site 

tests do not interfere with any schoal or school-related activities, Board shall have the right to withhold 

its consent to any tests or studies which, in the sole and absolute determination of Board, may materially 

and adversely alter any Site or materially and adversely interfere with any school or schoal-related 

activities. Arcadia shall furnish proof that Arcadia and its contractors have the insurance coverage 

required under Section 11 hereof upon Board request. Board hereby grants Arcadia and its consultants, 

contractors, and inspectors a non-exclusive license to access the Properties for the purposes set forth in 

this paragraph, 

b. During the Term, Arcadia may submit to Board one or more “Request for Approval” with 

respect to the development of one or more Sites. Upon submission of Arcadia’s Request for Approval, the 

following shall occur: 

i. Board shall contact the manager of the Property as designated by the Board 

(“Project Manager”) for the purpose of scheduling a meeting to solicit the parties’ input into 

and concerning development of the Site, and thereafter obtaining a preliminary approval 

("Preliminary Approval”). 

ii. At such time as Preliminary Approval has been obtained for a Site, Arcadia shall 

cause to be prepared and deliver to the Project Manager a site plan for the Property ("Site 

Plan”) consistent with the Preliminary Approval. 

iii, At such time as the Site Plan is approved by the Project Manager (“Final 

Approval”), Board shall execute an Option and Lease Agreement for the applicable Site. 

iv. Upon execution of the Option and Lease Agreement for the applicable Site, the 

Site shall then be considered approved (“Approved Site”). Arcadia shall promptly file a zoning 

and permitting application with respect to the Approved Site and shall thereafter diligently 

seek all other required governmental approvals and permits (“Governmental Approvals”). 

Board agrees to reasonably cooperate, at Arcadia’s expense, in making application for and 

abtaining all Governmental Approvals required for approval of the Communications Facility, 

Arcadia shall promptly provide the Project Manager with copies of such zoning and permitting 

applications when filed and shall keep the Project Manager apprised of its progress. 

c. Board agrees that it shall not, without prior written consent of Arcadia, during the Term, 

lease, license, or grant any interest in any portion of any Property to any other telecommunications or 

other wireless service provider, or to any party constructing monopoles for lease to telecommunications 

or wireless service providers, other than Arcadia, 

6. Duties of Arcadia; Compensation. 
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a, Arcadia shall exercise commercially reasonable efforts to market and lease Properties to 

generate revenue to both parties. 

b. As its sole compensation for performing any of the duties hereunder and for performing 

the obligations of the sublandlord under any Carrier Lease, Arcadia shall be entitled to retain seventy-five 

percent (75%) of the monthly rent collected from all Carrier Leases derived from the use, leasing, or 

occupancy of any Communications Facility pursuant to the applicable Option and Lease Agreement 

(“Monthly Gross Rental Revenues”). 

7. Duties of Board; Compensation. 

a. Except as otherwise set forth herein, Board shall receive no consideration from Arcadia 

for entering into this Agreement. 

b. Inconsideration of the leasing of any particular Site under and pursuant to an Option and 

Lease Agreement, unless otherwise expressly set forth in said applicable Option and Lease Agreement, no 

later than the tenth day of each calendar month, Arcadia shall pay to Board an amount equal to twenty- 

five percent (25%) of the Monthly Gross Revenues collected from the preceding month from all Carrier 

Leases derived from the use, leasing or occupancy of any Communications Facility pursuant to the 

applicable Option and Lease. 

c. Board shall appoint from time to time a Project Manager for the performance of Board’s 

review function hereunder, Project Manager shall have the authority to review and approve those 

submissions to be made by Arcadia hereunder, and to attend meetings and represent Board at such 

meetings, and, upon approval by the School Board, to execute, or cause to be executed, any Option and 

Lease Agreement on behalf of Board. 

8. Assignment; Financing, 

a. This Agreement may be assigned in whole or in part, without the prior written consent of 

Board, to any corporation, partnership or other entity (i) which is controlled by, controlling, or under 

common control with Arcadia; (ii) shall merge or consolidate with or into Arcadia; (iii) in which Arcadia, or 

a wholly owned affiliate of Arcadia, is at all times the general partner or manager; or (iv) to an entity that 

acquires substantially all of the assets or ownership interest of Arcadia. As to other parties, this 

Agreement may not be assigned without the prior written consent of the Board, whose consent shall not 

be unreasonably conditioned, delayed, or withheld (and any such approved assignment shall be subject 

to assignee assuming all of Arcadia’s obligations herein). 

b. Individual Option and Lease Agreements may be collaterally assigned by Arcadia to a 

Lender as security for Arcadia’s financing without Board’s prior consent, subject to the terms and 

conditions set forth therein. 

9. Exclusive. During the Term {and any extension of the Term) and thereafter during the term of 

each Option and Lease Agreement, Board shall not lease any Property to a person or entity competing 

with Arcadia in the business of constructing wireless communications infrastructure for lease or license 

to third parties. If Board is contacted by any Wireless Carrier or service provider with regard to a 
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Property, Board shall direct such carrier to discuss with Arcadia the possibility of Arcadia constructing a 

monopole or similar structure. If Board breaches this Section, Arcadia shall have the right to pursue any 

and all remedies available to Arcadia under this Agreement, the applicable Option and Lease Agreement, 

or applicable law including, without limitation, injunctive relief. 

10. Subject to Board Uses. Notwithstanding any other provision of this Agreement, Arcadia 

acknowledges the absolute primacy of Board’s use and operation of the Property for public school 

purposes, and that Arcadia’s rights under this Agreement and all Option and Lease Agreements are 

subject and subordinate to Board’s use and operation of the Property. Arcadia shall use commercially 

reasonable efforts to avoid any materially adverse construction, operation, or other impacts on the 

Property and Board's use and operation thereof, whether such impacts arise from activities conducted 

on or off the Property, Prior to any entry upon any Property before an Option and Lease Agreement is 

executed for an Approved Site on such Property, Arcadia shall provide reasonable advance notice to 

Board of such entry and of any work or activities to be conducted on the Property. Such entry, work and 

other activities shall occur only at such times and manner as may be required by Board to avoid any 

adverse impacts All obligations of the Board under this Agreement and any Option and Lease Agreement 

are expressly conditioned upon, and subject to, all laws and regulations applicable to the Board, and 

where required, approval by any regulatory agencies having jurisdiction over the Board. 

11. Insurance, Throughout the Term of this Agreement, prior to accessing a Property, Arcadia 

shall purchase and carry (or cause its consultant, contractors, or inspectors to carry) a policy of 

commercial general liability insurance with combined single limits for each occurrence of at least Two 

Million Dollars (52,000,000) with respect to bodily injury or death and property damage, The policy 

shall name the Board as an additional insured. Insurance required to be carried under the Option and 

Lease Agreements shall be as set forth, and governed under, the provisions of said Option and Lease 

Agreements. 

12. Indemnity; Waiver. 

a. Arcadia shall defend, indemnify and hold Board, its officers, directors, representatives, 

and agents harmless from and against any and all damages, claims, judgments, fines, penalties, costs, 

liabilities (including, sums paid in settlement of claims) or loss, including reasonable fees of attorneys, 

arising from (i) breach of Arcadia’s obligations under this Agreement, or (ii) any negligent act or omission 

of Arcadia, its agents or employees during Arcadia’s entry into any of the Properties in connection with 

its investigations. 

b. Theindemnities set forth in this Section 12 shall survive the termination or expiration of 

this Agreement. 

13. Default; Remedies. 

a. Each of the following shall be an “Event of Default” of Arcadia under this Agreement: 

i. Failure to cure, within five (5) business days after written notice to Arcadia (with 

specificity), any failure in the payment when due of any arnount required to be paid by 

Arcadia under this Agreement; or 
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ii. Failure to cure, within thirty (30) days after written notice to Arcadia, any failure 

by Arcadia in the performance or observance of, or compliance with, any non-monetary 

covenant, agreement, term, or condition contained in this Agreement (or such additional 

time as may be reasonably necessary to cure such failure, so long as Arcadia commences 

the cure within the initial 30-day cure period and thereafter diligently prosecutes such 

cure to completion); or 

iii, The liquidation, termination, or dissolution of Arcadia; or 

iv. An event of Bankruptcy. 

b. Upon the occurrence of an Event of Default hereunder, Board shall, in addition to any 

other remedy that may be available to it at law or in equity, have the following remedies: 

i. To terminate this Agreement with written notice to Arcadia; or 

ii, To seek specific performance of this Agreement. 

Notwithstanding anything in this Agreement to the contrary, Board shall in no event have any right to 

obtain a judgment against Arcadia in the nature of consequential, special, or punitive damages arising out 

of this Agreement. The termination of this Agreement shall not, of itself, cause the termination of any 

Option and Lease Agreement which has been executed by Arcadia and Board. 

14, Representations and Warranties, 

a. Arcadia is duly organized under the laws of the State of Delaware, is qualified to do 

business in the State of Ohio and has all corporate power and authority necessary to perform its 

obligations hereunder. 

b. Arcadia in the business of and has substantial expertise in locating, permitting, leasing, 

licensing, operating, and constructing Communications Facilities. 

c. Arcadia shall exercise commercially reasonable efforts to obtain entitlements, approvals, 

permits, and Carrier Leases for as many of the Sites as practicable in an effort to generate revenue and 

benefit to Board and Arcadia. 

d. Arcadia shall not knowingly violate any federal, state, municipal, or other governmental 

law, ordinance, rule, or regulation in performing its services under this Agreement and Arcadia shall use 

reasonable diligence to comply with any and all such laws, ordinances, rules, and regulations affecting the 

Sites. 

