
 

 

 

AGENDA 
 

 

City Council Meeting 
9:00 PM Thursday, October 17, 2013 

Loveland City Hall 
120 W. Loveland Avenue 

Loveland, OH 45140 
 

 Agenda Item 
1. Call to Order 
2. Pledge of Allegiance 
3. Roll Call 
4. Recognition of Staff and Members of the Audience 
5. Persons Appearing Before Council 
6. Open Forum 
7. Public Hearing 
8. Review and Approval of Minutes 
9. Resolutions and Second Reading of Ordinances 

 A. Downtown Tax Increment Financing District – Memorandum 49  
  
  § Resolution 2013-___: Resolution authorizing the City Manager of the City of 

Loveland to enter into a development agreement with River Trail Flats, LLC for 
the sale of the "Loveland Station" property (Tabled October 8, 2013) 

  

10. City Manager Reports (non-legislative) 
11. Committee Reports and Communications 
12. Review of Councilmanic Worksheet 
13. New Business 
14. Other New Business 
15. Executive Session 
16. Adjournment 
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Members of the public may address Council during the Open Forum segment of the agenda and 
shall be limited to five minutes each.  After the speaker concludes remarks Council may comment or 
ask questions at that time.  The Mayor may at his or her discretion restrict duplicate testimony on a 
particular subject. 
 

The next City Council Meeting will be on Tuesday, October 22, 2013 at 8:00 PM 
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CITY OF LOVELAND 
MEMORANDUM 

 
TO:  Mayor and Council 
 
FROM: Tom Carroll, City Manager 
  
RE.:  Downtown Tax Increment Financing District – Memorandum 49 
 
DATE: October 15, 2013  
 

This memorandum provides information about the methods of paying for various obligations 
the City is contemplating as it prepares to enter into a development agreement for River Trail 
Flats in the Downtown TIF District.  The attached budget for this TIF shows the planned 
expenditures, planned financing vehicles, and a schedule for making the TIF self-sustaining 
through incremental increases in tax revenue.   
 
Background 
The City has assembled various parcels in the downtown over the last several years to create 
an infill redevelopment opportunity in our historic district.  The City has explored 
relationships with several developers over this same period of time, but for a variety of 
reasons, has yet to enter into a development agreement with any of them.  Now, as the City is 
positioned to enter into a development agreement with CMC, various obligations of the 
development agreement can be more clearly defined, priced out, and a plan articulated for 
funding these obligations.     
 
This report will articulate a budget for the various City obligations contemplated in this 
development, how these will be paid for, and when these are expected to be executed.  The 
memorandum is broken down into three sections: 
 

1. 2013-2018 budget for the Downtown TIF,  
 

2. The redeployment of debt necessary to enable the sale of land desired by the 
developer,  
 

3. 2014 Debt issues to execute the plan 
 
2013-2018 Budget for the Downtown TIF 
Several 2013 or 2014 projects are contemplated in the development agreement or to facilitate 
the downtown development in general.  Some of the 2013 projects authorized by City Council 
already have been explained, and the draft 2014 Budget and CIP is being developed and will 
be presented to City Council and the Finance Committee on November 1.  These projects or 
expenditures are described in the attached table with the most current cost estimates included.   
 
In this analysis, expenses are likely to be overstated.  For example, staff is using a $300,000 
figure for the implementation of the quiet zone, even though the current plan is forecasted to 
cost $270,000.  Another example is using $100,000 for the repair and replacement of 
streetscape.  This figure assumes $150,000 of repair or replacement costs are incurred as part 
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of the construction even though this is not expected to be the case because the developer will 
be working to reduce damage to the streetscape to manage his own contribution of up to 
$50,000.  These figures should thus be viewed as conservative because actual expenses are 
expected to be better than represented here. 
 
Two costs contemplated in the development agreement are not included in this 2013-2018 
Downtown TIF Pro Forma.  These two costs are $158,000 for utility relocation and up to 
$120,000 for fill to improve the site.  These costs, while perfectly legal and appropriate public 
expenditures, are not eligible under the TIF statute.  These development agreement 
obligations will thus be paid for from the Special Projects Fund in 2014.  This is easily 
addressed by the Downtown TIF Fund because in place of these improvements, it will pay for 
other eligible public improvements which otherwise would have been paid for from general 
tax revenues.   
 
This budget also shows revenue streams, including advances from the General Fund and new 
debt to be issued in 2014.  Debt service payments are modeled each year, and once the TIF 
generates its own revenue in 2016, the TIF is fully self-supporting.  It is at this point that the 
TIF repays municipal bonds and commences the process of repaying prior interfund advances 
which provide cash flow for the project until TIF revenue is realized.   
 
Redeployment of Debt 
The draft development agreement provides CMC the option of acquiring most or all of the 
property referred to as Loveland Station.  CMC will make the determination of whether to 
acquire most or all of the site based on lending considerations, but for purposes of this 
analysis, it is assumed that CMC will acquire the entire site outright (paying the City $290,000) 
rather than keeping a portion of the site in the City’s hands (thus paying the City $180,000).   
 
As has been discussed before, the City will have to redeploy its tax-exempt debt obligation to 
another project within two years of the sale to avoid unpleasantness with the Internal Revenue 
Service.  Assuming again that the developer pays $290,000 for the entire site, the City will use 
these sales proceeds towards the Union Cemetery Waterline project to be undertaken next 
year.  As Council is aware, this project is to be funded with a combination of loan and grant 
funds, with other contributions coming from Hamilton County and Symmes Township to pay 
for their respective aspects of this project.  Cash from the sale of Loveland Station will be 
used in lieu of some portion of the SCIP loan, thus reducing the borrowing by the City for 
this waterline project.    
 
The Water Fund will use the sales proceeds and thus assume the debt service on $290,000 of 
the remaining principal balance from the 2011 debt issuance.  The Water Fund will thus incur 
an annual debt service obligation of between $22,000 and $23,500 until the 2011 bonds are 
retired.  The Downtown TIF will continue to pay annual debt service payments on the 2011 
debt of approximately $78,600 to $81,500, depending on the year.  (These slight variations in 
the annual debt service payment were established in 2011 when the debt was issued, and these 
variations are simply proportional to each of the two funds now responsible for retiring that 
2011 debt, the Downtown TIF and the Water Capital Fund.)   
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It is not significant in terms of this analysis of CMC elects to pay $180,000 and provide the 
City with a municipal parking lot at River Trails instead of acquiring the entire site from the 
City.  This will simply change the amount of cash used for the waterline at Union Cemetery 
and the related debt redeployed to the Water Fund.  This will still accomplish the bond 
redeployment.   
 
Whichever scenario is selected by CMC, this redeployment of debt will occur in 2014, and will 
require legislation to be adopted by City Council which will be drafted by bond counsel.  This 
legislation will be prepared and presented to Council in the first quarter of next year.  This will 
enable the City to sell most or all of Loveland Station to CMC, complete the already-planned 
water line project next year, and fulfill our obligations to the bond buyers and IRS when we 
issued the debt in 2011.   
 
2014 Debt Issues 
As can be seen from the attached Pro Forma, two additional debt issuances are contemplated 
in 2014.  One is to be taxable and the other is a traditional tax-exempt municipal bond 
issuance.  The first debt issuance is to retire the bond anticipation note the City has carried for 
the real estate.  In order to meet the mid-February pay off date for this BAN, legislation will 
be introduced in November so that the bonds can be priced in January.  On the advice of 
RBC, our bond underwriter, we are likely to introduce legislation to authorize both a BAN or 
a bond to provide RBC the greatest flexibility to sell whichever instrument is most to our 
advantage.  Obviously, only one or the other will be sold, but legislation will be introduced for 
Council’s consideration to provide RBC the greatest flexibility early next year.  This flexibility 
is necessary given the relatively small size (in terms of bond issues) of this taxable instrument.   
 
