Sept. 05, 2023

GROVE CITY, OHIO COUNCIL
LEGISLATIVE AGENDA

6:30 Caucus 7:00 p.m. Regular Meeting

)Call to Order: Pres. Berry / Roll Call / Approval of Minutes / Welcome & Reading of Agenda

LANDS: Mr. Schottke

Ordinance C-31-23

Approve a Special Use Permit for a Day Care Center for Enchanted Dreamers
Childcare Learning Center, LLC located at 4461 Broadway. Second reading and
public hearing.

FINANCE: Mr. Holt

Ordinance C-35-23

Ordinance C-36-23

Ordinance C-37-23

Amend Chapter 161.10 of the Codified Ordinances titled Employee Status,
Number of Employees per Department, Pay Grades. Second reading and public
hearing.

Authorize the City Administrator to enter into an Agreement with Arcadia
Infrastructure I, LLC. Second reading and public hearing.

Authorize the City Administrator to enter into an Agreement with Pure Storage
Inc. First reading.

New Business Call for Dept. Reports & Closing Comments Adjourn

ON FILE: Minutes of: 08/21 Council; 08/28 BZA



Date: 08/14/23 No.: C-31-23

Introduced By:Mr. Schottke 1st Reading: 08/21/23
Committee: Lands Public Notice:8/22/23
Originated By:Plan. Comm. 2nd Reading: 09/05/23
Sponsor: Passed: Rejected:
Emergency: 30 Days: Codified:  Code No:
Current Expense: o Passage Publication:
ORDINANCE C-31-23

AN ORDINANCE TO APPROVE A SPECIAL USE PERMIT FOR A
DAY CARE CENTER FOR ENCHANTED DREAMERS CHILDCARE
LEARNING CENTER, LLC LOCATED AT 4461 BROADWAY

WHEREAS, The Enchanted Dreamers Childcare Learning Center, LLC, applicant, has
submitted a request for a Special Use Permit for a Day Care Center located at 4461 Broadway;
and

WHEREAS, on August 8, 2020, the Planning Commission of the City of Grove City
recommended the approval of a Special Use Permit at this location, with the following
stipulation:

1. Site improvements, including the installation of parking lot islands and peninsulas
as shown in the submitted site plan, as well as resurfacing the parking lot shall be
completed in order to bring the parking lot into compliance with Code; and

2. The proposed dumpster enclosure shall comply with the screening requirements of
Section 1136.08 of the Code.

NOW, THEREFORE, BE IT ORDAINED BY THE COUNCIL OF THE CITY OF
GROVE CITY, STATE OF OHIO, THAT:

SECTION 1. A Special Use Permit, under Section 1135.09b(12)Ap is hereby issued to
Enchanted Dreamers Childcare Learning Center, LLC, located at 4461 Broadway, contingent

upon the stipulations set by Planning Commission.

SECTION 2. This ordinance shall take effect at the earliest opportunity allowed by law.

Ted A. Berry, President of Council

Passed:

Richard L. Stage, Mayor
Effective:
Attest:

Tami K. Kelly, MMC, Clerk of Council
I Certify that this ordinance
is correct as to form.

Stephen J. Smith, Director of Law



Date: 08-15-23 No.: C-35-23
Introduced By: Mr. Holt lst Reading: 08/21/23
Committee: Finance Public Notice: 08/22/23
Originated By: Mr. Smith 2nd Reading: 09/05/23
Approved: Mr. Boso Passed: Rejected:
Emergency: 30 Days: X Codified:  Code No:

Passage Publication:

ORDINANCE C-35-23

AN ORDINANCE TO AMEND CHAPTER 161.10 OF THE CODIFIED ORDINANCES TITLED
EMPLOYEE STATUS, NUMBER OF EMPLOYEES PER DEPARTMENT, PAY GRADES

Current Expense:

WHEREAS, a review of Chapter 161 of the Codified Ordinances has been conducted by the City
Administrator; and

WHEREAS, due to staffing and position changes, it is necessary to adjust the number of employees and
job titles.