15. Monthly Reports; Access to Records. 

a. Onor before the tenth (20) day of each calendar month (or such other date as Project 

Manager may agree to in writing), Arcadia shall provide Board with a written report setting forth in 
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reasonable detail (a) the status of Arcadia’s progress on all Sites which have received Final Approval, and 

(b) any Sites which Arcadia intends to submit a Request for Approval within the next ninety (90) days. 

b, Arcadia shall keep full and correct records and books of account in accordance with 

generally accepted accounting principles, consistently applied, showing in detail all incarne and expenses 

relating to the Sites and this Agreement, and shall permit Board or its representatives to examine such 

books and records upon its request and to make copies or extracts thereof. 

16. Notices. All notices, payments, demands and requests hereunder shall be in writing and 

shall be deemed to have been properly given upon delivery (or if delivery is refused, upon the date of such 

refusal), when mailed by Registered or Certified Mail, postage prepaid, or delivered by reliable overnight 

courier or hand delivery (i.e., Federal Express), and addressed as follows: 

If to Board: 

Winton-Woods City School District 

825 Waycross Rd 

Cincinnati, OH 45240 

Telephone; 513-619-2400 

Attn: Steve Denny 

If to Arcadia: 

Arcadia Infrastructure |, LLC 

101 Main Street Suite 300 

Milford, Ohio 45150 

ATTN: Sam Johnston 

With a copy to: 

Dinsmore & Shohl, LLP 

225 E Fifth Street 

Suite 1900 

Cincinnati, OH 45202 

ATTN: Mark Bissinger, Esq. 

or to such other addresses as either of the parties may designate fram time to time by giving prior written 

notice as herein required. 

17, Miscellaneous. 

a. Except as otherwise expressly set forth in this Agreement (including, without limitation, 

the license granted under Section 5{a) of this Agreement), nothing in this Agreement shall confer any 

property right or right in and to any Site to Arcadia until the execution of an Option and Lease Agreement. 
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b. In performing its duties under this Agreement, Arcadia shall at all times be an 

independent contractor, and not an agent, employee, or partner of Board. Arcadia shall have no right or 

authority, expressed or implied, to commit or otherwise obligate Board in any manner. 

c. The rights and remedies herein provided shall be cumulative and not exclusive of any 

rights or remedies provided by law. 

d. Waiver of any of the terms or provisions hereof may only be in writing and shall be 

operative only for the time and to the extent therein stated. No waiver of any default or breach of any of 

the terms or provisions hereof by either party hereto shall be implied from the failure by either party to 

take action on account of such default or breach. No waiver shall affect any default other than the default 

specified in the waiver. No waiver of any term or provision contained herein by either party shall be 

construed as a waiver of any subsequent breach of the same term or provision. The consent or approval 

by either party to, or of, any act by the other party requiring further consent or approval shall not be 

deemed to waive or render unnecessary their consent or approval to, or of, any subsequent similar acts. 

e. Any provision of this Agreement may be amended only if such amendment is in writing 

and is signed by Board and Arcadia. 

f. The provisions of this Agreement shall be binding upon and inure to the benefit of the 

parties hereto and their respective successors and assigns. 

g. This Agreement shall be deemed to be a contract made under seal and shall be governed 

by and construed in accordance with the laws of the State of Ohio, without reference to conflicts of laws 

principles. 

h. This Agreement may be signed in any number of counterparts, each of which shall be an 

original, with the same effect as if the signatures thereto and hereto were upon the same instrument. 

This Agreement shall become effective when Board shall have received counterparts hereof signed by 

bath parties, 

|. Any legal action or proceeding with respect to this Agreement or any document related 

hereto or thereto shall be brought in the courts of the State of Ohio in Hamilton County. 

J. This Agreement sets forth the entire agreement of the parties with respect to the subject 

matter hereof and thereof and supersedes all previous understandings, written or oral, in respect thereof, 

k, All rights, remedies and powers provided in this Agreement may be exercised only ta the 

extent that the exercise thereof does nat violate any applicable provision of law, and all the provisions of 

this Agreement are intended ta be subject to all applicable mandatory provisions of law which may be 

controlling and be limited to the extent necessary so that they will not render this Agreement invalid or 

unenforceable in whole or in part. If any provision hereof is or becomes invalid and unenforceable, then, 

to the fullest extent permitted by law, the other provisions hereof shall remain in full force and effect in 

such jurisdiction and shall be strictly construed in order to carry out the intentions of the parties hereto 
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as nearly as may be possible. 

|, Neither Arcadia nor Board intends by any provision of this Agreement to confer any right, 

remedy, or benefit upon any third party. 

m, Board and the person executing and delivering this Agreement on Board’s behalf each 

represents and warrants that such person is duly authorized to so act and has the power and authority to 

enter into this Agreement; and that all action required to authorize Board and such person to enter into 

this Agreement has been duly taken. 

IN WITNESS WHEREOF, the parties hereto execute this Agreement in two parts on the dates 

indicated, 

BOARD: 

WINTON WOODS CITY SCHOOL BOARD ARCADIA INFRASTRUCTURE I, LLC 

A Delaware Limited Liability Company 

An Ohio Poljtidal Subdivision 

By: YZ_ By: 

Name: Paule Kha Name: 

Title: c Title: 

Uliiten oad 
Beach of Gtutaton 

[Acknowledgement on following page] 
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ACKNOWLEDGEMENT 

STATE OF __[{ ? Uf 0 
‘Ly SS 

COUNTY OF Okey : 

2024, before me, the undersigned officer, 

“Vi who acknowledged [himself/herself] to be the 

= of (fan UWS Schi0e/s— and that [his/her] name is 
subscribed to the foregoing document as such officer, and that he/she executed the foregoing document 

on behalf of such corporation for the uses and purposes therein expressed. 

  

   

    

IN WITNESS WHEREOF, | hereunto set my hand and official seal. 

‘A 

f 
‘ i ATS 

Notary ublic 

My Commission Expires: 

    

(Notary Seal) 

STATE OF OHIO 

:S5 

COUNTY OF = HAMILTON 

On this, the day of 202 ___, before me, the undersigned officer, 

personally appeared Samuel T. Johnston, Jr. who acknowledged himself to be the President of Arcadia 

Infrastructure |, LLC, a Delaware limited liability company, and that his name is subscribed to the foregaing 

document as such officer, and that he executed the foregoing document on behalf of such limited liability 

company for the uses and purposes therein expressed. 

IN WITNESS WHEREOF, | hereunto set my hand and official seal. 

Notary Public 

My Commission Expires: 

(Notary Seal) 
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EXHIBIT A 

  

  

  

  
      

PROPERTIES 

School Name ; Address 
1 Early Childhood Central Campus 

(Kindergarten) 73 Junefield Avenue, Greenhills, OH 45218 

2 Intermediate School @ South Campus 

(Grades 5-6) 147 Farragut Road, Cincinnati, OH 45218 

3 
High School @ North Campus (Grades 9-12) | 1231 West Kemper Road, Cincinnati, OH 45240 
    

Properties may be amended to include or delete additional properties upon mutual consent of Board 

and Arcadia. 
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EXHIBIT B 

FORM OF OPTION AND LEASE AGREEMENT 

THIS OPTION AND LEASE AGREEMENT ("Lease Agreement” or “Agreement"), dated as of the day of 

202____ (the “Effective Date”), is entered into by Winton Woods City School Board a 

political subdivision of the State of Ohio, located at 825 Waycross Road, Suite A, Cincinnati, OH 45240 

(hereinafter referred to as “Landlord"), and Arcadia Infrastructure |, LLC, a Delaware limited liability 

company, having its principal office at 101 Main Street, Suite 300, Milford, Ohio 45150 (hereinafter 

referred to as "Tenant"), 

  

  

  

BACKGROUND 

Landlord owns that certain plot, parcel, or tract of land, together with all rights and privileges 

arising in connection therewith, located at STREET, CITY, COUNTY, STATE, ZIP, as further described in the 

legal description of the property attached hereto as Exhibit A (collectively, "Property"), Tenant desires to 

lease a portion of the Property to construct, install, maintain, operate, and service a communications 

tower (“Tower”) and related improvements and assets (collectively, with the Tower, the 

“Communications Facility”) and to conduct its business thereon. 
  

AGREEMENT 

The parties agree as follows: 

1, OPTION TO LEASE. 

a) Landlord hereby grants to Tenant an exclusive option (the "Option") to lease a 

portion of the Property measuring approximately Gne Thousand and Six Hundred (1600) square feet 

("Leased Premises") on which Tenant plans to construct, maintain, operate, and lease space to third 

parties on, the Communications Facility, as generally depicted on the site plan attached hereto as Exhibit 

B (the “Site Plan”), together with unrestricted access across the remainder of the Property to the Leased 

Premises for Tenant's uses from the nearest public right-of-way along the Property. 

b) In consideration of Landlord granting Tenant the Option, Tenant hereby agrees 

to pay Landlord the sum of Five Hundred and 00/100 Dollars ($500.00) upon execution of this Agreement. 