The second debt issuance will be brought forward later in 2014, once it is clear that the CMC 
will develop River Trail Flats.  This debt issuance will enable the City to undertake the quiet 
zone, streetscape improvements, etc., and this debt will be tax-exempt.   
 
By the close of 2014, there will be four obligations owed by the Downtown TIF Fund.   These 
include:  
 

1. The original 2011 bond issue, less the debt redeployed to the Water Fund explained 
above. 

 
2. Tax-exempt 2014 bonds to pay for 2014 public improvements contemplated in the 

development agreement.  More specifically, this will include the quiet zone, streetscape 
replacements and repairs, building demolition, traffic control replacements and other 
projects, tasks, or odds and ends.  
 

3. Taxable 2014 bonds. 
 

4. Repayment of prior-year advances to the General Fund and Special Projects Funds. 
 
The private development is presumed to have a market value of at least $10 million.  This will 
generate slightly in excess of $230,000 of service payments annually captured within the 
Downtown TIF.  This revenue is conservatively expected to be received in fiscal year 2016, 
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thus providing ample revenue that year and beyond to make debt service payments on the 
2011 bonds, the 2014 bonds, and to begin to repay the General Fund for prior year advances.   
 
The float in this schedule will be the pace at which the Downtown TIF repays the General 
Fund.  In other words, the first obligation of the TIF is to cover the 2011 and 2014 bond 
issues, and repay the General Fund only once these obligations are satisfied each year. As can 
be seen from the attached Pro Forma, the TIF will be able to repay more than $45,000 + per 
year, thus fully repaying the General Fund and Special Projects Fund before the natural 
expiration of the TIF in 2035.  To the extent that the project is valued above $10 million or 
increases market value of other properties in the TIF district, these repayments can be made 
sooner until the sum of all advances are fully repaid.   
 
Recommendation 
No action is necessary at this time.  This memorandum is for informational purposes only and 
is in support of the resolution to authorize the development agreement. 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
Contributions by: Corey Schmidt, Tom Vanderhorst, Myra Kroeger 
 
Attachment:   Five Year Historic Loveland TIF Pro Forma  
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2013 

Forecast

2014 

Estimate

2015 

Projection

2016 

Projection

2017 

Projection

2018 

Projection

Beginning Fund Balance 140,148      121,734      77,792        2,436          (0)                (0)                

Revenues

Real Estate Tax, TIF Capture 2,118             2,118             2,118             230,000         230,000         230,000         

Homestead Reimbursement 30                 30                 

Land Sale Proceeds 290,000         

Revenue, Notes 664,648         

Revenue, Bonds 1,220,000      

Advance from General Fund 300,000         300,000         86,500           

Total 966,796      1,812,148    88,618        230,000      230,000      230,000      

0.2239 104,985         103,885         102,648         101,273         104,623         

Expenditures

Debt Service on 2011 Bonds 106,085         81,479           80,625           79,665           78,598           81,198           

Debt Service on 2014 BAN Payoff Bonds (620k @ 5.95%) 28,560           38,080           58,080           56,890           55,700           

Debt Service on 2014 Public Improvement Bonds (600k @ 3.76%) 30,267           45,239           45,001           44,696           44,314           

Debt Service on Original BAN 710,585         54,595           

BAN Payoff 620,000         

Property Acquisition 60,000           

Public Improvements 6,500             

Environmental Studies & Geotech 20,025           

Demolition 50,000           

Quiet Zone 300,000         

Streetscape Improvements 100,000         

Other Projects 150,000         

Property Taxes 9,159             9,159             

Debt Issuance Costs 7,830             40,000           

Outside Contracted Services 15,000           52,000           

County Auditor Fees 26                 30                 30                 2,823             2,823             2,823             

Economic Development

Legal Fees 50,000           50,000           

Transfer to Water Fund for Bond Swap 290,000         

Reimbursement to Special Projects Fund 10,000           10,000           10,000           

Reimbursement to General Fund 36,867           36,993           35,965           

Total 985,210      1,856,090   163,974      232,436      230,000      230,000      

Ending Fund Balance 121,734      77,792        2,436          (0)                (0)                (0)                

Historic Loveland TIF Pro Forma - 2013-2018
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RESOLUTION 2013 - ______ 
 

Resolution authorizing the City Manager of the City of Loveland to enter into a 
development agreement with River Trail Flats, LLC for the sale of the “Loveland Station” 

property 
 

WHEREAS, the City of Loveland has negotiated a Development  Agreement with River 
Trail Flats, LLC as the Preferred Developer for the site known as “Loveland Station” to now be 
known as “River Trail Flats” consisting of approximately 3.2123 acres and the City of Loveland 
pursuant to such Development Agreement will transfer such property to River Trail Flats, LLC, a 
limited liability company created by CMC to purchase and develop such property pursuant to the 
Development Agreement set forth in Exhibit A hereto attached; and 
 

WHEREAS, this sale pursuant to the Development Agreement is being made pursuant to 
the long term plans of the City of Loveland to provide for the development of this site to provide 
for the City of Loveland's future development, economic growth and wellbeing and is being sold to 
River Trail Flats, LLC for development pursuant to the aforesaid agreement; and 

 
WHEREAS, such property was purchased for development purposes by the City of 

Loveland Community Improvement Corporation and is currently titled in the name of such entity; 
and 

 
WHEREAS, such property pursuant to the aforesaid Development Agreement will be 

transferred to the City in order to fulfill the conditions of such Development Agreement and in 
order for the City to complete a bond swap to facilitate the implementation of the Tax Increment 
Financing (TIF) essential for the development of this property; and 

 
WHEREAS, the City has previously entered into an Agreement with CSX to purchase an 

abandoned spur line from CSX which will also be conveyed to River Trail Flats, LLC pursuant to 
the Development Agreement; and 

 
WHEREAS, City Council has previously determined that in order to provide for the 

development of such property as the City would like to see the property developed, that it is in the 
best interest of the City that such property be sold without competitive bidding and the property has 
been marketed by the City over a number of years to developers pursuant to a Requests for 
Proposals prepared by the City and individual negotiations with a number of developers, and the 
nature of such property is that simply putting the property on the market for sale at the highest price 
would not enable the City to ensure control on the development of the property which the City 
requires, nor to negotiate terms that the City would deem most appropriate in selling the property 
and taking into account special features of the property and specific needs of the City; and  

 
WHEREAS, the administration of the City has completed its negotiations with River Trail 

Flats, LLC; and 
 
NOW, THEREFORE BE IT RESOLVED by the Council of the City of Loveland, 

Hamilton, Clermont and Warren County, Ohio: 
 
Section 1.  The City Manager is hereby authorized to execute the Development 

Agreement with River Trail Flats, LLC for the development and sale of the approximately 3.2123 
acres tract known as River Trail Flats as more fully set out in Exhibit A attached hereto and to take 
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any and all actions necessary to complete such sale pursuant to the attached Development 
Agreement. 

 
Section 2.  That this resolution shall go into effect the first date permitted by law. 