NOW, THEREFORE, BE IT ORDAINED BY THE COUNCIL OF THE CITY OF GROVE CITY,
STATE OF OHIO, THAT:

SECTION 1. Section 161.10 is hereby amended, in part, as follows:

Job# | Organization Job Title FLSA Classification FTE Max. PTE Max. Pay Minimum/
Identification Exemption Plan Number Number Grade | Maximum
6613 | Service Fleet N € 1 7 $26.41 -
Maintenance 4567
Sugerviser
6616 | Service Crew Leader N C 23 6 $23.33 -
40.35
SECTION 2. This Ordinance shall take effect at the earliest date permitted by law.
Ted A. Berry, President of Council
Passed:
Richard L. Stage, Mayor
Effective:
Attest:
Tami K. Kelly, MMC, Clerk of Council
I certify that this

ordinance is correct as to form.

Stephen J. Smith, Director of Law




Date: 08-15-23
Introduced By: Mr. Holt
Committee: Finance
Originated By: Mr. Smith
Approved: Mr. Boso
Emergency: 30 Days: X

Current Expense:

No. : C-36-23
lst Reading: 08/21/23
Public Notice: 08/22/23
2nd Reading: 09/05/23
Passed: Rejected:
Codified:  Code No:
Passage Publication:

ORDINANCE C-36-23

AN ORDINANCE TO AUTHORIZE THE CITY ADMINISTRATOR TO
ENTER INTO AN AGREEMENT WITH ARCADIA INFRASTRUCTURE [, LLC

WHEREAS, the City desires to enter into a multi-year agreement with Arcadia Infrastructure I, LLC, to
perform an analysis of the City’s cell tower coverage and to market public properties to cell tower carriers to help
fill in the underserved coverage areas; and

WHEREAS, because the Agreement exceeds twelve (12) months, it must be approved by Ordinance.

NOW, THEREFORE, BE IT ORDAINED BY THE COUNCIL OF THE CITY OF GROVE CITY,

STATE OF OHIO, THAT:

SECTION 1. City Council hereby authorizes the City Administrator to enter into a multi-year agreement
with Arcadia Infrastructure I, LLC, to perform an analysis of the City’s cell tower coverage and to market public
properties to cell tower carriers to help fill in the underserved coverage areas; upon the terms and conditions set

forth in Exhibit A.

SECTION 2. This Ordinance shall take effect at the earliest opportunity allowed by law.

Passed:

Effective:
Attest:

I certify that this
ordinance is correct as to form.

Ted A. Berry, President of Council

Richard L. Stage, Mayor

Tami K. Kelly, MMC, Clerk of Council

Stephen J. Smith, Director of Law



C/ - 2)&’ /%_?)
MASTER MARKETING AGREEMENT

This MASTER MARKETING AGREEMENT (“Agreement”) is dated this ___ day of
202__ (the “Effective Date”), by and between the GROVE CITY, a political subdivision of the State of Ohio
(“City”), and Arcadia Infrastructure |, LLC, a Delaware limited liability company (“Arcadia”), (each a “Party”
and collectively the “Parties”).

WHEREAS, the City owns certain real estate, buildings, and other improvements on real property
located in Grove City, OH, and more fully described on Exhibit A (each a “Property” or collectively

“Properties”); and

WHEREAS, the City and Arcadia wish enter into this Agreement by which the City 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 a monopole or other similar structure 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), City and Arcadia shall enter into an option and lease agreement (“Option and
Lease Agreement”} whereby City shall lease to Arcadia a mutually acceptable portion of the Property (a
“Site”) sufficient for the construction of up to one (1) monopoles or similar structure 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, City 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 City.

2. Term of Agreement.

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 three (3) additional one-year extension options
(“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.