The Option will be for an initial term of twelve (12) manths (the "Initial Option Term") and may be renewed 

by Tenant for an additional six (6) month period {a “Renewal Option Term”) and the payment of an 

additional Five Hundred and 00/100 Dollars ($500,00), by delivering written notice of such renewal (along 

with the additional payment) to Landlord no later than ten (10) days prior to the expiration date of the 

Initial Option Term. As used herein, the “Option Term” shall mean the Initial Option Term and, if 

applicable, the Renewal Option Term. 

c} During the Option Term, Tenant may exercise the Option by notifying Landlord in 

writing. Tenant shall not commence construction of the Communications Facility unless and until Tenant 

exercises the Option. 

d) During the Option Term, and during the Lease Term (as hereinafter defined), 

Tenant and its agents, engineers, surveyors and other representatives will have the right: (i) at all 

reasonable times to enter upon the Property to inspect, examine, conduct soil borings, drainage testing, 

material sampling, and other geological or engineering tests or other studies of any type of the Property; 
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(ii) to apply for and obtain licenses, permits, approvals, or other relief required or deemed necessary or 

appropriate, at Tenant's sole discretion, for its use of the Leased Premises including, without limitation, 

applications for zoning variances, zoning revisions, zoning ordinances, amendments, special use permits, 

and construction permits necessary for the construction of the Communications Facility (collectively 

referred to as "Governmental Approvals"); and (iii) otherwise to do those things on or off the Property 

that, in the opinion of Tenant, are necessary in Tenant's sole discretion to determine the physical 

condition of the Property, the environmental history of the Property, Landlord’s title to the Property and 

the feasibility or suitability of the Property for Tenant’s operation of a Tower, all at Tenant's expense. 

Landlord shall cooperate with Tenant while Tenant conducts the activities set forth in Section 1(d), 

including appearing and supporting Tenant in Tenant's efforts to obtain any necessary Governmental 

Approvals. Tenant will not be liable to Landlord or any third-party on account of any pre-existing defect 

or condition on or with respect to the Property, whether or not such defect or condition is disclosed by 

Tenant’s inspection. 

\f Tenant exercises the Option, then Landlord leases the Leased Premises to the Tenant subject to 

the following additional terms and conditions: 

2. RIGHT-OF-WAY FOR ACCESS. Landlord grants to Tenant a non-exclusive right-of-way 

across that portion of the Property which is depicted on the Site Plan (the “Right-of-Way”") for the 

purposes of unrestricted ingress and egress to the Leased Premises to properly, construct, install, 

maintain, operate and service the Communications Facility and to conduct its business on the Leased 

Premises. Tenant and Tenant's employees, agents, contractors and Tenant's subtenants and licensees 

and their respective employees, agents and contractors shall have unrestricted use of the Right-of-Way 

twenty-four (24) hours per day, seven (7) days per week. This Right-of-Way shall remain in effect 

throughout the Lease Term (defined in Paragraph 5, below}. 

3. EASEMENT FOR UTILITIES. Landlord grants to Tenant a right and easement across those 

portions of the Property on which utilities are currently located to the extent necessary to provide utility 

service to the Leased Premises and the Communications Facility (the “Easement”). This Easement shall 

remain in effect throughout the Lease Term, Further, Landlord agrees to grant to Tenant such easements 

on the Landlord's Property for the installation of additional utilities to the extent necessary to provide 

utility service to Leased Premises and the Communications Facility, provided that the location of such 

easements shall be subject to the approval of Landlord, which approval shall not be unreasonably 

withheld or conditioned or unduly delayed. 

4. SURVEY. At the time the Option is exercised, a survey, prepared at Tenant’s expense, 

shall be attached hereto as Exhibit C. The survey shall depict and describe the Leased Premises, the Right- 

of-Way, and all Easements. 

5. TERM. 

a) In the event Tenant exercises the Option, the initial lease term will be 

approximately ten (10) years ("Initial Term"), commencing upon the Commencement Date (as hereinafter 

defined). The Initial Term will terminate on the last day of the month in which the tenth anniversary of 

the Commencement Date occurred. 
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b) Tenant shall have the right to renew this Agreement upon the same terms and 

conditions for eight (8) additional terms of five (5) years each (each, a “Renewal Term”). Tenant shall be 

deemed to have exercised each of these options and this Agreement shall be automatically renewed 

unless Tenant delivers thirty (30) days advance written notice to Landlord before the expiration of the 

Initial Term (or any Renewal Term) declaring Tenant’s intention to not exercise its option to renew. If 

Tenant delivers such a notice, then the Lease Term shall expire at the end of the Initial Term or Renewal 

Term, as applicable. 

c} The Initial Term and, as applicable, any Renewal Term are collectively referred to 

as the "Lease Term". 

6. RIGHT TO SUBLEASE. Tenant shall be entitled to sublease space on the Communications 

Facility without Landlord’s prior approval pursuant to a sublease agreement prescribed by Tenant from 

time to time (each, a “Carrier Lease”); provided that: (a) the sublessee under the Carrier Lease is a 

telecommunications providers licensed by the Federal Communications Commission (a “Wireless 

Carrier”), (b) no Event of Default (as defined herein) by Tenant exists hereunder, (c) the term of the Carrier 

Lease does not exceed the remaining term of the Lease Term, and (d) Tenant provides notice to Landlord 

upon execution of a Carrier Lease. 

x RENT AND OTHER FEES. 

a) Commencing on the date Tenant exercises the Option as provided in Section 1.c) 

of this Agreement (the “Commencement Date”), Tenant shall pay Landlord an annual gross rent (the 

“Rent”) which shall be due in twelve (12) equal monthly installments (“Monthly Installments” or, 

individually, “Monthly Installment”) payable no later than the tenth day of each calendar month during 

the Lease Term, an amount equal to twenty-five percent (25%) of the monthly gross rental revenues 

collected from the preceding month for the use, leasing or occupancy of any Communications Facility, 

Equipment Facility or Site pursuant to this Agreement and the Lease cateeted from the applicable Option 

and Lease Agreement. Notwithstanding the foregoing, in the event that the Commencement Date is on 

a day other than the first day of a month, the Monthly Installment due for such partial month shall be 

prorated on a per diem basis. Notwithstanding anything in this paragraph to the contrary, for purposes 

of determining the Rent due to Landlord hereunder: {i) in the event any real estate ad valorem or other 

taxes are assessed against the Communications Facility (as opposed to personal property or the income 

derived from the Communications Facility) the same shall be deducted from Monthly Gross Rental 

Revenues; and (ii) the following reimbursable expenses paid by Wireless Carriers to Tenant are considered 

one-time payments and shall be excluded from the calculation of Monthly Gross Rental Revenues 

provided, however, that such reimbursable expenses are not in lieu of or in substitution for any rent under 

a Carrier Lease: (aa) expenses incurred to extend utilities including power, telecommunication lines, 

equipment, and other such utilities to the Communications Facility, (bb) any extraordinary expenses 

incurred to clear, grade and construct the vehicular access from the nearest road to the Communications 

Facility, and (cc) any expenses incurred to purchase and install a stealth application (i.e. tree, clock tower, 

or other nonstandard monopole) above and beyond the reasonable expenses for a standard monopole 

(the expenses described in this subpart (ii) shall include, but not be limited to, engineering, construction, 

administration, deposits, applications, and legal fees and expenses). 

b) Tenant shall pay to Landlord a one-time fee of TWENTY THOUSDAND AND 00/100 

Dollars (520,000.00) (“Site Fee”) within ten days following the earlier of either (i) the date Tenant receives 
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all Governmental Approvals for the Communications Facility, or {ii) the date that Tenant commences 

construction of the Communications Facility at the Leased Premises. 

c) In addition to the foregaing, any sum failed to be paid by Tenant when due shall 

be considered past due and, if such failure continues for five (5) days after Tenant's receipt of Landlord's 

written notice of such failure, then (i) the past due amount shall be subject to a one-time late payment 

charge in the amount of three percent (3%) of the amount past due, and (ii) additionally, interest shall 

accrue on any past due amount at the rate of one and one-half percent (1.5%) per month or the maximum 

effective variable contract rate of interest which the Landlord may from time to time lawfully charge, 

whichever is less. 

8. POSSESSION/COMPLIANCE. Landlord shall deliver exclusive possession of the Leased 

Premises to Tenant on the Commencement Date, and Landlord warrants that the Leased Premises are not 

and will not be in violation of any federal, state, or local laws, regulations, codes or other enactments or 

orders, including but not limited to those relating to the protection of health, welfare and the 

environment and zoning ordinances. Landlord warrants and represents that it has provided Tenant with 

all deed restrictions, covenants, and other agreements (written or oral) of any type that control or restrict 

the use of the Leased Premises, 

9. UTILITIES. Landlord shall not be responsible for Tenant's utility service. Tenant shall 

contract directly with the utility companies for its own utility services, and Tenant shall have the right to 

install additional utility lines and services on the Property pursuant to Paragraph 3 hereof, so long as 

Tenant pays all expenses associated with the additional installation and service. 