 
 
 
     __________________________________________ 
      Mayor 

 
       __________________________________________ 
        Clerk of Council 
 
 
 Approved as to Form: 
 

 
 
  
 _________________________ 
       City Solicitor 
 
 
 First Reading: ______________ 
 Second Reading: ____________ 
 Passed: ___________________ 
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DEVELOPMENT AGREEMENT 
 
 

 THIS DEVELOPMENT AGREEMENT (“Agreement”) is made and entered into 
effective as of the ___ day of ___________, 2013 by and between THE CITY OF 
LOVELAND, OHIO, an Ohio municipal corporation, having a mailing address at 120 West 
Loveland Avenue, Loveland, Ohio 45140 (the “City”) and RIVER  TRAIL FLATS, LLC, an 
Ohio limited liability company, having a mailing address of 10925 Reed Hartman Highway, 
Suite 200, Cincinnati, Ohio 45242 (“Developer”), under the following circumstances: 
 

RECITALS: 
 
 A. The City currently owns or will acquire land located within the City of 
Loveland, Clermont County, Ohio, as approximately shown on Exhibit A-1, and legally 
described on Exhibit A-2, both attached hereto and incorporated herein by reference (the 
“City Property”). 
 
 B. The City has an agreement to purchase from CSX land located adjacent to the 
City Property, as approximately shown on Exhibit B-1, and legally described on Exhibit B-2 
both attached hereto and incorporated herein by reference (the “CSX Property”).  
 

C. The City desires to have the City Property and the CSX Property (collectively, 
the “Loveland Station Property”) developed as a mixed-use residential and commercial 
project consisting of no more than ninety-two (92) residential apartment units, 15,000 – 
23,000 square feet of commercial space, and an improved parking area containing 
approximately 235 parking spaces, approximately 60 of which shall be available for public 
use (the “Loveland Station Project” also sometime referred to in the Parties’ 
communications, applications, and plans as “River Trail Flats). The portion of the Loveland 
Station Property upon which the public parking is located (the “Public Parking Area”) may 
be owned by Developer or by City, at Developer’s option, as described herein.  The City 
believes that the Loveland Station Project and related improvements as described herein are 
in the vital and best interests of the City and the health, safety, and welfare of its residents, 
and in accordance with the public purposes and provisions of applicable federal, state, and 
local laws and requirements, which purposes include, but are not limited to, furtherance of 
the City’s goals to revitalize the part of the City’s downtown area in which the Loveland 
Station Property are located, to provide public access, parking and other amenities, and to 
facilitate commercial and residential development in close proximity to the City’s downtown 
business area for the benefit of both areas, all of which are expected to enhance City tax 
revenues. 
 
 D. Developer is willing to develop, construct and operate the Loveland Station 
Project pursuant and subject to the terms and conditions contained in this Agreement. 
 
 E. The parties desire to enter into this Agreement in order to reflect certain 
agreements between them with respect to the Loveland Station Project generally, and to the 
improvements to be made by each of them, available City incentives relative to certain 
components of the Loveland Station Project, and other agreements and obligations, all 
pursuant and subject to the terms and conditions contained herein.   
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 NOW, THEREFORE, for and in consideration of the agreements herein contained, 
and for other good and valuable consideration, the receipt and sufficiency of which are 
hereby acknowledged by both parties hereto, the City and Developer agree as follows: 
 
 Introduction; Recitals.  Each of the  parties hereby acknowledges and agrees that the 
statements made by it in the foregoing recitals are, to its actual knowledge and belief, true 
and accurate and the same are hereby included herein by this reference as if fully set forth in 
this Introduction section of the Agreement. 
 

1. Transfer of Loveland Station Property.  Within thirty (30) days after the 
earlier to occur of (i) the satisfaction or waiver of the “Developer Contingencies” (as 
hereinafter defined) or (ii) the “Contingency Deadline” (as hereinafter defined), but subject 
to the terms and conditions contained in this Agreement, the City shall transfer to Developer 
fee simple title to the City Property and the larger of the two parcels of CSX Property (as 
shown on Exhibit B-1) by General Warranty Deed and title to the smaller of the two parcels 
of CSX Property by Quitclaim Deed, subject only to: real estate taxes and assessments not 
yet due and payable; easements of record as of the date of this Agreement or as otherwise 
agreed upon by the parties prior to the Contingency Deadline; and the other items to be 
created in accordance with the terms hereof (collectively, all such items hereinafter being 
referred to as the “Permitted Exceptions”). Nothing contained herein shall be deemed to be a 
waiver by the Developer of the right to terminate this Agreement prior to the Contingency 
Deadline due its determination that the CSX Property is unacceptable to Developer for any 
reason. The following terms and conditions shall apply to such transfer of the Loveland 
Station Property and the closing of such transfer (the “Closing”): 

 
(a) The purchase price to be paid by Developer and accepted by the City 

for the Loveland Station Property shall be (i) Two Hundred and Ninety Thousand Dollars 
($290,000.00) or, (ii) if Developer elects to have the City retain fee simple title to the Public 
Parking Area as described herein, One Hundred Eighty Thousand Dollars ($180,000.00). 

 
(b) The City shall deliver to Developer exclusive possession of the 

Loveland Station Property upon completion of the Closing, which shall take place at the 
offices of the Developer’s attorneys on an exact date and time (subject to the first paragraph 
of this Section 1) to be selected by Developer with at least five (5) business days advance 
written notice to City.   

 
(c) In addition to the deeds, the parties agree to execute and deliver at 

Closing such assignments, affidavits, certified ordinances, certificates and other instruments 
as are reasonably necessary to complete the Closing, and which are typical for commercial 
real estate transfers and as otherwise required by this Agreement. 

 
(d) Real estate taxes, assessments or other expenses will be prorated at 

Closing as is customary for commercial real estate transfers. 
 

At Developer’s option, the City shall retain fee simple title to the Public Parking Area.  If 
Developer elects to have the City retain title to the Public Parking Area, then prior to the 
Contingency Deadline, City and the Developer shall reach agreement on the boundary and 
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configuration of the Public Parking Area, which shall be cut out of the Loveland Station 
Property as a separate county auditor’s tax parcel, but which may be a parcel having only 
easement (as opposed to direct) access to a public right of way. In either event, City and 
Developer shall reach agreement prior to the Contingency Deadline on the terms and 
conditions of easements and restrictions to be recorded in order to establish the necessary 
rights and obligations of the parties with respect to the use, maintenance, repair and 
replacement of the public parking spaces to be located on the Public Parking Area. 
 

2. Construction of Loveland Station Project.  Developer shall construct and 
install upon the Loveland Station Property, the Loveland Station Project, including, without 
limitation, the improvements to the Public Parking Area necessary to create the 60 parking 
spaces planned therefore.  The Loveland Station Project, including the engineering and 
design therefor, the plans and specifications, and the construction and installation, shall be 
completed: (a) in conformance with all applicable codes, ordinances, and laws; (b) in a good 
and workmanlike manner; and (c) to the extent required by applicable law, including the City 
zoning code, in conformance with the plans and specifications approved in advance by 
appropriate City officials. Subject to delay caused by Force Majeure as events described 
below, Developer shall commence construction of the Loveland Station Project within twelve 
(12) months after the date of Closing, and shall substantially complete such construction 
within eighteen (18) months after commencing construction.  The parties acknowledge and 
agree that delivery and compaction of fill to the Loveland Station Property in order to raise 
the pre-construction elevation to approximately 591 feet above sea level shall not be deemed 
to be commencement of construction for purposes of the immediately preceding sentence.  
The Loveland Station Project and related improvements will be constructed and installed in 
compliance with the final, approved plans and specifications.  Developer shall prepare and 
submit to appropriate government agencies all applications for such approvals as are required 
to develop and construct the Loveland Station Project in accordance with applicable laws, 
rules, regulations, codes and ordinances and the parameters for the project set forth below in 
this Section 2: 
 

(a) Up to 92 residential apartment units in two or more buildings (the parties 
acknowledging that the final number of units may be increased or decreased based upon 
applicable zoning approvals for the Loveland Station Project, as further described in this 
Agreement). 