GROVE CITY
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b. If prior to the end of the Term Arcadia and City 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 City
apprised of the status of any such Option and Lease Agreement.

c. City 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, City 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. City 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.

3. Term of Option and Lease Agreements; Termination

a. Exceptotherwise 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 eight (8) additional five-year extension terms unless Arcadia
provides thirty (30) days advance written notice to City 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 City 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 without
City’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.

5. Site Assessments; Approved Sites; Development.

a. Arcadia may, at its sole cost and expense, prepare a site assessment (“Site Assessment”)
with regard to each Property. Should Arcadia wish to perform any on-site tests or studies with respect to
any Property, Arcadia shall first contact City, where appropriate, to arrange a mutually acceptable time
for such tests and studies to be conducted. City may elect to have City personnel accompany the persons
performing such tests and studies. Following any such tests and studies, Arcadia shall immediately restore
the Property to its previous condition 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
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City-related activities. Arcadia’s right of access to conduct a Site Assessment is subject to City’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 City or City-related activities. City shall have the right to withhold its
consent to any tests or studies which, in the sole and absolute determination of City, may materially and
adversely alter any Site or materially and adversely interfere with any City or City-related activities.
Arcadia shall furnish proof that Arcadia and its contractors have the insurance coverage required under
Section 11 hereof upon City request. City 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 City 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. City shall contact the manager of the Property as designated by the City (“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”), City 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”).
City agrees to reasonably cooperate, at Arcadia’s expense, in making application for and
obtaining 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. City 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.

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 a portion of
the monthly rent collected from all Carrier Leases derived from the use, leasing, or occupancy of any
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Communications Facility in accordance with the rent schedule contained in the Option and Lease
Agreement (“Monthly Gross Rental Revenues”).

7. Duties of City; Compensation.

a. City shall receive One Thousand and 00/100 Dollars ($1,000.00) 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 City an amount equal to twenty-five
percent (25%) 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.

c. City shall appoint from time to time a Project Manager for the performance of City’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 City at such
meetings, and, upon approval by the City, to execute, or cause to be executed, any Option and Lease
Agreement on behalf of City.

8. Assignment. This Agreement may be assigned in whole or in part, without the prior written
consent of City, 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, so long as Arcadia,
or a wholly owned affiliate of Arcadia, is at all times the general partner or manager; or {iii} to an entity
that acquires substantially all of the assets or ownership interest of Arcadia, so long as Arcadia, or a wholly
owned affiliate of Arcadia, is at all times the general partner or manager to such entity. As to other parties,
this Agreement may not be assigned without the prior written consent of the City, which 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).

9. Exclusive. During the Term (and any extension of the Term) and thereafter during the term of
each Option.and Lease Agreement, City 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 City is contacted by any Wireless Carrier or service provider with regard to a Property,
City shall direct such carrier to discuss with Arcadia the possibility of Arcadia constructing a monopole or
similar structure.

10. Subject to City Uses. Notwithstanding any other provision of this Agreement, Arcadia
acknowledges the absolute primacy of City’s use and operation of the Property for public purposes, and
that Arcadia’s rights under this Agreement and all Option and Lease Agreements are subject and
subordinate to City’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
City’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 City of such entry
and of any work or activities to be conducted on the Property. Such entry, work and other activities shall
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occur only at such times and manner as may be required by City to avoid any adverse impacts.

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 ($2,000,000) with respect to bodily injury or death and property damage. At City’s
request, the policy shall name the City 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. Arcadia shall defend, indemnify and hold City, 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. The indemnitiesset 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
specific City), any failure in the payment when due of any amount required to be paid by
Arcadia under this Agreement; or

ii. Failure to cure, within thirty (30) calendar 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, City shall, in addition to any other
remedy that may be available to it at law or in equity, have the following remedies:

i. Toterminate this Agreement with written notice to Arcadia; or
ii. To seek specific performance 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 City.
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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 City 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. Onorbefore the tenth (10th) day of each calendar month, Arcadia shall provide City with
a written report setting forth in 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 income and expenses
relating to the Sites and this Agreement, and shall permit City 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 City:

Grove City, OH
Attn:

With a copy to:

Grove City, OH
Attn:

If to Arcadia:
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Arcadia Infrastructure |, LLC
101 Main Street Suite 300
Milford, Ohio 45150

ATTN: Sam Johnston

With a copy to:

Dinsmore & Shohl LLP

191 West Nationwide Blvd
Suite 200

Columbus, OH 43215
ATTN: Jason Sims

or to such other addresses as either of the parties may designate from 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.