10. INSURANCE/ WAIVER OF SUBROGATION, Throughout the Lease Term, Tenant, at its own 

cost and expense, shall purchase and carry a policy of commercial general liability insurance with 

combined single limits for each occurrence of at least Two Million Dollars ($2,000,000) with respect to 

bodily injury or death and property damage. The Tenant's policy shall name the Landlord as an additional 

insured, Each insurance policy carried in fulfillment of this Agreement shall contain a waiver of 

subrogation provision or endorsement. The policy required by this Lease Agreement shall require Tenant 

to give Landlord thirty (30) calendar days advance written notice of any cancellation, non-renewal, or 

modification of coverage, and a binder or certificate verifying new coverage. 

11. DUTIES OF TENANT. Tenant shall maintain and repair: (a) any fences Tenant constructs 

surrounding the Leased Premises; (b) the Communications Facility including the Tower; and (c) all other 

improvements installed or constructed on the Leased Premises by Tenant. Landlord acknowledges that it 

has no interest in the Tower, the Communications Facility, or any of the property which is stored or 

erected or to be erected on the Leased Premises by Tenant or any licensees or lessees of Tenant 

{collectively, the “Personal Property”), and Landlord shall not be responsible for the repair, maintenance, 

and security of the Personal Property during the Lease Term. Within one hundred eighty (180) days prior 

to the end of the Lease Term, Landlord shall notify Tenant of its election to have Tenant either (a) remove 

any part or all of the Communications Facility from the Leased Premises and restore the site to its original 

condition to the extent reasonably practical (except any conduits and utility lines and any other 

improvements which are 2 feet or more below grade), or (b) have the Communications Facility including 

any Tower or other structure remain on the Leased Premises. If Landlord fails to make such an election 

on or before the date that is one hundred eighty (180) days prior to the end of the Lease Term, Landlord 

it shall be deemed to have elected option (b). If Landlord elects option (a), Tenant shall within one 
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hundred-twenty (120) days following the end of the Lease Term, remove such portions or all of the 

Communications Facility from the Leased Premises, as directed, at Tenant's sole cost and expense; 

provided, however, that Tenant shall be entitled to leave in place any conduits, concrete, utility lines and 

any other improvements which are 2 feet or more below grade. If Tenant elects (or is deemed to have 

elected) option (b), upon termination or expiration of this Agreement, title to the Communications Facility 

on the Leased Premises shall vest in Landlord, without the need for additional action by Landlord or 

Tenant, and Landlord agrees to assume all responsibility and liability for the Communications Facility and 

any damages or claims related thereto arising from and after the date of title vesting in Landlord. 

Notwithstanding the foregoing, Tenant shall execute and deliver such further assurances thereof as 

requested by Landlord. 

12, DUTIES OF LANDLORD. Landlord shall not engage in or permit any other person or entity 

to engage in any activity on the Property which interferes with or interrupts Tenant's ability to conduct 

its business operations at the Leased Premises. Unless any maintenance, repairs or replacements are 

necessary due to the negligence or willful misconduct of Tenant or its agents, employees, contractors, 

sublessees, licensees and/or invitees, Landlord shall perform such maintenance, repairs, and 

replacements necessary to maintain in good condition and repair, at Landlord's cost and expense, the 

Right-of-Way or Easement. During the Lease Term, Landlord shall not lease the Property to a person or 

entity competing with Tenant in the business of constructing wireless communications infrastructure for 

lease or license to third parties. 

13. MONTHLY REPORTS; ACCESS TO RECORDS. 

a) On or before the tenth got) day of each calendar month (or such other date as Landlord 

may agree to in writing), Tenant shall provide Tenant with a written report setting forth in reasonable 

detail (a) the Monthly Gross Rental Revenues for the previous month, on a per Carrier Lease basis, and (b) 

any new Carrier Leases entered into by Tenant. 

b) Tenant shall keep full and correct records and books of account in accordance with 

generally accepted accounting principles, consistently applied, showing in detail all income and expenses 

relating to the Leased Premises and this Agreement, and shall permit Landlord or its representatives, upon 

reasonable advance notice, to examine such books and records upon its request and to make copies or 

extracts thereof (provided that any audit performed by third-parties retained by Landlord shall be 

performed on a non-contingency fee basis). 

c) Inthe event that any audit of Tenant’s books and records reveals a discrepancy between 

the amounts due to Landlord hereunder and the actual amount paid by Tenant of greater than three 

percent (3%), in addition to the late charges and penalties due hereunder, if applicable, Tenant shall pay 

all reasonable costs of Landlord's audit. 

14, TAXES. Tenant will pay all personal property taxes assessed on, or any portion of such 

taxes attributable to, the Leased Premises (provided that in no event shall Tenant be obligated to pay any 

personal property taxes assessed on any personal property of Landlord that may be located on the Leased 

Premises). Tenant, upon presentation of sufficient and proper documentation, will pay, within thirty (30) 

days, any increase in real property taxes levied against the Property (excluding any additional taxes that 

relate to the period prior to the date the option is exercised, i.e., rollback taxes) which is directly 
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attributable to Tenant's use of the Property, provided Tenant will be entitled to appeal any such increase 

payable by it. Landlord agrees that it will cooperate with an appeal of such taxes and will promptly pay 

when due all real estate taxes levied against the Property. 

15. LOSS THROUGH CASUALTY. Tenant shall be responsible for all damages to the 

Communication Facility caused by fire or other casualty on the Leased Premises and on the Easement and 

Right-of-Way, provided such damage to the Right-of-Way or the Easement is caused solely by Tenant. 

Landlord shall promptly repair and restore, at Landlord's cost and expense, any damage to the Right-of- 

Way or Easement not caused solely by Tenant or its agents, employees, contractors, sublessees, licensees 

and/or invitees. If the Tower or any part of the Communication Facility are damaged by any casualty, to 

the extent that Tenant is no longer able to conduct its business at the Leased Premises, then Tenant shall 

have the option to deliver written notice ta Landlord terminating this Agreement within ninety (90) days 

after the casualty. 

16. LOSS THROUGH CONDEMNATION OR REGULATION. If any part of the Leased Premises is 

condemned or taken for any public or quasi-public use or if Tenant's business becomes subject to 

regulations which make it no longer feasible to operate Its business, then Tenant shall have the right to 

terminate this Agreement effective with the date the condemning authority takes possession, or the 

regulations take effect. Landlord shall be entitled to receive the entire condemnation award allacable to 

the Property and Tenant shall receive the award allocable to the Tower, the Personal Property and any 

other amounts separately awarded to Tenant in its own right. 

17, ASSIGNMENT AND SUBLEASING, Tenant shall have the right to assign this Agreement 

and to sublet all or any part of the Leased Premises to any other person or entity, without notice or 

consent of Landlord. Upon assignment of this Agreement to a party that assumes all of Tenant's rights 

and obligations hereunder, Tenant shall be released from all obligations, duties, and liabilities with respect 

to this Agreement. 

18, RIGHT OF FIRST REFUSAL. If Landlord elects to sell, assign or otherwise transfer to a third 

party (i) any of its rights in or to this Agreement, (ii) the Rents to be paid pursuant to this Agreement, or 

(iii) any other interest in this Agreement, with or without an assignment of this Agreement, Tenant shall 

have the right of first refusal to meet any bona fide affer on the same terms and conditions of such offer. 

If Tenant fails to meet such bona fide offer within thirty (30) days after written notice thereof from 

Landlord, Landlord may sell, assign, or otherwise transfer the interest in all or a portion of this Agreement 

to such third person in accordance with the terms and conditions of such third-party offer. 

is. DEFAULT/ REMEDIES; RIGHT TO TERMINATE. 

a) The following event shall be considered an “Event of Default” under this Lease 

Agreement: 

i. The failure of Tenant or Landlord to perform any of its monetary covenants under 

this Lease Agreement, where such failure continues for five (5) days after the 

failing party’s receipt of the non-failing party's written notice of such failure; 

ji, The failure of Tenant or Landlord to perform any of its non-monetary covenants 

under this Lease Agreement, where such failure continues for thirty (30) days 

after the failing party's receipt of the non-failing party’s written notice of such 
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failure (provided that in the event any failure cannot be reasonably cured within 

such thirty (30) day period, if the failing party shall proceed promptly after the 

receipt of such notice to cure such failure, and shall pursue curing such failure 

with due diligence, the time for curing shall be extended for such period of time 

as may be necessary to complete such curing, however, in no event shall this 

extension be in excess of ninety (90) days, unless agreed upon by the non-failing 

party, 

After the occurrence of an Event of Default, the non-defaulting party shall be entitled to exercise all rights 

and remedies which are available in law or equity, all of which shall be cumulative and in addition to every 

other right or remedy. 

b) In the event that Landlord elects to terminate this Lease Agreement due to an Event of 

Default of the Tenant, it shall continue to honor all sublease and sublicense agreements made by Tenant 

through the expiration of the term of any such commitment, it being intended hereby that each such 

commitment shall survive the early termination of this Lease Agreement. 

c) If at any time during the Lease Term, Tenant determines in its sole and absolute 

discretion, with or without cause, that the Leased Premises are no longer suitable or desirable for Tenant’s 

intended use and/or purpose, Tenant shall have the right to terminate this Lease Agreement, without 

penalty, upon at least one hundred eighty (180) days prior written notice delivered to Landlord. 