 
(b) 15,000 – 23,000 square feet of commercial space (the parties acknowledging 

that the final sizes and exact locations of the units comprising the commercial space may be 
adjusted, increased or decreased based upon the zoning approvals for the Loveland Station 
Project, as further described in this Agreement). 

 
(c) Approximately 235 parking spaces on the Loveland Station Property. 
 
(d) City and Developer acknowledge that during the process of Developer’s 

construction and installation of the Loveland Station Project improvements, damage may 
occur to the existing sidewalks, streetscape improvements (trees, pavers, etc.), and electrical 
supply lines providing power to the pole lights, all of which improvements are currently 
around the perimeter of the Loveland Station Property, and the parties therefore agree as 
follows: 
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(i) Developer will give City adequate notice of the commencement date 

for construction for City to, and City shall, prior to such construction commencement, 
remove those of the pole lights that City wishes to salvage for later reinstallation and City 
shall also leave the electric supply lines to each pole light stubbed off for later reuse; 

 
(ii) Developer shall cause its contractors to use all reasonable efforts to 

minimize damage to the existing sidewalks and streetscape improvements; 
 
(iii) As part of the final phases of construction, upon a mutually-agreeable 

schedule and in compliance with the approved plans therefore, Developer will repair any 
damage to, or re-run, the electric supply lines for the pole lights, the City will reinstall and 
reconnect the electric lines to the surrounding pole lights at City’s sole expense, and 
Developer will repair and replace the sidewalks and other streetscape improvements to a 
condition and quality substantially comparable as the same and surrounding public sidewalks 
and streetscaping currently exists.  The parties shall pay the costs and expenses of repairing 
and replacing the sidewalks, electric supply lines, and other streetscape improvements (not 
including pole light relocation costs, all of which is to be paid by City)  as follows: 

 
(A) City shall pay the first $50,000.00; 
 
(B) Developer and City shall share, dollar for dollar, the next 

$100,000.00; and  
(C) Developer shall pay all costs above said amounts. 
 

Notwithstanding anything to the contrary in the foregoing Section 2(d), in the event that 
Developer elects, pursuant to Section 1(a)(ii) above, to have the City own title to the Public 
Parking Area, then Developer shall be solely responsible for all repairs, replacements, 
relocations, and other work described in this Section 2(d) and for paying all costs and 
expenses associated therewith; provided, however, that in such event the City shall, at its 
cost, still be obligated to remove, store, and replace the light poles, and reconnect the same to 
the supplied electric lines, as described above. 

 
3. City Pre-Closing Improvements.  Prior to Closing, the City shall cause to be 

completed the following: (a) excavation and removal of non-compactible materials from the 
Loveland Station Property, including, if applicable, any other  buildings on any other 
property the parties agree to incorporate into the Loveland Station Project; (b) supply to the 
Loveland Station Property and surrounding areas incorporated into the Loveland Station 
Project, if any,sufficient quantities of fill dirt to cause the building areas of those properties 
to be at a compacted surface elevation of 591 feet or higher above sea level utilizing only fill 
dirt adequate for compaction and construction thereon of the Loveland Station Project and 
free of building debris or any materials deemed hazardous under any applicable 
environmental safety or health laws, all as reasonably determined by Developer’s engineer 
on site.  Developer shall be responsible for causing its engineer to inspect and approve of 
said fill as it is delivered and for all compaction of the fill and grading as is required for 
Developer’s plans for Loveland Station Project pursuant and subject to the terms and 
conditions of an existing agreement between City and the Developer.  The parties agree to 
cooperate relative to the scheduling of their respective obligations in this paragraph. 
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4. Post-Closing City Improvements.   
 

(a) City shall cause the relocation of overhead utility lines as 
approximately shown on Exhibit C attached hereto and made a part hereof to underground or 
alternative locations as mutually agreed upon by the City and Developer during the 
completion and approval of the plans and specifications for the Loveland Station Project.  
The costs of such utility locations shall be paid solely by the City.  The relocation of the 
utility lines shall progress concurrently with the development and construction of the 
Loveland Station Project and shall, subject to delays due to Force Majeure (defined below), 
be completed before the Developer is prepared to commence leasing residential units in the 
Loveland Station Project, in accordance with a specific schedule to be agreed upon City and 
the Developer prior to the Contingency Deadline. 

 
(b) City shall cause a “quiet-zone” to be established for the railroad 

located near the Loveland Station Property, construction of which shall progress concurrently 
with the development and construction of the Loveland Station Project and shall, subject to 
delays due to Force Majeure (defined below), be completed before the Developer is prepared 
to commence leasing residential units in the Loveland Station Project, in conformance with a 
specific schedule to be agreed upon by City and the Developer prior to the Contingency 
Deadline.  The type of quiet-zone to be established will be determined by the Developer, and 
City shall arrange for a wayside horn demonstration in order for the parties to evaluate that 
quiet-zone system and the need for another type of quiet-zone.  The parties shall pay for the 
costs of installing and constructing the quiet-zone as follows: 

 
(i) City will pay for the first $300,000.00 in costs; 
 
(ii) The Developer will pay the next $200,000.00 in costs; and 

 
(iii) Any costs over $500,000.00 shall be paid 50% by City and 

50% by the Developer. 
 

Once installed, City shall be fully responsible for maintaining, repairing, replacing and 
operating the quiet-zone system at no expense to the Developer. Notwithstanding the 
foregoing or any other provision in this Agreement to the contrary, City shall enter into such 
agreements and take other actions as are necessary prior to Closing in order to complete the 
quiet-zone by the above described deadline. 

 
5. [Intentionally Deleted.] 
 
6.  McCoy Property.  Prior to Closing, City shall acquire title to the real property 

approximately shown on Exhibit E attached hereto and made a part hereof (the “McCoy 
Property”) and City shall, to the extent legally permitted and able at no cost to City to do so, 
restrict the McCoy Property with view easements, covenants and restrictions as are 
reasonably requested by the Developer and acceptable to City such that the McCoy Property 
will not impede river views, if any, from the Loveland Station Project.   

 
 7. Indemnification and Insurance. 
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  (a) Notwithstanding anything in this Agreement to the contrary, as a 
material inducement to the City to enter into this Agreement, Developer shall defend, 
indemnify and hold the City, its officers, council members, employees, and agents 
(collectively, the “Indemnified Parties”) harmless from and against any and all actions, suits, 
claims, losses, costs (including without limitation attorney’s fees), demands, judgments, 
liability and damages (collectively, “Claims”) suffered or incurred by or asserted against the 
Indemnified Parties, or any of them, as a result of or arising from injuries, deaths or loss or 
damage to property to the extent caused by the acts or omissions of Developer, its agents, 
employees, contractors, subcontractors, licensees, invitees or anyone else acting at the 
request of Developer in connection with the  development and construction of the Loveland 
Station Project. 
 
  (b) Until such time as all construction work associated with the Loveland 
Station Project has been completed, Developer shall maintain, or cause to be maintained, the 
following insurance: (i) Commercial General Liability insurance of at least Three Million 
Dollars ($3,000,000) per occurrence, combined single limit, naming the City as an additional 
insured, (ii) builder’s risk insurance in the amount of one-hundred percent (100%) of the 
value of the improvements constructed, (iii) worker’s compensation insurance in such 
amount as required by law, and (iv) all insurance as may be required by Developer’s 
construction lenders.  Developer’s insurance policies shall: (x) be written in standard form by 
companies of recognized responsibility and credit reasonably acceptable to the City, 
authorized to do business in Ohio, and having an A.M. Best rating of A VII or better, and (y) 
provide that they may not be canceled or modified without at least thirty (30) days prior 
written notice to the City.  Developer may cause any or all of the above described insurance 
requirements to be satisfied by requiring one or more of its contractors to provide such 
insurance coverages. 
 
