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AGREEMENT OF PURCHASE AND SALE 

THIS AGREEMENT OF PURCHASE AND SALE (the “Agreement”) is made as of this 
_____ day of November, 2019, by and between FRED ORTH and MARLENE MINER, both 
residents of Ohio (collectively, “Seller”), and MILHAUS PROPERTIES LLC, an Indiana 
limited liability company (“Purchaser”). 

WITNESSETH:

1. Property.  Seller agrees to sell and convey, and Purchaser agrees to purchase and pay
for, on and subject to the terms and conditions contained in this Agreement, the land consisting
of approximately 0.070 acres located at 2511 Stanton Avenue in Cincinnati, Ohio, as generally
depicted in Exhibit A attached hereto and made a part hereof and further described in Exhibit B
attached hereto and made a part hereof, together with (a) all rights and interests appurtenant
thereto, including all of Seller’s right, title and interest in and to adjacent streets, alleys, rights-
of-way and any adjacent strips or gores of real estate and all water rights and other rights, titles
and interests appurtenant thereto, and (b) any and all buildings, improvements, and fixtures
located thereon and all rights, titles and interests appurtenant to such buildings, improvements,
or fixtures (such parcels and appurtenant rights, interests, improvements and fixtures hereinafter
referred to collectively as the “Property”).

2. Purchase Price; Earnest Money.  The “Purchase Price” shall be equal to the sum of
Forty Thousand and 00/100 Dollars ($40,000.00).   The Purchase Price shall be payable as
follows: (a) One Thousand and 00/100 Dollars ($1,000.00) (the “Earnest Money”) shall be
deposited with First American Title Insurance Company, One Indiana Square, Suite 1250,
Indianapolis, Indiana 46204, Attention: Monica Chavez (“Escrow Agent” or “Title Insurer”) in
an interest bearing account within five (5) business days of full execution and delivery of this
Agreement; and (b) the remainder of the Purchase Price, subject to the pro-rations and
adjustments described in this Agreement, shall be due and payable by certified or cashier’s check
or other immediately available funds, at the Closing (as defined in Section 8).  The Earnest
Money shall be refunded or forfeited in accordance with the terms of this Agreement; and, if all
of the terms and conditions of this Agreement are satisfied or waived and the transactions
contemplated hereby are closed, the Earnest Money shall be applied to the Purchase Price at the
Closing.

3. Conveyance.  At the Closing, Seller shall deliver to Purchaser its limited warranty deed
in form reasonably acceptable to Purchaser (the “Deed”), conveying to Purchaser good record
and marketable, indefeasible title to the Property in fee simple, free and clear of all liens and
encumbrances except for the Permitted Exceptions (as defined in Section 6).  At the Closing,
Seller shall also assign to Purchaser, to the extent assignable under applicable law, all permits
obtained by Seller with respect to the Property.

4. Title Evidence and Survey.  Purchaser shall have the option within twenty (20) days
after the date of this Agreement to order:
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4.1. Title Commitment.  An ALTA commitment for title insurance for the Property 
issued by Title Insurer committing to issue an owner’s policy for the Property in favor of 
Purchaser for the total Purchase Price (the “Title Commitment”); and 

4.2. Survey.  An ALTA Minimum Standard Detail Survey of the Property certified by 
a surveyor or engineer licensed in the State of Ohio showing the location of all easements 
affecting the Property, calculating the exact gross and net usable acreage of the Property 
(the “Survey”). 

5. Inspection.  Commencing on the date of this Agreement, and at any time prior to the
Closing, Seller shall make the Property available for inspection by Purchaser, its agents and
employees, upon reasonable notice during normal business hours, and Purchaser may, at
Purchaser’s risk and expense, undertake a complete physical inspection of the Property and
conduct or have conducted such surveys, soil tests and other investigations as Purchaser may
desire.  Upon completion of any inspection of or test on the Property, Purchaser shall provide to
Seller copies of any written reports or results and restore the Property substantially to its
condition prior to such inspection or test.  Purchaser shall indemnify and hold Seller harmless
from any liens or loss incurred by Seller resulting from the acts or omissions of Purchaser or its
employees, contractors or agents related to the Property.  Such indemnity shall survive the
termination of this Agreement and the Closing. Within five (5) days of the date of this
Agreement, Seller will provide Purchaser with complete copies of all reports, drawings, plans
and studies for the Property in any Seller’s possession or control, including but not limited to soil
reports, engineering studies, environmental reports, wetland studies, engineering and
architectural drawings and plans, all at no cost or expense to Purchaser.  All documents shall
remain the property of Seller in the event Purchaser does not complete the purchase of the
Property and shall be returned to Seller upon written request or destroyed.