20. QUIET AND EXCLUSIVE ENJOYMENT. Landlord promises that, so long as an Event of 

Default by Tenant has not occurred and is continuing, Tenant shall have the following rights: 

a) Tenant shall peaceably and quietly enjoy the Leased Premises throughout the 

Lease Term and shall be permitted to operate a telecommunications tower on the Leased Premises 

without restriction or interference from others; and 

b) During the Lease Term, Tenant shall enjoy the exclusive right to lease, construct 

and/or operate communications towers or any other form of wireless communications or services on the 

Property; provided, however, Landlord and Tenant agree that Tenant will restrict its use of the Property 

to the Leased Premises, the Right-of-Way, and the Easement. 

21, NONDISTURBANCE. Landlord warrants that either: (a) there are no current liens on the 

Property and that this Lease Agreement is superior to the rights of all others; or (b) Landlord has disclosed 

to Tenant the names of all current lien holders and Tenant has had an opportunity to obtain satisfactory 

non-disturbance agreements from each of them. Tenant agrees to subordinate this Lease Agreement to 

the lien of each future mortgage which may encumber the Leased Premises and to attorn to the 

mortgagee but only so long as the mortgagee executes a non-disturbance and attornment agreement 

substantially in the form attached hereto as Exhibit D. 

22. LEASEHOLD LENDER: Tenant may assign, pledge, mortgage or otherwise encumber its 

interest in this Lease Agreement to any third party (a “Leasehold Lender”). The Leasehold Lender may 

secure its interest in such a loan by Tenant's grant of (i) a leasehold mortgage and assignment of rents, 

leases, contracts, etc. (the “Leasehold Mortgage”) encumbering all of Tenant's interest in this Agreement 

and the Leased Premises; (ii) a security agreement and other security documents (the “Security 

Agreements”) that will encumber and grant a security interest in all of Tenant's now or hereafter existing 
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tangible or intangible Personal Property located on, derived from, or utilized in connection with the 

Leased Premises and the Lease, 

a) Successors. Any Leasehold Lender who succeeds to Tenant's interest by foreclosure, deed 

in lieu of foreclosure, or otherwise, may take title to and shall have all of the rights of Tenant under this 

Agreement, including the right to exercise any renewal option(s) or right of first refusal, and to assign this 

Agreement. 

b) Default Notice. Landlord shall deliver to the initial Leasehold Lender and any subsequent 

Leasehold Lender(s) (for such subsequent Leasehold Lender(s) at the address as Tenant or Leasehold 

Lender shall affirmatively inform Landlord by written notice hereof) a copy of any default notice given by 

Landlord to Tenant under this Agreement. No default notice from Landlord to Tenant shall be deemed 

effective against the initial Leasehold Lender unless sent to such Leasehold Lender. 

¢) Notice and Curative Rights. If Tenant defaults on any monetary obligations under this 

Agreement, then Landlord shall accept a cure thereof by the Leasehold Lender within thirty (30) days after 

Leasehold Lender’s receipt of written notice of such default. For non-monetary defaults, Landlord will not 

terminate this Agreement for so long as Leasehold Lender is diligently pursuing a cure of the default and 

if curing such non-monetary default requires possession of the Leased Premises, then Landlord agrees to 

give the Leasehold Lender a reasonable time to obtain possession of the Leased Premises and to cure such 

default. 

d) New Lease. If this Agreement is terminated for any reason or otherwise rejected in 

bankruptcy, then Landlord will enter into a new lease with Leasehold Lender (or its designee) on the same 

terms as this Agreement as long as Leasehold Lender pays all past due amounts under this Agreement 

within thirty (30) calendar days of notice of such termination. 

e) Subordination. Landlord hereby agrees that all right, title and interest of the Landlord in 

and to any collateral encumbered by the Leasehold Mortgage or Security Agreements in favor of 

Leasehold Lender, is hereby subordinated and made subject, subordinate, and inferior to the lien and 

security interest of the Leasehold Mortgage and Security Agreements, which subordination shall remain 

in effect for any modifications or extensions of the Leasehold Mortgage and Security Agreements. 

23. ENVIRONMENTAL MATTERS. 

a) Definition of Hazardous Substance. For the purposes of this Agreement, the term 

“Hazardous Substance” means any substance or waste that poses or causes, or is alleged to pose or cause, 

any damage to property or any personal injury, including death, or threat to human health or the 

environmental, including without limitation those substances defined, listed, designated or classified as 

hazardous, toxic, radioactive, or dangerous under any existing applicable local, regional, state, U.S. and 

foreign laws, or court ruling, regulations, ordinances, codes, and other requirements and directives, 

concerning environmental, health and safety matters, including but not limited to applicable regulations, 

ordinances, permits, standards and agreements regarding discharges, emissions, handling, storing, 

treating and disposal of hazardous and solid wastes, clean-up, and right-to-know requirements, including 

but not limited to (i) the Comprehensive Environmental Response, Compensation and Liability Act, 42 

U.S.C. §9601 et seq. (“CERCLA”), (ii) the Resource Conservation and Recovery Act, 42 U.S.C. Section 6901 

et seq. ("RCRA"), (iii) the federal water Pollution Contral Act, 33 U.S.C. Section 1251, et seq,, (iv) the Clean 

Air Act, 42 U.S.C. Section 7401, et seq., (v) the Safe Drinking Water Act, 42 U.S.C. Section 300F, et. seq., 
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(vi) the Toxic Substance Control Act, 15 U.S.C. Section 2601, et seq., (vii) the Rivers and Harbors Act of 

1899, 33 U.S.C, Section 401, et seq., (viii) the Endangered Species Act of 1973, 16 U.S.C. Section 1531, et 

seq., (ix) the Occupational Safety and Health Act of 1979, 29 U.S.C. Section 651, et seq., and (x) the 

Community Right to Know Act, 42 U.S.C. Section 11001, et_seq., all as amended (collectively, the 

“Environmental Laws”) as well as any petroleum product or by-product, crude oil or any fraction thereof, 

natural gas, natural gas liquids, liquefied natural gas, synthetic gas usable as fuel, or polychlorinated 

biphenyls. The term Hazardous Substances shall not include, and this Agreement shall not be construed 

to prohibit the use, storage or sale of incidental quantities of supplies or products which are commonly 

used in conjunction with any existing or intended future use of the Property, so long as these items are 

used, kept and stored in compliance with all Environmental Laws. 

b) Definition of Environmental Matters. For the purposes of this Agreement, the 

term “Environmental Matters” means any and all claims, costs, fines, damages, expenses or liabilities 

(including attorneys’ and consultants’ fees and expenses) arising under any Environmental Laws, whether 

brought by government authorities or private parties, which claims, costs, fines, damages, expenses or 

liabilities relate to or arise out of: (i) the handling, use, storage, disposal, treatment or release (as defined 

in the CERCLA or any state equivalent) of any Hazardous Substance; (ii) the direct or indirect disposal or 

release of any solid, liquid or gaseous material or any Hazardous Substance; (iii) discharges to industrial, 

storm or sanitary sewers; (iv) the placement of structures or materials into any waters, waterways or 

wetlands; or (v) the presence of any Hazardous Substance in or on any land, water, wetlands, building, 

structure, equipment or workplace; all of the above, including without limitation, any claims involving the 

investigation monitoring or cleanup of all or any properties, sites, waters, wetlands (whether waste 

disposal sites, former plant sites or other sites), buildings, structures, equipment, or workplace upon 

which any Hazardous Substance may be or may have been bound. 

c) Covenant Regarding Current Environmental Conditions. Landlord represents and 

warrants that each of the following covenants is true and correct with respect to the Property. The 

Property currently complies with all Environmental Laws relating to Environmental Matters including, but 

not limited to, air pollution, water pollution, noise control, on-site or off-site infectious waste discharge, 

disposal or recovery, on-site or off-site hazardous waste discharge, disposal or recovery, toxic or 

hazardous substances, and employee safety, and no notice of violation of any such Environmental Laws 

with respect thereto has been received or is pending, nor does Landlord have knowledge that any such 

notice is threatened. To Landlord’s knowledge, no solid or hazardous wastes, pollutants, contaminants, 

Hazardous Substances or petroleum substances have been discharged, disposed, released, placed, or 

dumped onto or under the Property. No polychlorinated biphenyls, asbestos, or underground storage 

tanks were or are used by Landlord. Landlord has not received any formal or informal notice from any 

governmental agency of private or public entity, foreign or domestic, that Landlord is responsible or 

potentially responsible for response costs in connection with the operations of the Property with respect 

to a release or threat of a release of Hazardous Substances, pollutants, or contaminants at any location. 