 8. Tax Increment Financing.  The Developer acknowledges that the Loveland 
Station Property is subject to an existing tax increment financing arrangement (“TIF”) which 
was utilized by City to fund acquisition of the Loveland Station Property, other real property, 
and demolition and other qualified development activities.  Developer agrees that, until the 
date the Loveland Station Property is no longer exempt from real estate taxes due to the TIF, 
Developer shall not pursue or accept any separate tax abatement program affecting the 
Loveland Station Project or participate in, support, or pursue any challenge or complaint to 
lower the valuation of the Loveland Station Project, as determined by the Clermont County 
Auditor, below $10,000,000.00.   
 
 9. Ron Rolke Feature.  Prior to the Contingency Date, City and the Developer 
shall reach agreement on some feature of the Loveland Station Project to be named in honor 
of Ron Rolke pursuant to the City’s separate purchase agreement with Ron Rolke.  Such 
feature may be an item such as a certain walkway, landscaped garden or other similar 
component.  In no event shall the Loveland Station Project as a whole be required to be 
named to honor Ron Rolke.   
 
 10. Tap-In and Permit Fees.  The City agrees that the total water tap fees, and 
any and all road, recreation and other impact fees typically charged for projects similar to the 
Loveland Station Project shall be waived for the entire Loveland Station Project.  In addition, 
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the City shall waive all building and other permit fees and charges for the Loveland Station 
Project, except for regular and ordinary out of pocket third party review costs for correction 
reviews of plans submitted for builder permits; provided however, if plans need to be 
submitted for a third time, or more, because of deficient or defective plans; then the City may 
charge for the third submission and any re-submissions thereafter.   
 
 11. City Cooperation.  The City acknowledges that, in connection with the 
development and construction of the Loveland Station Project, from time to time, the 
Developer will be submitting to various City departments site plans showing proposed 
locations of buildings, building footprints and other structures and improvements, plans for 
landscaping, parking lots, paving improvements, and storm water management and utility 
lines, facilities and systems and applications for necessary approvals and building permits for 
the same.  The City agrees, subject to all normal and applicable department rules, regulations 
and processes, and to applicable law, including, without limitation, the design guidelines and 
other requirements imposed by and in connection with the City Ordinance known as SPD 
#15, all of which apply to all persons who do business with the City, that it will cooperate 
with Developer and review and approve all applications and submissions for the Loveland 
Station Project, including, without limitation, any zoning related approvals or actions, in the 
normal course of business as the same is regularly brought before and handled by the City.  
 
 12. Defaults.  Except as otherwise provided in this Agreement, in the event of any 
default or breach of any of the terms or agreements herein contained, by either party hereto, 
such party shall, upon written notice from the other, proceed to cure or remedy such default 
or breach within thirty (30) days after receipt of such notice, or in the event the default or 
breach does not involve the payment of money and cannot be cured within said thirty (30) 
days, then cure shall be made within such longer period of time as may be reasonable under 
the circumstances and the party will not be deemed in default of this Agreement provided the 
cure is promptly commenced within the original thirty (30) day period and diligently pursued 
to completion thereafter.  In the event the default or breach is not remedied in the time 
periods and manner provided in this paragraph, then the aggrieved party may take such 
actions as may be necessary or desirable in its opinion to cure and remedy such default or 
breach, including, but not limited to, proceedings to compel specific performance or 
injunctive action.  All remedies shall be nonexclusive to all other remedies allowed at law, in 
equity, or as otherwise provided in this Agreement.   
 
 13. Contingencies. 
 
  (a) Developer Contingencies.  Except as set forth below in subsection 
13(b), Developer shall have no obligation to acquire the Loveland Station Property or to 
develop and construct the Loveland Station Project unless and until all of the following 
contingencies (collectively, the “Developer Contingencies”) have been satisfied or waived by 
Developer in writing: 
 
   (i) The Developer and the City shall have reached agreement on 
and shall have approved all of the plans and specifications for the Loveland Station Project 
and all components thereof, including that Developer shall be satisfied that the Loveland 
Station Project, as developed, will contain sufficient space for 92 residential apartment units, 
15,000 square feet of commercial space, and approximately 235 parking spaces. 
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   (ii) All necessary building and construction permits and approvals 
required for the Loveland Station Project and all components thereof shall have been issued 
with only such conditions as are contemplated in this Agreement or as are otherwise 
reasonably acceptable to the Developer, in its sole discretion, and any applicable appeal or 
referendum periods for the same shall have expired without any such appeal or referendum 
having been initiated. 
 
   (iii) Developer shall have reviewed and approved the TIF and all 
binding documents and components of the same affecting the Loveland Station Property and 
the Loveland Station Project.   
 
   (iv) The City shall have delivered to Developer a letter from City’s 
Finance Director certifying that the City has sufficient funding available to satisfy its 
payment and other obligations under this Agreement. 
 

(v) Developer shall be satisfied, in its sole discretion, with the 
results of Developer’s due diligence efforts with respect to the Loveland Station Project, 
including, without limitation, title, survey, environmental, and geotechnical studies.   
 

(vi) Developer shall be satisfied with the status of and conditions 
related to the fill and compaction of the Loveland Station Property, the matters related to the 
McCoy Property as contemplated by this Agreement, the railroad quiet-zone to be 
established, constructed and installed, the status and progress of the other obligations of the 
City hereunder, and the form and content of all easements, covenants and restrictions 
contemplated to be created pursuant to this Agreement, including those related to the sixty 
(60) public parking spaces. 
 
  (b) Developer’s Right to Terminate.  Unless all of the Developer’s 
Contingencies set forth above in subsections (a)(i) through (vi) are satisfied or waived in 
writing by the Developer on or before April 30, 2014 (the “Contingency Deadline”), then the 
Developer shall have the right to terminate this Agreement by written notice to the City.  In 
addition, if prior to such date the Developer determines that any or all of the Developer’s 
Contingencies will not be satisfied by the above described deadline, the Developer may elect 
to terminate this Agreement by written notice to the City prior to such date.  Any or all of the 
Developer Contingencies may be waived by the Developer, but only by a written instrument 
executed by the Developer; provided, however, that if the Developer does not terminate this 
Agreement, pursuant to its right above in this paragraph, by the Contingency Deadline, 
Developer shall be deemed to have satisfied or waived the Developer Contingencies.  Upon 
any termination of this Agreement by the Developer pursuant to this Section above, neither 
party hereto shall have any further obligations to the other hereunder except for the 
Developer’s obligations under Section 7(a) above which shall survive such termination. 
 