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 City. Arcadia shall have no right or
authority, expressed or implied, to commit or otherwise obligate City 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 City 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
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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 City shall have received counterparts hereof signed by both
parties.

i. 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 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. Allrights, remedies and powers provided in this Agreement may be exercised only to the
extent that the exercise thereof does not violate any applicable provision of law, and all the provisions of
this Agreement are intended to 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
as nearly as may be possible.

I.  Neither Arcadia nor City intends by any provision of this Agreement to confer any right,
remedy, or benefit upon any third party.

m. City and the person executing and delivering this Agreement on City’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 City and such person to enter into this
Agreement has been duly taken.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK — SIGNATURES ON FOLLOWING PAGE(ES)]
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IN WITNESS WHEREOF, the parties hereto execute this Agreement in two parts on the dates
indicated.

CITY: ARCADIA:

GROVE CITY, OH ARCADIA INFRASTRUCTURE |, LLC,

An Ohio Political Subdivision A Delaware Limited Liability Company
By: By:

Name: Name: Samuel T. Johnston, Jr.

Title: Title: President/CEO

[Acknowledgement on following page)
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ACKNOWLEDGEMENT

STATE OF OHIO :
. SS

COUNTY OF
On this, the day of , 202__, before me, the undersigned officer,
personally appeared who acknowledged [himself/herself] to be the

of the Grove City, OH, 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 WHEREQF, | hereunto set my hand and official seal.

Notary Public
My Commission Expires:

(Notary Seal)

STATE OF OHIO ;
:SS
COUNTY OF

On this, the ____ day of , 202__, before me, the undersigned officer,
personally appeared Samuel T. Johnston, Jr. who acknowledged himself to be the President/CEO of
Arcadia Infrastructure |, LLC, a Delaware limited liability company, and that his name is subscribed to the
foregoing 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, I.hereunto set my hand and official seal.

Notary Public
My Commission Expires:

(Notary Seal)
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EXHIBIT A

PROPERTIES

[ ] Address \ Latitude | Longitude

Properties may be amended to include or delete additional properties upon mutual consent of
Board and Arcadia.
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EXHIBIT B
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 the Grove City, OH a political subdivision
of the State of Ohio, with offices at Burlington, KY (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").
s 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 sixteen hundred (1,600) 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) months (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;
(ii) to apply for and obtain licenses, permits, approvals, or other relief required or deemed necessary or
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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.

If 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.

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
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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, and (c) the term of the
Carrier Lease does not exceed the remaining term of the Lease Term.

7. 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, as follows:

i. For the initial Wireless Carrier to which Tenant subleases space on the
Communications Facility, an amount equal to TWENTY FIVE PERCENT (25%) of the
monthly rent collected and derived from the use, leasing, or occupancy of
Communications Facility and received by Tenant pursuant to this Agreement (the
“Monthly Gross Rental Revenues”) from the underlying Carrier Lease for such
initial Wireless Carrier for the prior month.

ii. For the second Wireless Carrier to which Tenant subleases space on the
Communications Facility, an amount equal to TWENTY-FIVE PERCENT (25%) OF
Monthly Gross Rental Revenues collected from the underlying Carrier Lease for
such second Wireless Carrier for the prior month.

ii. For the third Wireless Carrier to which Tenant subleases space on the
Communications Facility, an amount equal to TWENTYFIVE PERCENT (25%) of
Monthly Gross Revenues collected from the underlying Carrier Lease for such
third Wireless Carrier for the prior month..