There are no, and to Landlord’s knowledge have been no, underground fuel storage tanks or any 

Hazardous Substance, present on, in or under the Property: (i) the presence of which requires 

investigation or remediation under any Environmental Laws, and any state health and safety code; ar (ii) 

which contains polychlorinated biphenyls or asbestos; or (iii) which contains gasoline, diesel fuel or other 

petroleum hydrocarbons in any unconfined manner. 

d) Covenant Regarding Future Environmental Conditions. Landlord covenants and 

agrees that Landlord will continue to comply with all Environmental Laws relating to Environmental 
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Matters at the Property and that Landlord will not introduce or permit the introduction of Hazardous 

Substances on the Property, without complying with all applicable Environmental Laws. Tenant covenants 

and agrees that as of the Commencement Date, it will comply with all Environmental Laws relating to 

Environmental Matters at the Leased Premises and that it will not introduce or permit the introduction of 

Hazardous Substances on the Leased Premises without complying with all applicable Environmental Laws, 

including, but not limited to, the obligation to obtain the proper permits. Each party shall immediately 

notify the other of any inquiry, test, investigation, or enforcement proceeding concerning the presence of 

a Hazardous Substance on or affecting any portion of the Leased Premises. 

e) Tenant's Indemnity. Tenant shall defend, indemnify and hold Landlord, 

Landlord’s officers, directors, representatives, and agents harmless from and against any and all damages, 

claims, judgments, fines, penalties, costs, liabilities {including, sums paid in settlement of claims) or loss, 

including reasonable fees of attorneys, technical consultants and other experts, incurred by any of them 

to the extent such amount results from the violation of Tenant's covenant in this Section 23 from the 

Effective Date hereof and any clean-up work, inquiry, or enforcement proceeding in connection therewith. 

f} Term of Indemnities. The indemnities granted in this Section 23 shall survive the 

expiration or termination of this Agreement. 

24. LANDLORD RESERVATION, Landlord and Tenant hereby agree that Landlord, during the 

Lease Term, shall be permitted to use one (1) level or platform and ground space on the Communications 

Facility for any Landlord use at no cost to Landlord; provided that: (i) in no event shall any such use of the 

Communications Facility by Landlord be for commercial purposes, and (ii) the height of Landlord’s 

equipment on the structure shall be reasonably agreed upon between Landlord and Tenant and shall be 

subject to the location of the Wireless Carriers and any other regulatory limitations (i.e. FAA, FCC, and 

other federal, state or local government authorities having jurisdiction over the Communications Facility). 

Notwithstanding the foregoing, Landlord’s use of any Communications Facility and the transmissions from 

Landlord’s equipment at the Leased Premises shall not interfere with those of any Wireless Carrier on the 

Leased Premises at the time such use is granted, and Landlord’s use of the Communications Facility shall 

be limited to non-commercial use. 

25. PAYMENTS/NOTICES. All Rent and other payments due under this Agreement shall be 

paid to Landlord at its address provided below. All notices required to be delivered under this Agreement 

shall be in writing and shall be deemed to have been duly given on the date they are delivered (or if 

delivery is refused, on the date of such refusal) if they are delivered personally or by any nationally 

recognized overnight mail delivery service, or sent by certified mail return receipt requested, to the 

following address, in addition to the address provided in Section 22, as applicable: 

To Tenant: 

Arcadia Infrastructure i, LLC 

101 Main Street 

Suite 300 

Milford, OH 45150 

Attn: Samuel T. Johnston, Jr, 

With a copy to: 

Mark C. Bissinger, Esq. 
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Dinsmore & Shohl LLP 

1900 Chemed Center 

255 East Fifth Street 

Cincinnati, OH 45202 

Telephone: 513-977-8118 

Fax: 513-977-8141 

To Landlord: 

Winton-Woods City School District 

825 Waycross Rd 

Cincinnati, OH 45240 

Telephone: 513-619-2300 

Attn: Steve Denny 

Either party may change its address for notice by delivering notice of the change of address in the manner 

provided above. 

26. GENERAL PROVISIONS, This Agreement: (a) is the entire agreement between the parties 

as it relates to the lease of the Leased Premises and there are no other oral or written representations, 

conditions or agreements; (b) may not be amended, waived or extended except by a written amendment 

executed by both parties; (c) is binding upon and inures to the benefit of each of the parties and their 

permitted successors and assigns; (d) is to be governed, construed and enforced in accordance with laws 

of the state in which the Leased Premises are located, without regard to conflicts of law, Neither party's 

failure to insist upon the other party's strict performance of any provision of this Agreement or failure to 

promptly exercise any right available in connection with this Agreement shall constitute a waiver of any 

provision or an amendment to this Agreement. Neither party has retained the services of any broker or 

other real estate sales agent and no commissions are due in connection with this Agreement. Both parties 

have had the opportunity to review this Agreement with counsel and therefore neither party shall be 

construed as the “drafter” of this Agreement. The parties have executed this Agreement effective on the 

Effective Date. 

27. RIGHT TO TERMINATE. In addition to any other rights of termination Tenant may have 

under the terms of this Lease Agreement, Tenant shall have the right to terminate this Agreement with 

sixty (60) days prior notice to Landlord as follows: (a) Tenant does not obtain, or fails to maintain, as a 

result of events or occurrences outside of its control, any permits or other approvals required from any 

governmental authority for the operation of Tenant's business at the Leased Premises; or (b) a material 

change in government regulations or business makes it impractical, unlawful, or uneconomic for Tenant 

to continue to operate the Communications Facility at the Leased Premises; or (c) Tenant is unable to 

lease space within the Leased Premises to a Wireless Carrier for a period of twelve (12) months after the 

date Tenant obtains all required governmental approvals and permits; or (d) Tenant or its customers are 

unable to operate their facilities due to the action of the Federal Communications Commission (the “FCC”) 

or by reason of any law, governmental prohibition or other reasons beyond Tenant's control. Upon 

delivery of such written notice to Landlord, this Agreement shall terminate on the date specified in 

Tenant's written notice, which shall be at least sixty (60) days after the date set forth on said written 

notice. 
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28, LANDLORD’S RIGHT TO RELOCATE FACILITY OR TERMINATE LEASE AGREEMENT. In the 

event Landlord desires to undertake any construction on the Praperty for bona fide and necessary school- 

related purposes and determines that the Communications Facility, ar any easements or appurtenances 

thereto, will interfere with or prevent the Landlord’s proposed project, then Landlord shall give written 

notice thereof to the Tenant (“Landlord’s Relocation Notice”). The parties shall thereafter have a period 

of one hundred eighty (180) days (the “Relocation Negotiation Period”) to negotiate in good faith to 

relocate the Communications Facility, or the easements or appurtenances thereto, that interfere with 

Landlord’s proposed project, to another location on the Property or other land owned by Landlord 

located in close proximity of the Property and acceptable to Tenant, upon such terms and conditions as 

the parties may agree. If the parties do not reach an agreement to relocate on terms and conditions 

acceptable to both parties within the Relocation Negotiation Period, then either party shall have the right 

to terminate this Lease Agreement by delivering at least one hundred eighty (180) days prior written 

notice to the other party; provided that, to exercise this termination right, the written notice of 

termination must be delivered within forty-five (45) days following the last day of the Relocation 

Negotiation Period (failing which the parties are deemed to have waived the relocation and termination 

rights as provided herein as it relates to the subject Landlord's Relocation Notice). If Landlord terminates 

this Lease Agreement as provided herein, then on or before the effective termination date (which shall 

be at least one hundred eighty (180) days after the date Tenant receives Landlord's termination notice), 

Landlord shall pay Tenant a termination fee equal to twelve (12) Monthly Installments of Rent (at such 

amounts paid by Tenant for the twelve (12) months immediately preceding the effective date of the 

termination). If the parties are able to successfully negotiate an agreement for the relocation of the 

Communications Facility, or the easements or appurtenances thereto, during the Relocation Negotiation 

Period, then the Communications Facility, or the easements or appurtenances thereto, shall be relocated 

pursuant to such terms and conditions as agreed upon by the parties. 

29. LANDLORD'S AUTHORITY. Landlord represents and warrants to Tenant that Landlord has 

full power, authority, and the legal right to sign and deliver this Agreement without the consent of any 

other person or entity, including but not limited to any lender holding a security interest in the Leased 

Premises. 

30. NO OFFER. The submission of this Agreement to Landlord shall not be construed as an 

offer, and neither party hereto shall have any rights hereunder until both such parties have fully executed 

this Agreement and delivered an executed copy thereof to the other. 

31, MEMORANDUM OF LEASE, Neither party shall record this Agreement. Each party hereto 

shall, however, upon the request of the other party, execute a shart form or memorandum of this 

Agreement for recording purposes to provide public notice of this Agreement, which short form or 

memorandum shall be substantially in the form attached hereto as Exhibit E. The party who requests 

such a short form or memorandum of this Agreement shall pay for any fees charged by the County Clerk's 

office in connection with such recording. 

{Rest of Page Intentionally Left Blank) 
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IN WITNESS WHEREOF, the undersigned have caused this Agreement to be executed as of the 

Effective Date. 

LANDLORD: 

WINTON WOODS CITY SCHOOL BOARD 

an Ohio political subdivision 

By: 

Name: 

Its: 

Date: 

By: 

Name: 

Its: 

Date: 

Winton-Woods City School District 
Arcadia Infrastructure |, LLC 
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TENANT: 

ARCADIA INFRASTRUCTURE I, LLC 

A Delaware limited liability company 

By: 

Name: Samuel T. Johnston, Jr. 

Its: President 

Date: 

[NOTARY ON FOLLOWING PAGE] 
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STATE OF ) 
} ss: 

COUNTY OF ) 

On this day of 202 before me, the undersigned, officer, personally 

appeared known to me (or satisfactorily proven) to be the person 

whose name is subscribed to the within instrument and acknowledged that they executed the same for 

the purposes therein contained. 