  (c) City Contingencies.  Until the Developer notifies the City that the 
Developer has waived or satisfied all of the Developer Contingencies or, pursuant to the 
Subsection 13(b) above, Developer is deemed to have waived or satisfied the Developer 
Contingencies, the City shall have no obligation to provide funding to Developer, to transfer 
or vacate property as described in this Agreement, or to unconditionally obligate itself to any 
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obligations to third parties related to the Loveland Station Project, except as otherwise 
expressly set forth in this Agreement.  Any agreements entered into or approvals granted by 
the City as contemplated by this Agreement may include a contingency that Developer must 
satisfy or waive the Developer Contingencies, and that Developer must close on the 
acquisition of the Loveland Station Property and commence, proceed with, and complete the 
development of the Loveland Station Project pursuant to this Agreement.  Without limiting 
the general nature of the foregoing provisions of this Subsection 13(c), and provided that any 
of the following contingencies do not fail as a result of any default by City of its obligations 
under this Agreement, the parties acknowledge and agree that the City shall not be required 
to close on the transfer of the Loveland Station Property to Developer or to commence or 
continue any of its other obligations hereunder if the following contingencies are at any time 
not satisfied or, in the City’s sole discretion, not likely to be satisfied by the Contingency 
Deadline: (i) the City is unable to acquire title to the CSX Property as a result of the seller’s 
default under the purchase agreement or other failure to close or Force Majeure (defined 
below); provided that the City agrees to waive this contingency or terminate this Agreement 
by notice to Developer on or before the later to occur of November 29, 2013, or the date that 
is 45 days after this Agreement is fully executed; or (ii) Developer fails to provide to City 
evidence reasonably satisfactory to City that Developer has in hand or committed by a lender 
sufficient funds to Close and construct the Loveland Station Project. If City does not 
terminate this Agreement by written notice to the Developer by the above described 
deadlines, then City shall be deemed to have waived the conditions corresponding to such 
deadlines, and City shall have no further right to terminate this Agreement as a result of the 
failure to satisfy the same. 
 
Notwithstanding the immediately preceding paragraph, the City agrees prior to satisfaction or 
waiver of the Developer Contingencies, to provide Developer with updates as to the result of 
the efforts to be undertaken by the City pursuant to this Agreement promptly upon each 
request therefor by Developer and, in the normal course of the City’s procedures and 
business, to work with Developer with respect to plans and specifications and process the 
same for approval and permitting purposes and to work with the Developer in an attempt to 
reach the agreements contemplated hereunder. 
 
  (d) City’s Conditions Relative to Authority.  Notwithstanding anything 
to the contrary this Agreement, all terms and provisions hereof are subject to and conditioned 
upon the approval by duly enacted ordinance or resolution of the City Council of the City of 
Loveland.  If, after the City’s execution of this Agreement pursuant to said approval, at any 
time prior to the Closing, through referendum or any administrative, legislative, or judicial 
action, the City’s authority to continue to perform its obligations hereunder is challenged, 
then the City shall so notify Developer and the parties shall, within the confines of said 
circumstances, attempt to resolve the matter by, to the extent necessary,  reforming this 
Agreement to comply with the outcome of such change of authority, but failing such a 
resolution, either party shall have the right to terminate this Agreement, the City shall not be 
in breach of this Agreement as a result thereof, and the parties shall have no further rights or 
obligations to each other hereunder after such a termination other than Developer’s 
obligations under Section 7(a) which shall survive termination.   
 
 14. Approvals of the City.  The City Manager for the City shall have the right to 
make decisions for the City under this Agreement and to administer this Agreement on a day 
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to day basis on behalf of the City.  Any provision of this Agreement requiring the approval of 
the City, the satisfaction or evidence of satisfaction from the City, certificate or certification 
by the City, or the opinion of the City, shall be interpreted as requiring such action by the 
Manager of the City granting, authorizing or expressing such approval, satisfaction, 
certification or opinion, as the case may be, and Developer shall have the right to rely upon 
any of the same executed, delivered or provided by the Manager of the City.  If, for any 
reason, the current City Manager is no longer employed as the Manager of the City, the City 
shall immediately provide a competent administrative professional to serve in such role for 
the Developer 
 
 15. Estoppel Certificate.  Each party hereto agrees that, within fifteen (15) days 
after receipt of written request from the other party, it will issue to such requesting party, or 
its prospective mortgagee or successors, an estoppel certificate stating, to the best of such 
party’s knowledge, as of such date: 
 
  (a) whether it knows of any default under this Agreement by the 
requesting party, and if there are any known defaults, specifying the nature thereof; 
 
  (b) whether this Agreement has been assigned, modified or 
amended in any way by it and if so, then stating the nature thereof;   
 
  (c) whether this Agreement is in full force and effect; and 
 
  (d) any other reasonable matters relating to the transactions 
described in this Agreement.   
 
 16. Termination of Agreement.  Upon completion of the substantial completion 
of the Loveland Station Project and the performance by both parties hereto of all other 
obligations of the City and the Developer hereunder, or in the event of termination of this 
Agreement as a matter of right pursuant to any of its terms, the parties agree to execute, in 
recordable form if requested by either party, a statement confirming termination of this 
Agreement.   
 
 17. Easements, Covenants and Restrictions.  Prior to the Contingency Deadline, 
City and the Developer shall reach agreement on the form and content of such easements, 
covenants and restrictions as the parties determine to be necessary in order to effectuate their 
respective parking, naming, development and other obligations described in this Agreement.  
All such instruments will be executed and recorded at Closing or if mutually agreeable to the 
parties, after Closing if necessary.  Notwithstanding anything to the contrary, the parties 
hereby acknowledge and agree that the portions of the parking areas of the Loveland Station 
Project that are to be available to the public will not be permitted to be gated or otherwise 
physically separated from the other parking areas of the Loveland Station Project unless the 
City’s staff responsible for review and approval of the plans and specifications for the 
parking areas approve of the same. 
 
 18. Representations, Warranties and Covenants of Developer.  Developer 
makes the following representations, warranties and covenants, effective as of the date of this 
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Agreement and also as of the date of the Closing, to induce the City to enter into this 
Agreement: 

(a) Developer is a limited liability company duly organized and validly existing 
under the laws of the State of Ohio, has properly filed all certificates and reports required to 
be filed by it under the laws of the State of Ohio, and is not in violation of any laws of the 
State of Ohio relevant to the transactions contemplated by this Agreement. 

(b) Developer has full power and authority to execute and deliver this Agreement 
and to carry out the transactions provided for herein.  This Agreement has, by proper action, 
been duly authorized, executed and delivered by Developer and all actions necessary have 
been taken to constitute this Agreement, when executed and delivered, valid and binding 
obligations of Developer. 

(c) The execution, delivery and performance by Developer of this Agreement and 
the consummation of the transactions contemplated hereby will not violate the organizational 
documents of Developer, or any mortgage, indenture, contract, agreement or other 
undertaking to which Developer is a party or which purports to be binding upon Developer or 
upon any of its assets, nor is Developer in violation or default of any of the foregoing. 

(d) There are no actions, suits, proceedings or governmental investigations 
pending, or to the knowledge of Developer, threatened against or affecting Developer, at law 
or in equity or before or by any governmental authority. 

(e) Until the construction of the Loveland Station Project is substantially 
completed, Developer shall give prompt notice in writing to the City of the occurrence or 
existence of any litigation, labor dispute or governmental proceeding or investigation 
affecting Developer that could reasonably be expected to interfere substantially with its 
normal operations or materially and adversely affect its financial condition and of any notice 
of default to Developer from any of its lenders.   