iv. For the fourth Wireless Carrier and any subsequent Wireless Carriers to which
Tenant subleases space on the Communications Facility, an amount equal to
TWENTYFIVE PERCENT (25%) of Monthly Gross Revenues collected from the
underlying Carrier Lease(s) for such fourth Wireless Carrier and any subsequent
Wireless Carriers for the prior month.
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b) 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) 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 non-standard 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).

c) In addition to the foregoing, 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. At Landlord’s request, 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
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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
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) Onorbefore the tenth (10”‘) 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).

GROVE CITY
Arcadia Infrastructure |, LLC
MASTER MARKETING AGREEMENT

16



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
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 to 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 allocable 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, without prior written consent of Landlord, to any of
the following: (i) an entity which is controlled by, controlling, or under common control with Tenant; (ii)
an entity in which Tenant shall merge or consolidate with; (iii) an entity in which Tenant, or a wholly owned
affiliate of Tenant, is at all times the general partner or manager; (iv) to an entity that acquires
substantially all of the assets or ownership interest of Tenant, or (v) a Carrier Tenant, but a sublease only,
pursuant to Section 6 of this Agreement. As to all other parties, this Agreement may not be assigned, nor
shall all or any part of the Leased Premises be sublet, without the prior written consent of the Landlord,
which consent shall not be unreasonably conditioned, delayed, or withheld. 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.

GROVE CITY
Arcadia Infrastructure |, LLC
MASTER MARKETING AGREEMENT

17



18. RIGHT OF FIRST REFUSAL.

a) If Landlord elects, during the Term (i) to sell or otherwise transfer all or any
portion of the Leased Premises, or (ii) grant to a third party by easement or other legal instrument an
interest in and to that portion of the Leased Premises occupied by Tenant, with or without an assignment
of this Agreement to such third party, Tenant shall have the right of first refusal to meet any bona fide
offer of sale or transfer 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 or grant the
easement or interest in the Leased Premises or portion thereof to such third person in accordance with
the terms and conditions of such third-party offer. For purposes of this Paragraph, any transfer, bequest,
or devise of Landlord's interest in the Leased Premises as a resuit of the death of Landlord, whether by
will or intestate succession, shall not be considered a sale of the Leased Premises for which Tenant has
any right of first refusal.

b) 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 offer 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.

19. 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;

ii. 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
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
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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
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.
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c) 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 Control 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.,
(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
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(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; or (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
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
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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) Landlord’s Indemnity. Landlord indemnifies and holds Tenant, its members,
officers and 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 any of Landlord’s covenants in this Section 23 and any
clean-up work, inquiry, or enforcement proceeding in connection therewith.

g) 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:
Dinsmore & Shohl LLP
191 West Nationwide Blvd
Suite 200
Columbus, OH 43215
ATTN: Jason Sims

To Landlord:
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NAME

STREET ADDRESS
COUNTY, STATE ZIP CODE
Telephone:

Attn:

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 “ECC”)
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.

28, 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.

29. 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.
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30. MEMORANDUM OF LEASE. Neither party shall record this Agreement. Each party hereto
shall, however, upon the request of the other party, execute a short 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: TENANT:

Landlord Name ARCADIA INFRASTRUCTURE |, LLC
Entity A Delaware limited liability company
By: By:

Name: Name: Samuel T. Johnston, Jr.