IN WITNESS WHEREOF, | hereunto set my hand and official seal. 

  

Notary Public 

STATE OF ) 
)ss: 

COUNTY OF ) 

On this day of 202. , before me, the undersigned, officer, personally 

appeared known to me (or satisfactorily proven) to be the person 

whose name is subscribed to the within instrument and acknowledged that they executed the same for 

the purposes therein contained. 

  

IN WITNESS WHEREOF, | hereunto set my hand and official seal. 

  

Notary Public 
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STATE OF OHIO ) 
) ss: 

COUNTY OF ) 

Onthis_ Day of ,202___, befare me, the undersigned, officer, personally appeared 

Samuel T. Johnstan, Jr, the President of Arcadia Infrastructure |, LLC a Delaware limited liability company, 

known to me (or satisfactorily proven) to be the person whose name is subscribed to the within 

instrument and acknowledged that he/she executed the same for the purposes therein contained. 

IN WITNESS WHEREOF, | hereunto set my hand and official seal. 

  

Notary Public 
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Exhibit A 

LEGAL DESCRIPTION OF PROPERTY 
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Exhibit B 

SITE PLAN 
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Exhibit C 

SURVEY 

This Exhibit C shall be replaced by Tenant with a surveyed metes and bounds survey and legal 

description that Landlord shall approve prior to the Commencement Date, which approval shall not be 

unreasonably withheld, conditioned or delayed. 

Winton-Woods City School District 
Arcadia Infrastructure |, LLC 
MASTER MARKETING AGREEMENT 

29



Exhibit D 

NON-DISTURBANCE AND ATTORNMENT AGREEMENT 

This Non-Disturbance and Attornment Agreement (this “Agreement”) is dated the __ day of 

202__, and is made by and between a(n) 

("Lender"), having an address of 

, and Arcadia Infrastructure |, LLC, a Delaware limited liability 

company ("Tenant"), having an address of 101 Main Street Suite 300 Milford, Ohio 45150, 
  

WITNESETH: 

WHEREAS, Tenant is the grantee of an option (the "Option") to lease certain premises (the 

“Leased Premises”) located within the property more particularly described on Exhibit A attached hereto 

(the “Real Property”), pursuant to that certain Option and Lease Agreement, dated r 

202__, as the same may be extended, amended, modified, or revised from time to time (the Lease”), by 

  

and between (“Landlord”) and Tenant, as evidenced by a 

Memorandum of Option and Lease Agreement, dated 202__, recorded in 

, Page in the records of the of 

County, ; 

WHEREAS, Lender has made a mortgage loan to Landlord encumbering the Real Property 

  

  

pursuant to a(n) , dated 5 and 

recorded in Page in the records of the 

of County, and other loan documents evidencing or securing the 
  

subject loan and as any of the same may be extended, amended, modified, or revised from time to time 

{collectively, the “Mortgage Documents”), and the parties desire to set forth their agreements with 

respect to the Mortgage Documents herein; and 
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WHEREAS, Tenant desires to be assured of its rights under the Lease and, if the Option is 

exercised, its continued occupancy of the Leased Premises under the terms of the Lease and subject to 

the terms of this Agreement in the event Lender takes possession of the Leased Premises pursuant to the 

Mortgage Documents. 

NOW, THEREFORE, in consideration of the Leased Premises and other valuable consideration, the 

receipt and sufficiency of which are hereby acknowledged, the parties hereby agree as follows: 

1 So long as the Lease has not expired or been terminated, Tenant's rights and privileges 

under the Lease shall not be diminished, disturbed, or modified by Lender in the exercise of any of 

Lender’s rights under the Mortgage Documents during the term of the Option or, if applicable, the Lease, 

or any extension or renewal thereof, So long as, at the time of any foreclosure proceedings under the 

Mortgage Documents, deed in lieu of foreclosure or any other proceeding to terminate Landlord's interest 

in the Real Property, Tenant is not then in default beyond any applicable notice and cure period in the 

payment of rent or in the performance of any of the material terms, covenants or conditions of the Lease 

on Tenant's part to be performed: (i) if the Option is exercised, Tenant's possession of the Leased 

Premises and, whether or not the Option is exercised, Tenant’s rights and privileges under the Lease, or 

any extensions or renewals thereof, shall not be terminated, disturbed or interfered with by Lender in the 

exercise of any of its rights under the Mortgage Documents; (ii) if the Option is exercised, Tenant's 

occupancy of the Leased Premises shall not be disturbed by Lender in the exercise of any of Lender's rights 

under the Mortgage Documents during the term of the Lease or any such extensions or renewals thereof; 

and (ili) Lender will not join or name Tenant as a party in any action or proceeding under the Mortgage 

Documents or for the purpose of terminating Tenant's interest and estate under the Lease. 

2, In the event of foreclosure proceedings and the sale of the Leased Premises, or if Lender 

should otherwise acquire possession of the Leased Premises, if applicable, Tenant shall attorn to the 

purchaser after such taking of possession of the Leased Premises, or to Lender, as the case may be, and 

shall recognize such purchaser or Lender as Tenant's landlord under the Lease, From time ta time, upon 

the request of the purchaser at foreclosure or the Lender, as the case may be, Tenant shall execute and 

deliver any instrument specified in such request to evidence such attornment. 

3 In the event Lender or a purchaser at foreclosure takes possession of the Leased Premises 

as specified in paragraph 2 hereof, the Lease shall continue in full force and effect as a direct agreement 

between Tenant and said purchaser or Lender, as the case may be, subject to all of the terms and 

conditions under the Lease, and Lender or such purchaser at foreclosure, as the case may be, shall assume 

the obligations of Landlord under the Lease and shall be bound to Tenant under all of the terms, covenants 

and conditions of the Lease except, that such purchaser or Lender, as the case may be, shall not: 

a) be liable for any act or omission of any prior lessor (including Landlord) or; 
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b) be bound by any prepayment of more than one (1) month's rent unless such 

prepayment shall have been approved by Lender. 

4. Lender understands, acknowledges, and agrees that notwithstanding anything to the 

contrary contained in the Mortgage Documents, Lender shall acquire no interest in any towers, anchors, 

buildings, guy wires, equipment or other property installed by Tenant on the Leased Premises. 

5; Notwithstanding anything in the Mortgage Documents to the contrary, any and all 

insurance proceeds payable with respect to property damage at the Leased Premises shall be payable to 

Tenant and any other insurance proceeds payable as a result of property damage at the Real Property 

shall be payable in accardance with the Mortgage Dacuments. Notwithstanding anything in the Mortgage 

Documents to the contrary, if any part or all of the Leased Premises is condemned or taken for any public 

or quasi-public use, Tenant shall receive the award allocable to the Leased Premises, the Tower, all 

improvements installed or erected on the Leased Premises by the Tenant ar any licensees or lessees of 

the Tenant and any other amounts separately awarded to the Tenant in its own right. Any portion of the 

condemnation award not due Tenant shall be payable in accordance with the Mortgage Documents. 

6. Except as otherwise specifically set forth herein, nothing contained in this Agreement is 

intended to, nor shall it, abridge, modify, or adversely affect any right of Tenant or obligation of Landlord 

under the Lease, 

7. This Agreement contains the entire understanding between Lender and Tenant and may 

not be changed except by an instrument signed by all parties hereto. 

8. All notices, approvals, consents, and other communications referred to herein shall be in 

writing and sent by certified mail, return receipt requested, addressed to the parties at their addresses as 

set forth herein or to such other address as either party shall by notice to the other request. 

9. This Agreement shall be binding on and shall inure to the benefit of the parties hereto 

and their respective successors and assigns, including, without limitation, [any person who acquires 

Tenant's interest under the Lease pursuant to a foreclosure of such person's mortgage, deed of trust or 

other security instrument encumbering Tenant's estate in the Lease, and] any assignee of the Lease. 

10. Any extensions, amendments, modifications, or revisions to the Option, Lease, or 

Mortgage Documents do not require the consent of Lender or Tenant. 

(Rest of Page Intentionally Left Blank) 
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the day and year 

first above written, 

LENDER: 

pe 

By: 

Name: 

Title: 

(BANK SEAL) 

STATE OF ) 
)ss: 

COUNTY OF ) 

The foregoing instrument was signed and acknowledged before me, a Notary Public, on this 

asthe 

a(n) 

day of , 202, by , 

of 

a on behalf Of said 

  

  

Notary Public 

Commission Expires: 

(Seal) 

(Signatures Continued on Next Page) 
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TENANT: 

a ctf} 

By: 

Name: 

Title: 

  

  

  

STATE OF ) 

)ss: 

COUNTY OF ) 

The foregoing instrument was signed and acknowledged before me, a Notary Public, on this 

day of ,202___, by ,asthe 

of , a(n) ,» on behalf of said 

Notary Public 

Commission Expires: 

{Seal} 

This instrument prepared by 

and after recording return to: 

[Name & Address of Person Preparing] 
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Exhibit E 

MEMORANDUM OF OPTION AND LEASE AGREEMENT 

This Memorandum of Option and Lease Agreement (this “Memorandum” is made to be effective 

as of , 202. by and between » a(n) 

(“Landlord”), and Arcadia Infrastructure |, LLC, a Delaware limited 

liability company (“Tenant”). 
  