6. Title and Survey Review.  Within thirty (30) days after Purchaser’s receipt of the
Survey and the Title Commitment (the “Title Objection Period”), Purchaser shall advise Seller in
writing of any defect or objections disclosed by the Title Commitment or the Survey which are
objectionable to Purchaser (the “Title Objections”).  Any item shown on the Title Commitment
or the Survey to which no objection is made by the end of the Title Objection Period shall be a
“Permitted Exception.”  Within ten (10) days from the date of Purchase’s notice of Title
Objections, Seller shall notify Purchaser whether Seller will cure the Title Objections in a
manner satisfactory to Purchaser.  If Seller notifies Purchaser that Seller will not cure one or
more of the Title Objections, then, at the option of Purchaser, Purchaser, within ten (10) days
after receipt of such notification, may elect to either terminate this Agreement and the Earnest
Money shall be returned to Purchaser within three (3) business days, or waive such Title
Objections.  Failure by Purchaser to elect to terminate this Agreement within such time period
shall be deemed a waiver by Purchaser of the relevant Title Objection, and such Title Objection
shall thereafter be considered a Permitted Exception. Notwithstanding the foregoing, all
monetary liens on the Property shall be considered objectionable, and Seller agrees to cause such
liens to be released at or prior to the Closing.   Notwithstanding the foregoing, in the event that
the Title Commitment or the Survey is revised after the expiration of the Title Objection Period
and such revised Title Commitment or Survey discloses matters not previously disclosed to
Purchaser (the “New Objections”), the notice, objection, and cure procedures set forth in this
Section 6 shall be repeated for such New Objections, with the review period for the New
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Objections commencing on the date that Purchaser receives, as applicable, the revised Title 
Commitment or Survey, and Purchaser’s right to terminate this Agreement pursuant to and in the 
manner set forth in this Section 6 shall be correspondingly extended until ten (10) days after 
Purchaser’s receipt of Seller’s notification whether Seller will cure the New Objections in a 
manner satisfactory to Purchaser. It shall be a condition to Purchaser’s obligation to close the 
transactions contemplated by this Agreement that it receive at the Closing the standard current 
form of American Land Title Association (ALTA) owner’s policy of title insurance subject only 
to Permitted Exceptions, which shall include such title insurance endorsements as Purchaser 
shall reasonably require (the “Title Policy”), or an irrevocable commitment to issue the same, 
with liability in the amount of the Purchase Price issued by Title Insurer. 

7. Prorations:  Real Estate Taxes and Assessments.  Seller shall pay, or cause to be paid,
all real estate taxes relating to the Property assessed for all calendar years prior to the calendar
year of the Closing and shall pay, or cause to be paid, that portion of such taxes assessed for and
becoming a lien during the calendar year of the Closing as shall be allocable to it for the period
through and including the date of the Closing.  A credit shall be allowed to Purchaser at the
Closing for any such taxes which are not then due and payable. If the taxes for any such year
have not been determined by the Closing, the most current taxes shall be used.  Purchaser shall
pay all assessments for municipal or other public improvements becoming a lien on the Property
after the Closing and Seller shall pay all assessments becoming a lien prior thereto.  In the event
the Property is part of a larger tract of land and is not separately assessed, Purchaser and Seller
shall execute an agreement providing for the payment of taxes by both parties on a pro rata basis
until the Property is separately assessed.

8. Closing.  The closing for the transactions contemplated by this Agreement (the
“Closing”) shall be held remotely or in or around Cincinnati, Ohio or Indianapolis, Indiana, at a
place and time mutually agreed upon by Seller and Purchaser, on or before the date that is thirty
(30) days after the expiration of the Approval Period (hereinafter defined).  Purchaser shall
notify Seller of the exact Closing date at least seven (7) days in advance. At the Closing, Seller
shall execute and deliver to Purchaser the following instruments, documents, and considerations,
all of which shall be in form and substance satisfactory to Purchaser: (a) the Deed; (b) a seller’s
affidavit in the form reasonably acceptable to the Title Insurer which includes provisions
required for the removal of the standard preprinted exceptions from the Title Policy; (c) such
certificates as required to comply with the requirements of Sections 1445 of the Internal Revenue
Code; and (d) such other instruments, certificates, or affidavits as Purchaser, Purchaser’s Lender,
or Title Insurer may reasonably request to effect the intention of the parties hereunder.