Its: Its: President

Date: Date:

By:

Name:

Its:

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___ Dayof ,202___, before me, the undersigned, officer, personally appeared
Samuel T. Johnston, 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

To be attached hereto.
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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 1, 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 ;
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 ; 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 (iii) 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 to 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.

q. 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 accordance with the Mortgage Documents. 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 or 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 orto 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:
,a(n)
By:
Name:
Title:
(BANK SEAL)
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 g a(n)

, on behalf of said

Notary Public
Commission Expires:
(Seal)

{Signatures Continued on Next Page)
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TENANT:

,a(n)

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 I, 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 conditions 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, )
, to give notice of the Option and, if the Option is 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 ( ) , commencing
on ,202__, and may be renewed by Tenant for an additional )
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 ) , commencing on the date on
which Tenant commences construction activity on the Leased Premises, and may be renewed
(___) time(s) for an additional ) 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 Landiord 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:

Dinsmore & Shohl LLP

191 West Nationwide Blvd
Suite 200

Columbus, OH 43215
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ATTN: Jason Sims

To Landlord:

Attn:

(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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Date: 08-15-23 No. : CR-35-23

Introduced Mr. Holt 1st Reading: 08-21-23
Committee: Finance Public Notice:
Originated By: Ms. Fitz. 2nd Reading:
Approved: Mr. Boso Passed: Rejected:
Emergency: 30 Days: Codified:  Code No:
Current Expense: Passage Publication:

RESOLUTION CR-35-23

A RESOLUTION AUTHORIZING THE CITY ADMINSTRATOR TO SEEK FINANCIAL
ASSISTANCE FROM THE STATE CAPITAL IMPROVEMENT PROGRAM/LOCAL
TRANSPORTATION IMPROVEMENT PROGRAM FOR FUNDING OF
THE NORTH MEADOWS DRIVE REALIGNMENT PROJECT

WHEREAS, pursuant to Article VIII, Section 2K of the Ohio Constitution, the State of Ohio is
authorized to issue bonds and other obligations of the State for the purpose of financing public infrastructure
capital improvements of political subdivisions as designated by law; and

WHEREAS, pursuant to Section 164.06 of the Ohio Revised Code, the District Three Public Works
Integrating Committee has been created to accept, evaluate and recommend applications for state financing
of capital infrastructure improvement projects of political subdivisions in Franklin County; and

WHEREAS, pursuant to Section 164.05 of the Ohio Revised Code, the Ohio Public Works
Commission has been created to accept and approve applications for state financing of capital infrastructure
improvement projects of political subdivisions in Franklin County; and

WHEREAS, the City of Grove City has conducted a capital inventory and needs assessment and has
determined that it is necessary to submit applications for financial assistance for the capital infrastructure
improvement project,

WHEREAS, the North Meadows Drive corridor realignment is needed to advance the public
infrastructure and utilities needed to support the planned development district by providing safe vehicular,
pedestrian and bicycle traffic circulation and improvements to the water main and storm sewer systems.

WHEREAS, the State Capital Improvement Program and the Local Transportation Improvement
Program both provide financial assistance to political subdivisions for capital improvements to public
infrastructure, and

WHEREAS, the City of Grove City is planning to make capital improvements to North Meadows
Drive, and

WHEREAS, the infrastructure improvement herein above described is considered to be a priority
need for the community and is a qualified project under the OPWC programs,

NOW THEREFORE, BE IT RESOLVED BY THE COUNCIL OF THE CITY OF GROVE CITY,
COUNTY OF FRANKLIN AND STATE OF OHIO, THAT:

SECTION 1: The City Administrator is hereby authorized to apply to District Three Public Works
Integrating Committee and the Ohio Public Works Commission for financial assistance for the following
capital infrastructure improvement project:

North Meadows Drive Realignment
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Date: 08-28-23 No.: C-37-23

Introduced By: Mr. Holt 1lst Reading: 09/05/23
Committee: Finance Public Notice: 09/06/23
Originated By: Mr. Boso 2nd Reading: 09/18/23
Approved: Passed: Rejected:
Emergency: 30 Days: X Codified:  Code No:
Current Expense: Passage Publication:

ORDINANCE C-37-23

AN ORDINANCE TO AUTHORIZE THE CITY ADMINISTRATOR
TO ENTER INTO AN AGREEMENT WITH PURE STORAGE INC.