WITNESSETH: 

Whereas, Landlord and Tenant have entered into that certain Option and Lease Agreement, dated 

202__ {the “Lease”); and 

  

Whereas, this Memorandum is made pursuant to the terms and conditions of the Lease, the rent 

and other terms and canditions of which are incorporated herein by reference; and 

Whereas, Landlord owns certain real property commonly described as 

and more fully described on the legal description attached hereto 

as Exhibit A (the “Property”); and 

Whereas, under the terms of the Lease, Landlord granted to Tenant an option to lease (the 

“Option") a portion of the Property (the "Leased Premises") generally depicted on the site plan attached 

hereto as Exhibit B (the “Site Plan”), together with a right-of-way across that portion of the Property which 

is depicted on the Site Plan (the Right-of-Way") for the purposes of unrestricted ingress and egress to 

the Leased Premises to properly construct, install, maintain, operate and service the Communication 

Facility (as defined in the Lease) located thereon and to conduct its business on the Leased Premises and 

an easement across those portions of the Property on which utilities are currently located to the extent 

necessary to provide utility service to the Leased Premises and the Tower Asset (the "Easement"); and 
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Whereas, under the terms of the Lease, Landlord also granted Tenant a right of first refusal to 

meet any bona fide offer of sale or transfer of, or grant of easement or other legal interest in, the Leased 

Premises or the Lease or any Rent due now or in the future pursuant to the Lease (the “Right of First 

Refusal”); and 

Whereas, the Tenant shall be the owner of the Communication Facility; and 

Whereas, it is the intention of Landlord and Tenant that this Memorandum be filed of record in 

of County, j 

, to give notice of the Option and, if the Optionis exercised, Tenant's leasehold estate 

under the Lease in and to the Leased Premises and of the Right-of-Way and Easement and Tenant’s Right 

of First Refusal. 

Now, Therefore, Landlord and Tenant execute this Memorandum to provide notice of the 

following: 

1. Term of Option. The term of the Option is five (5) years, commencing 

on ,202__, and may be renewed by Tenant for up to five (5) additional twelve (12) month 

periods in accordance with the terms of the Lease. 

2. Term of Lease. in the event that the Option is exercised in accordance with the Lease, 

the term of the Lease shall be five (5) years, commencing on the date on which Tenant commences 

construction activity on the Leased Premises, and may be renewed nine (9) time(s) for an additional five 

(5) years as to each renewal term. 

3. Right of First Refusal, The Tenant has the right of first refusal with respect to any grant 

or sale by Landlord of any easement affecting the Leased Premises, the sale of any interest in or to any 

portion of the Leased Premises and the sale of any or all of Landlord's rights or interest in the Lease or the 

Leased Premises. 

4. Addresses. All notices or requests for information shall be given to Landlord and/or 

Tenant at the following addresses: 

To Tenant: 

Arcadia Infrastructure |, LLC 

101 Main Street 

Suite 300 

Milford, Ohio 45150 

Attn: Samuel T. Johnston, Jr. 

With a copy to: 

Mark C. Bissinger, Esq, 

Dinsmore & Shohl LLP 

1900 Chemed Center 

255 East Fifth Street 
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Cincinnati, OH 45202 

To Landlord: 

Winton-Woods City School District 

625 Waycross Rd 

Cincinnati, OH 45240 

Telephone: 513-619-2300 

Attn: Steve Denny 

(Rest of Page Intentionally Left Blank) 
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IN WITNESS WHEREOF, the undersigned parties have each caused this Memorandum to be 

executed as of the day and year first above written. 

  

  

  

TENANT: 

, a(n) 

By: 

Name: 

Its: 

STATE OF ) 
)ss: 

COUNTY OF ) 

The foregoing instrument was signed and acknowledged before me, a Notary Public, on this 

day of ,202__, by ,as the 

of » a(n) , on behalf of said 

Notary Public 

Commission Expires; 

(Signatures Continued On Next Page) 
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LANDLORD: 

a(n) 

  

By: 

Name: 

Its: 

STATE OF ) 

)ss: 

COUNTY OF } 

The foregoing instrument was signed and acknowledged before me, a Notary Public, on this 

day of 202___, by ,asthe 

of » a(n) , on behalf of said 

  

Notary Public 

Commission Expires: 

This instrument prepared by 

and after recording return to: 

[Name & Address of Person Preparing] 
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RESOLUTION 
NATIONAL TEACHER APPRECIATION WEEK 

May I-5, 2023 

WHEREAS, the week of May 1-5, 2023, is National Teacher Appreciation Week; and, 

WHEREAS, public schools have been the gateway to success for every generation of 

Americans, and 

WHEREAS, « strong, effective system of public school education for all children and youth is 
essential to our democratic system of government; and, 

WHEREAS, public schools are at work shaping the future for a whole new generation of 
young Americans whe will take their places in education, business, industry, and government, 

and, 

WHEREAS, no other profession has so great an opportunity to make a lasting and life- 
changing impact on the lives of so many, and, 

WHEREAS, teachers empower, inform, teach, entighten, share, enrich, create, motivate, 

mentor, and touch the minds of those students they are entrusted with, and; 

WHEREAS, it is appropriate for the Winton Woods City School District to pay tribute to the 
teaching profession as a whole and to recognize teachers for their dedication and for their 

commitment to challenge and educate the youth of aur schools and community, 

THEREFORE, be it resolved that the Winton Woods City Schools Board of Education 
formally designates the week of May 1-5, 2023, as National Teacher Appreciation Week. 

Mrs. Paula Kuhn, President Mr, Anthony G, Smith, Superintendent 

Kale Llane) 
Mr. Randy’Seymour“ reasurer 

ADOPTED this 24th day of April, 2023. 

 



RESOLUTION 
NATIONAL SCHOOL NURSE DAY 

May 10, 2023 

WHEREAS, it is proper to acknowledge School Nurses for their professional contribution to 

encourage and support a healthy environment and education for our nation’s youth and for the 
students and staff of the Winton Woods City School District; and 

WHEREAS, School Nurses provide a vital rele to the institution of public education through 
their unique expertise for managing primary and preventative health care; and 

WHEREAS, School Nurses are diligent, motivated, caring professionals who influence and 

promote a healthy school environment that is safe and conducive to learning; 

BE IT THEREFORE RESOLVED THIS 24th day of April, 2023, that the Winton Woods City 

School District Board of Education hereby recognizes the continued effort, commitment, and 
resolve of School Nurses to “Make a Difference” and proclaims May 10, 2023, as National 

School Nurse Day in the Winton Woods City School District, 

ADOPTED this 24th day of April, 2023, 

“pe —A thing (Sonn 
Mrs. Paula Kuhn, President Mr, Anthony G. Sinith, Superintendent 

Henly LAL Voge 
Mr. Rand#Seymour, Tidasurer 

 



SCHOOL NUTRITION EMPLOYEE WEEK 
OFFICIAL PROCLAMATION 

WHEREAS, nutritious meals at school are an essential part of the school day; and 

WHEREAS, | the staff of the District's school meals and nutrition department are committed to 
providing healthful, nutritious meals to the District's children; and 

WHEREAS, lie men and women who prepare and serve school meals help nurture our 
children through their daily interaction and support; and 

WHEREAS, the week of May 1-5, 2023, is School Nutrition Employee Week; 

NOW THEREFORE, be it resolved that Winton Woods City School District expresses its deep 
appreciation to these valuable employees and commends their good work on behalf of children. 

ADOPTED this 24th day of April, 2023. 

  

aaAithey ORmanke 
Mrs. Paula Kuhn, President Mr. Anthony G. [Smith, Superintendent 

Cedey Z lerrirae! 
Mr. RandySeymour, Treasurer



SCHOOL BUS DRIVER APPRECIATION DAY 
OFFICIAL PROCLAMATION 

WHEREAS, the Winton Woods City Schools Board of Education, in recognition of school bus 

drivers, declares May 1, 2023, as School Bus Driver Appreciation Day; and 

WHEREAS, this is a day to officially acknowledge and express appreciation to school bus 
drivers throughout the State of Ohio for their continued excellence and dedication to the safe 
transportation of school pupils; and 

WHEREAS, the Winton Woods City Schools Board of Education has the utmost respect and 
adiniration for school bus drivers and Transportation employees whe have dedicated their lives 
and their talents to our children, who are truly our conmunity’s most precious and important 
resource; and 

WHEREAS, the Board acknowledges the vital role they play in achieving the mission of the 
Winton Woods City School District: To be a quality educational system providing the 
opportunity for all students to reach their potential in mind, body, and spirit; and 

WHEREAS, the Board recognizes that school bus drivers within the Winton Woods City 
School District are among the best in the Nation. 

NOW THEREFORE, be it resolved that Winton Woods City School District does hereby 

extend its sincere appreciation to Winton Woods City School District bus drivers and 
Transportation Department employees who contribute to making our schools successful. 

Adopted this 24" day of April, 2023. 

Signed and Sealed, 

  

Mrs. Paula Kuhn, President Mr. Anthony G.' Smith, Superintendent 

roa Zz berg 
Mr. Rand¥ Seymour, Tréasurer