 19. Management and Ownership of Development.  Developer acknowledges 
and agrees that among the City’s inducements to enter into this Agreement with Developer 
was the Developer’s reputation as an experienced developer, owner, and manager of 
residential apartment projects.  Therefore, Developer agrees that: (a) the restrictions set forth 
in this Agreement on Developer’s rights to assign, sell, and delegate management of the 
Loveland Station Project are reasonable and necessary to the success of the Loveland Station 
Project; (b) Developer shall not sell or ground lease any of the Loveland Station Property or 
allow any change of the ownership of Developer (except as contemplated by this Agreement) 
or assign its rights or delegate its obligations under this Agreement until the date three (3) 
years after the date construction of the Loveland Station Project is substantially completed 
and the certificates of occupancy have been issued for not less than eighty percent (80%) of 
the total residential units planned to be included within the Loveland Station Project; and (c) 
Developer shall be the property manager and shall not contract out such duties, except to an 
affiliate of Developer that is owned or controlled by Developer or by Developer’s owners, 
for the same period as is set forth in the preceding subpart (b).  Notwithstanding anything to 
the contrary above in this Section, nothing in this Section shall be deemed to prohibit 
Developer or its principals or their heirs from transferring the Loveland Station Property or 
transferring membership interests in Developer: (i) to any affiliate entity of Developer that is 
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owned or controlled by any of the same principals as own or control Developer, or their heirs 
on the date of this Agreement; (ii) for purposes of granting security interests in the same 
pertaining to third party financing of the Loveland Station Project or to any transfers by 
foreclosure, deed in lieu transfers receivership sales or other sales or transfers related to such 
financing, or to any transfers once any of the above described transfers have occurred; or (iii) 
for estate planning purposes, provided that legal control of Developer and the Loveland 
Station Project remains in any of the same persons as in effect on the date of this Agreement, 
or their heirs.  If any prohibited transfer described herein occurs, then (at the City’s option) 
(i) the City shall have a recorded reverter right and/or (ii) the transferee of the Loveland 
Station Property shall be deemed to have agreed to guaranty that the minimum service 
payments required under the TIF shall be at least as high as would occur if the Loveland 
Station Project had a valuation (for purposes of calculating real estate taxes/TIF) of not less 
than $10,000,000.00.  The preceding rights of the City shall not apply to or be effective with 
respect to any mortgage lender for the Loveland Station Project and the City’s reverter right 
and the above TIF service payment guaranty shall be subordinate to the lien of any such 
mortgage.  The provisions of this Section shall survive the expiration or earlier termination of 
this Agreement. 
 

20 Temporary Signage.  City hereby grants to Developer the right, effective 
during the period this Agreement is in effect, to erect a sign on the Loveland Station 
Property, subject to applicable laws and codes, notifying the public that the Loveland Station 
Project is “coming soon” and any related information regarding the project, the parties 
involved, and any lender providing financing, which sign shall be in form and final content 
approved by both parties, such approval not to be unreasonably withheld, delayed or 
conditioned. 
 
 21. Miscellaneous.   
 
  (a) Severability.  If any one or more of the provisions contained herein 
shall for any reason be held to be invalid, illegal or unenforceable in any respect, such 
invalidity, illegality or unenforceability shall not affect any other provisions of this 
Agreement, but this Agreement shall be construed as if such invalid, illegal or unenforceable 
provisions had not been contained herein.   
 
  (b) Waiver.  The failure of either party to insist, in any one or more 
instances, upon a strict performance of any of the terms and conditions of this Agreement, or 
to exercise or fail to exercise any option or right contained herein, shall not be construed as a 
waiver or a relinquishment for the future of such right or option, but the same shall continue 
and remain in full force and effect.  The continued performance by either party of this 
Agreement with knowledge of the breach of any term or condition hereof shall not be 
deemed a waiver of such breach, and no waiver by either party of any provision hereof, shall 
be deemed to have been made, or operate as estoppel, unless expressed in writing and signed 
by such party.   
 
  (c) Notices.  All notices herein authorized or required to be given to the 
City shall be sent certified or registered mail, return receipt requested or by overnight courier 
service, postage prepaid, or by hand delivery as follows:   
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  If to the City: 
 
  City of Loveland 
  Attn: City Manager 
  120 West Loveland Avenue 
  Loveland, Ohio 45140 
 
  With a copy to: 
  Franklin A. Klaine Jr., Esq. 
  Strauss Troy Co. LPA 
  150 E. Fourth Street 

Cincinnati, Ohio 45202 
 
  If to Developer: 
 
  CMC Properties 
  Attn: James Cohen 
  10925 Reed Hartman Highway, Suite 200 
  Cincinnati, Ohio  45242 
 
  With a copy to: 
  Griffin Fletcher & Herndon LLP 
  3500 Red Bank Road 
  Cincinnati, Ohio45227 
  Attn: Richard D. Herndon, Esq. 
 
or to such other address as either party may from time to time designate in accordance with 
this Section. 
 
  (d) Entire Agreement.  This Agreement sets forth the complete 
understanding and agreement of the parties with respect to the transaction that is the subject 
of this Agreement.  No oral statements, representations or agreements other than this 
Agreement shall have any force or effect and the City and the Developer agree that they will 
not rely on any representations or agreements other than those contained in this Agreement. 
 
  (e) Further Assurances.  Either party, upon the request of the other party, 
shall execute and deliver such further documents and instruments as such other party may 
reasonably deem appropriate to carry out the terms and conditions of this Agreement, 
provided that such further documents and instruments are consistent with the terms and 
conditions of this Agreement. 
 
  (f) Survival.  All agreements, representations, warranties and 
indemnifications hereunder shall be considered to have been relied upon and shall survive the 
execution, delivery, completion of performance, expiration, and earlier termination of this 
Agreement. 
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  (g) Headings.  The headings in this Agreement are for the purposes of 
reference only and shall not affect or define the meanings hereof. 
 
  (h) Exhibits.  The Exhibits attached hereto are a part of this Agreement. 
 
  (i) Applicable Law.  This Agreement shall be construed and interpreted 
in accordance with the laws of the State of Ohio. 
 
  (j) Counterparts.  This Agreement may be signed in multiple identical 
counterparts with the same effect as if the signatures thereof and hereto were upon the same 
instrument. 
 
  (k) Mechanics Liens.  Neither party shall permit any mechanics’ or other 
liens to be filed against the other party’s property as a result of such party’s construction 
activities.  If a mechanics’ lien shall at any time be so filed, the party performing such work 
shall, within sixty (60) days after notice of the filing thereof, cause the same to be discharged 
of record by posting a bond therefor or by such other action as causes the lien to be 
discharged. 
 
  (l) Binding Effect.  This Agreement shall be binding upon and shall inure 
to the benefit of and be enforceable by and against the parties and their respective successors 
and permitted assigns. 
 
  (m) Time.  Time is of the essence with respect to the performance by the 
parties of their respective obligations under this Agreement for which time is a stated factor. 

  (n) No Third Party Beneficiaries.  The parties hereby agree that no third 
party beneficiary rights are intended to be created by this Agreement. 

  (o) No Brokers.  The City and Developer represent to each other that they 
have not dealt with a real estate broker, salesperson or other person who might claim 
entitlement to a fee or other compensation as a result of the parties’ execution of this 
Agreement. 

  (p) Amendments.  This Agreement may be amended only by a written 
amendment signed by both parties. 
 
  (q) Official Capacity.  All representations, warranties, covenants, 
agreements and obligations of the City under this Agreement shall be effective to the extent 
authorized and permitted by applicable law.  None of those representations, warranties, 
covenants, agreements or obligations shall be deemed to be a representation, warranty, 
covenant, agreement or obligation of any present or future officer, agent, employee or 
attorney of the City in other than his or her official capacity. 

  (r) Construction of Agreement.  Each of the undersigned parties has 
cooperated in the drafting and preparation of this Agreement and each has been represented 
by separate legal counsel during such process.  Therefore, in any construction to be made of 
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this Agreement, the same will not be construed against any party hereto on the basis that the 
party was the drafter. 

  (s) Survival of Separate Agreements.  Notwithstanding any other 
provision of this Agreement to the contrary, nothing contained herein shall supersede, 
terminate or otherwise affect the respective rights and obligations of the City and Developer 
under that certain Agreement for Preliminary Site Work for the Loveland Station Project or 
any other agreement hereinafter entered into between the parties. 