9. Conditions Precedent to the Closing.

9.1. Purchaser Conditions.  The obligation of Purchaser to purchase the Property at the
Closing pursuant to this Agreement is subject to the following conditions (the “Purchaser
Conditions”), which conditions are solely for Purchaser’s benefit and may be waived, or
the time for satisfaction extended, only when agreed to in writing by Purchaser:

(a) Feasibility Review.

During the period commencing on the date of this Agreement and
continuing for ninety (90) days (the “Inspection Period”), Purchaser shall
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have satisfied itself with any inspections, tests, surveys, cost reviews, 
feasibility studies, environmental reports, soil reports, market studies, and 
audits that Purchaser may choose to obtain from other considerations 
Purchaser deems relevant, that the Property is satisfactory for  multifamily 
residential development or such other use as Purchaser determines for the 
Property (the “Project”).

(b) Permits and Utilities.

During the Inspection Period, Purchaser shall have determined that all
public utilities are available to the site in size and capacity to serve the
contemplated development and at normal and reasonable connection costs,
and Purchaser shall have obtained or confirmed to its satisfaction that all
state and local permits will be issued for the feasible development and
construction of the Project on the Property.

(c) Zoning.

During the period commencing on the expiration of the Inspection Period
and continuing for two hundred seventy (270) days (the “Approval
Period”), Purchaser shall have obtained zoning, waivers and variances
and/or subdivision control and platting approvals satisfactory to Purchaser
for the development of the Project.

(d) Plan Approval.

During the Approval Period, Purchaser shall have filed for and received
final development plan approvals satisfactory to Purchaser for the Project
through the applicable governmental entities.

(e) Simultaneous Closings.

Purchaser is also seeking the contract right to purchase from Wayne St
Holdings, LLC certain real estate near the Property, being commonly
known as 2510, 2516, 2518, and 2520 Hemlock Street (the “Additional
Property”). Closing on the Additional Property shall be a condition to and
shall occur simultaneously with Closing under this Agreement.

9.2. Notices to Terminate; Extensions of Time.  If Purchaser, in its sole and absolute 
discretion, determines during the Inspection Period that the Purchaser Conditions set 
forth in Sections 9.1(a) and (b) have not been satisfied, then Purchaser may elect to 
terminate this Agreement by giving written notice thereof to Seller (“Notice to Terminate 
- Inspections”) at any time prior to the expiration of the Inspection Period.  In the event
that Purchaser sends a Notice to Terminate – Inspections within the time period required
hereunder, this Agreement shall be terminated and of no further force or effect and the
Earnest Money shall be returned to Purchaser within three (3) business days.  In the event
Purchaser does not deliver a Notice to Terminate - Inspections as provided herein, the
Purchaser Conditions described in Sections 9.1(a) and (b) shall be deemed satisfied.  If
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Purchaser, in its sole discretion, determines during the Approval Period that the 
Purchaser Conditions set forth in Sections 9.1(c) and (d) have not been satisfied, 
Purchaser may elect to terminate this Agreement by giving written notice thereof to 
Seller (“Notice to Terminate – Approvals”) at any time prior to the expiration of the 
Approval Period.  In the event that Purchaser sends a Notice to Terminate – Approvals 
within the time period required hereunder, then this Agreement shall be terminated and of 
no further force or effect and the Earnest Money shall be returned to Purchaser within 
three (3) business days.  In the event Purchaser does not deliver a Notice to Terminate – 
Approvals, as provided herein, the Purchaser Conditions describe in Sections 9.1(c) and 
(d) shall be deemed satisfied.

10. Covenant of Cooperation.  Seller and Purchaser each covenant to cooperate with the
other regarding the Purchaser Conditions described above in Section 9 in order to satisfy  all
such Purchaser Conditions as soon as reasonably practical.  Subject to Purchaser’s right to
terminate this Agreement during the Inspection Period, Purchaser agrees to make good faith
efforts to satisfy the conditions and to diligently pursue the satisfaction of the same.