WHEREAS, the City desires to enter into a multi-year agreement with Pure Storage Inc,, to provide
Network Storage as a service to replace the existing network storage that has reached its end of life; and

WHEREAS, the City is moving from a capital expenditure to an operating expenditure model; and

WHEREAS, the Charter requires all agreement that exceed twelve (12) months to be approved by
Council.

NOW, THEREFORE, BE IT ORDAINED BY THE COUNCIL OF THE CITY OF GROVE CITY,
STATE OF OHIO, THAT:

SECTION 1. The City Administrator is hereby authorized to enter into a multi-year agreement with
Pure Storage Inc., to provide Network Storage as a Service (SaaS) to replace the existing network storage that

has reached its end of life.

SECTION 2. This Ordinance shall take effect at the earliest opportunity allowed by law.

Ted A. Berry, President of Council

Passed:
Richard L. Stage, Mayor
Effective:
Attest:
Tami K. Kelly, MMC, Clerk of Council
I certify that this

ordinance is correct as to form,

Stephen J. Smith, Director of Law



S LOGICALIS

Architects of Change
Q2123

Pure Storage Upgrade OnDemand Primary + DR - 5 Year
Quotation # 2023-166794v1

Prepared By Logicalis for:
City Of Grove City

To the attention of :

Todd Hurley

City Of Grove City

4035 Broadway

Grove City, OH 43123-3001

Tel: (614) 277-3025

Email: thurley@grovecityohio.gov

August 03, 2023



Pricing Summary

S LOGICALIS

Architects of Change

The following is a price summary of Logicalis’ proposed solution.

Price Summary Amount

Vendor Resold Services

$366,261.00

Grand Total

$366,261.00

EALOGICALIS

Architects of Change

City Of Grove City
August 03, 2023

Logicalis offers a range of services, from helping you define and design a cloud
strategy to assisting with server and storage selection for your current environment.
We provide a variety of assessments and health checks, perfect for those who need
help determining what the next steps are. Find out more at www.us.logicalis.com

Page 2 Logicalis, Inc.
Quotation # 2023-166794v1
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Pure Storage Upgrade OnDemand Primary + DR - 5 Year

Quotation # 2023-166794v1

Customer Name & Address

Logicalis Account Executive

Todd Hurley

City Of Grove City

4035 Broadway

Grove City, OH 43123-3001
(614) 277-3025

Matt Previts

Logicalis

1801 Superior Avenue
Suite 350

Cleveland, OH 44114

4035 Broadway

thurley@grovecityohio.gov +1 2163504207
matt.previts@us.logicalis.com

Bill To Address Ship to Address

City Of Grove City City Of Grove City

4035 Broadway

Grove City, OH 43123-3001

Grove City,OH 43123-3001

Quotation expiration date: October 31, 2023

Qty Part Number Description Unit Price Extended Price

Products
1 1 PSFLASHARRAYINSTALL |Pure FlashArray installation $4,140.00 $4,140.00
2 1 PSFLASHARRAYINSTALL |Pure FlashArray installation $4,140.00 $4,140.00
Products Subtotal $8,280.00

ltem = Qty Part Number Description Term Invoicing Recurring Extended Price
{(Months) Frequency Charge
Products Annulty
1 65 | PAAS-Block- Pure as-a- Service - //Block - 60 Monthly $3,113.50 $186,810.00
Reserve

Performance - Reserve Rate
(per TiB/ month) DRR # 2:1
Est. Start Date: 08-14-2023
Est. End Date: 08-13-2028

2 1 |RAMP Promo Credit| RAMP Promo Credit for the 3 Monthly -$2,606.50 -$7,819.50
Credit Term Selected. Only
applies to Reserve
Commitment charges