  (t) Force Majeure.  "Force Majeure” shall mean any act of God, fire, 
earthquake, flood, explosion, war, insurrection, riot, mob violence, sabotage, inability to 
procure labor, equipment, facilities, materials, or supplies, strikes, lockouts, action of labor 
unions, condemnation, laws, orders of governmental authorities, litigation involving a party 
hereto relating to zoning, subdivision or other governmental action or inaction pertaining to 
Loveland Station Project, or any portion thereof, inability to obtain government permits or 
approvals, and other similar matters not within the commercially-reasonable control of the 
party charged with the subject obligation affected by any of the above. Notwithstanding the 
foregoing to the contrary, lack of funds necessary to perform shall not qualify as a Force 
Majeure event excusing or delaying performance by either party hereunder, and failure to 
obtain permits or approvals required from the City shall not qualify as a Force Majeure event 
for any City obligations under this Agreement. 

EXECUTED on the date first above written. 
 

**********SIGNATURE PAGE FOLLOWS********** 
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SIGNATURE PAGE FOR RIVERWALK APARTMENTS DEVELOPMENT 
AGREEMENT 

 
 

THE CITY OF LOVELAND, OHIO, 
an Ohio municipal corporation  
 
 
 
By:      
Name:      
Title:      
 

RIVER TRAIL FLATS, LLC, 
an Ohio limited liability company 
 
 
 
By:      
Name:      
Title:      

 
 
Agreement approved as to form: 
 
 
__________________________________ 
Frank A. Klaine Jr., City Law Director 
 
3471919_10 
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EXHIBITS 
 
Exhibit A-1 - Drawing or Site Plan showing City Property 
 
Exhibit A-2 - Legal Description of City Property 
 
Exhibit B-1 – Drawing or Site Plan showing CSX Property 
 
Exhibit B-2 – Legal Description of CSX Property 
 
Exhibit C – Overhead Utility Lines to be Relocated by City 
 
Exhibit D  [Intentionally Deleted] 
 
Exhibit E – Site Plan showing McCoy Property 
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Exhibit A-1 
(Drawings or Site Plan Showing City Property) 
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Exhibit A-2 
(Legal Description of City Property) 

 
 Parcel Number:  200605.008B 
 Prior Deed Reference:  Official Record Book 2361, at Page 831 
******************************************************************************* 
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Parcel Numbers:  

 
Prior Deed Reference:  Official Record Book 2107, at Page 520 
******************************************************************************* 
 
 
Situated in the City of Loveland, Clermont County, Ohio, Beginning at an Iron Pipe (found) in 
the north line of Broadway, said point being North 75 degrees 30 minutes West 245.00 feet from 
intersection of the west line of Second Street with the north line of Broadway; thence, from the 
beginning, along the north line of Broadway, North 25 degrees 31 minutes 57 seconds East 58.75 
feet to a Stone (found); thence North 75 degrees 27 minutes 7 seconds West 35.28 feet to a one-
inch Iron Pipe (found); thence North 13 degrees 9 minutes 20 seconds East 82.50 feet to a one-
inch Pipe (found); thence South 74 degrees 5 minutes 51 seconds East 83.80 feet to a 1.25 inch 
Iron pin (found); thence South 23 degrees 50 minutes 3 seconds West 139.97 feet (deed distance 
call is 140.30 feet) to the north line of Broadway (witness a notch at 6 inches on the line 
extended). This corner actually being inside the east wall of the existing brick building; thence 
North 75 degrees 30 minutes 0 seconds West 35.10 feet to the beginning. 
 
This parcel is subject to and has rights granted by the prior conveyance of record. 
 
Being the result of a survey and plat dated November 29, 1997, made by Amos Green, Ohio Reg. 
Sur. No. 6141.  
 
Commonly known as: 116 Broadway 
   Loveland, Ohio 45140 
Parcel #    200605.001A 
      200605.002A 
 
Prior Deed Reference:  Official Record Book 2187, at Page 429 
******************************************************************************* 
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Situated in the Village of Loveland, Miami Township, Clermont County, Ohio, lying north of 
Broadway, east of the Pennsylvania Railroad and being more particularly described as follows: 
 
Being at an existing one inch iron pipe in the north right-of-way of Broadway, said point being 
N. 75 deg. 30' 00" W. and a distance of 245 feet from the intersection of the west right-of-way 
line of Second Street and the north right-of-way lines of Broadway, thence along the north right-
of-way line of Broadway N. 75 deg. 30' 00" W. and a distance of 49.70 feet to an existing 2" iron 
pipe thence leaving said right-of-way line N. 15 deg. 22' 00" E. 57.72 feet to an existing 2" iron 
pin, thence S. 75 deg. 27' 07" E. and a distance of 60.07 feet to an existing stone, thence S. 25 
deg. 31 57" W. and a distance of 58.75 feet to the point of beginning containing 0.0727 acres of 
land subject to legal highways and easements of record. 
 
The above description being the result of a survey plat and description prepared by Robert Wm. 
Smith, Jr. 6737 and dated April, 1983. 
 
Commonly known as: 128 Broadway 
   Loveland, Ohio 45140 
Parcel #200605.001B 
Prior Deed Reference:  Official Record Book 2187, at Page 429 
******************************************************************************* 
 
Situated in the County of Clermont, in the State of Ohio, and in the Township of Miami, and in 
the City of Loveland. 
 
Situated in the Village of Loveland (now City of Loveland), Miami Township, County of 
Clermont and State of Ohio, on the waters of the Little Miami River, being part of Carrington's 
Survey No. 631 and further bounded and described as follows, to wit: Beginning in the end line 
Broadway 34 feet west of the northwest corner of Second Street Broadway and 5 feet from the 
southwest corner of the Store Building; thence N. 19 deg. 30' E. 77 feet to the line of Jemad 
Bunnell; thence with his line N. 78 deg. 24' W. 67 ½ feet to the Lot of Lot #5 owned by George 
Ross, thence with his line S. 10 deg. W. 76' to north line of Broadway; thence with the north line 
of Broadway S. 77 deg. 30' E. 68 feet to the place of beginning. 
 
Commonly known as: 104 Broadway 
   Loveland, Ohio 45140 
Auditor's No. 200605.006B 
Prior Deed Reference:  Official Record Book 2187, at Page 429 
******************************************************************************* 
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 Parcel Number:  200605.006A 
 Prior Deed Reference:  Official Record Book 2187, at Page 429. 
******************************************************************************* 
 

 
 Parcel Number:  200605.008D 
 Prior Deed Reference:  Official Record Book 2187, at Page 429. 
******************************************************************************* 
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 Parcel Number:  200605.008C 
 Prior Deed Reference:  Official Record Book 2187, at Page 429 
******************************************************************************* 
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 Parcel Numbers:  200605.001A, 200605.002A, 200605.001B, 200605.006B. 
 200605.006A, 200605.008B; 200605.008D, 200605.008C 
 Prior Deed Reference:  Official Record Book 2187, at Page 429. 
******************************************************************************* 
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 Parcel Number:  2006005.005A 
 Prior Deed Reference:  Official Record Book 2150, at Page 1365 
******************************************************************************* 
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Prior Deed Reference:  Official Record Book 2151, at Page 604. 
******************************************************************************* 
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 Parcel Numbers:  200605.008A & 200605C.010P 
 Prior Deed Reference:  Official Record Book 1240. at Page 2501 
******************************************************************************* 
 
3476744_1.doc 
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Exhibit B-1 
(Drawing or Site Plan Showing CSX Property) 
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Exhibit B-2 
(Legal Description of CSX Property 

 
Insurable, Fee Simple Parcel (transfer by General Warranty Deed) 
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****************************************************************************** 
  Not insurable (transfer by Quitclaim Deed)  
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Exhibit C 
(Overhead Utility Lines to be Relocated by City) 
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Exhibit D 
Intentionally Deleted 
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Exhibit E 
(Site Plan Showing McCoy Property) 
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