11. Default; Remedies.   If Seller is ready, willing, and able to convey the Property in
accordance with this Agreement and Purchaser fails to close this transaction as required by this
Agreement, then Seller shall be entitled, as its sole and exclusive remedy, to terminate this
Agreement and retain the Earnest Money.  Seller and Purchaser agree that such amount is a
reasonable amount for liquidated damages and that it would be impracticable and extremely
difficult to determine actual damages.  If Purchaser is ready, willing, and able to perform in
accordance with this Agreement and Seller fails to close this transaction as required by this
Agreement or if Seller is otherwise in breach its obligations pursuant to this Agreement beyond
any applicable cure period, then Purchaser may elect (a) to terminate this Agreement, in which
case (i) the Earnest Money shall be returned to Purchaser, (ii) Seller shall pay to Purchaser
within ten (10) days following Purchaser’s demand therefore actual out of pocket costs and
expenses incurred by Purchaser in connection with this Agreement and the transactions
contemplated by this Agreement (including, without limitation, Purchaser’s due diligence of the
Property and matters relating to Purchaser’s intended development of the Property) up to a
maximum of Ten Thousand and no/100 Dollars ($10,000.00), and (iii) this Agreement shall,
without further action of the parties, become null and void and the parties shall have no further
rights or obligations under this Agreement (except pursuant to Section 5 hereof); or (b)
Purchaser may sue for specific performance of the sale of the Property in accordance with the
terms of this Agreement; provided, however, if an action for specific performance is not
available for any reason, Purchaser may pursue all its rights and remedies at law.

12. Possession.  Exclusive possession of the Property being purchased subject only to the
rights of third parties pursuant to the Permitted Exceptions, shall be delivered to Purchaser at the
Closing for such Property.

13. Seller Representations and Warranties.  Seller represents and warrants to Purchaser as
to the following matters, and shall be deemed to remake all of the following representations and
warranties as of the date of the Closing.  The truth and accuracy of all of the following
representations and warranties as of the Closing shall be additional Purchaser Conditions under
this Agreement and shall survive the Closing.
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13.1. Validity of Agreement.  The execution and delivery of this Agreement by Seller, 
the execution and delivery of every other document and instrument delivered pursuant 
hereto by or on behalf of Seller, and the consummation of the transactions contemplated 
hereby have been validly executed and delivered by Seller, and will not (i) constitute or 
result in the breach of or default under any oral or written agreement to which Seller is a 
party or which affects the Property; (ii) constitute or result in a violation of any order, 
decree, or injunction with respect to which Seller and/or the Property is bound; and/or 
(iii) cause or entitle any party to have the right to declare a default under any oral or
written agreement to which Seller is a party or which affects the Property.

13.2. Approvals and Consents.  The entering into of this Agreement and the 
consummation of the sale of the Property will not require Seller to obtain (either before 
or after the Closing) any consent, license, waiver, approval, authorization, or other action 
of, by or with respect to any non-governmental or governmental person or entity, that has 
not or will not be obtained at or prior to the Closing. 

13.3. Violations of Law.  Seller has not received any notice, written or otherwise, from 
any governmental agency alleging violations by the Property of any law, statute, 
ordinance, rules, or regulations. 

13.4. Legal Proceedings.  To the best of  Seller’s knowledge, there is no pending or 
threatened litigation, arbitration, administrative action or examination, claim, or demand 
whatsoever relating to the Property and no attachments, execution proceedings, liens, 
assignments, or insolvency proceedings are pending or threatened against Seller or the 
Property or contemplated by Seller.  Seller is not contemplating the institution of 
insolvency proceedings. 

13.5. Eminent Domain.  Seller has no knowledge of any pending or contemplated 
eminent domain, condemnation, or other governmental or quasi-governmental taking of 
any part or all of the Property.

13.6. Mechanic’s Lien.  Seller has paid or will pay in full all bills and invoices for labor 
and material of any kind arising from the ownership, operation, management, repair, 
maintenance, or leasing of the Property provided prior to the Closing and there are no 
actual or potential mechanic’s lien or other claims outstanding or available to any party in 
connection with the ownership, operation, management, repair, maintenance, or leasing 
of the Property. 

13.7. Transfer of Property.  Between the date hereof and the Closing, no part of the 
Property will be alienated, encumbered, or transferred in favor of or to any party 
whatsoever, except for encumbrances that can be removed upon the payment of the 
Purchase Price.  There are no purchase contracts, options, leases or any other agreements 
of any kind, oral or written, formal or informal, choate or inchoate, recorded or 
unrecorded, whereby any person or entity other than Seller will have acquired or will 
have any basis to assert any right, title, or interest in, or right to possession, use, 
enjoyment, or proceeds of, any part or all of the Property. 