Est. Start Date: 08-14-2023
Est. End Date: 11-13-2023

City Of Grove City Page 3 Logicalis, Inc.
August 03, 2023 Quotation # 2023-166794v1
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3 65 | PAAS-Block- Pure as-a- Service - //Block - 60 Monthly $3,113.50 $186,810.00
Reserve Performance - Reserve Rate
(per TiB/ month) DRR # 2:1
Est. Start Date: 08-14-2023
Est. End Date: 08-13-2028

4 1 | RAMP Promo Credit| RAMP Promo Credit for the 3 Monthly -$2,606.50 -$7,819.50
Credit Term Selected. Only
applies to Reserve
Commitment charges

Est. Start Date: 08-14-2023
Est. End Date: 11-13-2023

Products Annuity Total $1,014.00* $357,981.00

*Total Recurring Charge reflects first invoice amount when different term durations apply.

Part Number Description Unit Price
Overage (reference pricing only; not included in Quotation total)
1 1 PAAS-Block-OnDemand Pure as-a- Service - //Block - Performance $71.86
- On-demand Rate (per TiB/ month) DRR #
2:1
2 1 PAAS-Block-OnDemand Pure as-a- Service - //Block - Performance $71.86
- On-demand Rate (per TiB/ month) DRR #
2:1
Grand Total
Products Subtotal; $366,261.00
Grand Total: $366,261.00
City Of Grove City Page 4 Logicalis, Inc.

August 03, 2023 Quotation # 2023-166794v1
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Terms and Conditions
Terms Applicable to All Sales

1.

In the event Customer chooses to lease the Products and/or Services from a third party leasing company,
Customer remains liable for payment to Logicalis for all Products and/or Services purchased until Logicalis

receives payment from such leasing company.
All items not specifically included in this document are out of scope.
Prices are valid for 30 days from date of the document unless otherwise stated.

The information in this document is considered proprietary and confidential to Logicalis. By acceptance of
this Quotation, Customer agrees to maintain this confidentiality and use such information for internal

purposes only.

Terms Applicable for Product Sales

1.

Logicalis * Terms and Conditions of Sale, found at us.logicalis.com/tcsales, are
incorporated herein by reference.

2. Any variation in quantity or requested delivery may result in price changes.

3. Prices are subject to change without notice in the event the Product's manufacturer/distributor
changes the price to Logicalis.

4. Shipping and taxes are added at time of invoice. Shipping charges are subject to handling fees
for specifying carriers and same day shipments.

5. Logicalis collaborates with the QEM/distributor to schedule delivery to Customer ° s loading dock; inside
delivery is available upon request and may increase the cost of delivery.

6. To the extent this Quotation includes Cisco Cloud Services, the following link shall apply:
www.cisco.com/c/en/us/about/legal/cloud-and-software/cloud-terms.html. “ Cisco Cloud Services ” shall
mean any of the offerings described on the aforementioned link. If Customer does not issue a purchase order
to Logicalis or otherwise accept a Logicalis quotation to renew such Cisco Cloud Services, or does not
otherwise provide written notice of non-renewal, at least forty-five (45) days prior to the end of the then-current
subscription term thereof, then the Cisco Cloud Services shall automatically renew and Customer agrees to
pay Logicalis for such renewed subscription term at the rates charged by Logicalis therefor.

City Of Grove City Page 5 Logicalis, Inc.

August 03, 2023 Quotation # 2023-166794v1



Quotation Acceptance
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By signing below, the undersigned accepts this offer and confirms that he/she is authorized to purchase these
items on behalf of Customer. This offer may be accepted by purchase order or other acknowledgement of
acceptance, including, without limitation, by signing this document. Any reference to a Customer's Purchase
Order or P.O. number does not indicate Logicalis' acceptance of terms and conditions referenced on/attached to

any such P.O.

Accepted By:
City Of Grove City

Accepted By:
Logicalis, Inc.

Signature

Signature

Printed Name

Printed Name

Title

Title

Date

© 2023 Logicalis, Inc. All trademarks are acknowledged. All rights reserved.

City Of Grove City
August 03, 2023

Date

Page 6

Logicalis, Inc.
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