13.8. Claims Against Property.  To the best of Seller’s knowledge, no party claiming 
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by, through, or under Seller has any claim against the Property related to the repair, 
construction, improvement, operation, use, rental, or enjoyment of the Property, and 
neither Seller nor its agents or employees have received any notices of any claim 
requesting or demanding such performances or payment relative to the foregoing. 

13.9. Hazardous Wastes.  To the best of Seller’s knowledge, except as disclosed in any 
written correspondence prior to the date of this Agreement or environmental reports 
provided by Seller to Purchaser after the date of this Agreement, the Property contains no 
Hazardous Materials or underground storage tanks in violation of applicable laws . 
“Hazardous Materials” shall mean any substance presently prohibited or regulated by any 
governmental authority or which is presently known to pose a hazard to health or safety 
of occupants of the Property. 

14. Condition of the Property; Operations.  Purchaser acknowledges that it will be given
full opportunity to inspect the Property and, subject to Seller’s specific representations and
warranties expressed herein, Purchaser is relying solely upon its inspection of the Property for all
purposes whatsoever, including, without limitation, the determination of the character, condition,
(including without limitation, the environmental condition) accessibility, and suitability of the
Property for the purpose for which it is being acquired.  Purchaser further acknowledges that,
subject only to Seller’s specific obligations, and representations and warranties contained in this
Agreement and the documents executed by Seller in connection with the Closing, THE
PROPERTY WILL BE CONVEYED AS IS, WHERE IS, AND WITH ALL FAULTS AND
DEFECTS AS OF THE DATE OF THE CLOSING AND THAT THERE HAVE BEEN NO
REPRESENTATIONS, WARRANTIES, GUARANTIES, STATEMENTS, OR
INFORMATION, EXPRESS OR IMPLIED, WHATSOEVER MADE OR FURNISHED TO
PURCHASER BY SELLER OR ANY OF SELLER’S EMPLOYEES OR AGENTS, EXCEPT
AS SPECIFICALLY SET FORTH HEREIN OR AT CLOSING.  From and after the date of this
Agreement and continuing through the Closing, Seller will operate and maintain the Property in
a manner consistent with the manner in which Seller has operated and maintained the Property
prior to the date of this Agreement.

15. Broker.  Seller and Purchaser represent and warrant each to the other that they have not
dealt with any real estate broker, sales person, or finder in connection with this transaction.  If
any claim is made for any other broker's or finder's fees, or commissions in connection with the
negotiation, execution, or consummation of this Agreement or the transactions contemplated
hereby, each party shall defend, indemnify, and hold harmless the other party from and against
any such claim based upon any statement, representation, or agreement of such party.

16. Expenses.   Purchaser shall pay for the costs of the Title Commitment and the title
insurance premium for the Title Policy.  Purchaser shall also pay the premiums of endorsements
to the Title Policy obtained by or at Purchaser’s request (excluding the premiums for coverages
intended to cure title defects and for the Title Policy, all of which shall be paid by Seller).
Purchaser shall also pay for the cost of the Survey and for all costs of any other inspections,
surveys and audits performed by Purchaser or at its request, whether or not the Closing occurs.
Each party shall pay for its own legal and accounting expenses.  Transfer taxes, if applicable,
will be paid by Seller.  Seller and Purchaser shall split the insured closing fee of the Title
Company equally.

DocuSign Envelope ID: DA8429AE-63CC-4297-A4FE-1E3DFAE163DDDocuSign Envelope ID: E4B515B0-24CD-44ED-8CC1-096D4DD64670



8

17. Assignment.  Purchaser shall retain the right to transfer or assign its interest in the
Agreement to an entity to be formed by Purchaser for structuring purposes.  Except as provided
in the preceding sentence, Purchaser may not assign its interest in this Agreement without the
prior written consent of Seller.

18. Notices.  Any notice required or permitted to be given to a party under this Agreement,
shall be deemed given when (i) hand delivered, with evidence of receipt of such delivery, (ii)
deposited into Federal Express or other similar type of overnight carrier service, (iii) two (2)
business days after mailed by U.S. Certified or Registered Mail, postage prepaid, or (iv) upon the
receipt of an electronic email transmission, followed by delivery by one of the other means
identified in (i)-(iii), addressed as follows:

To Seller: Fred Orth and Marlene Miner   
926 Morris Street 
Cincinnati, Ohio 45206 
Attention:  Fred Orth  
Email: fredorth@fuse.net   

To Purchaser: Milhaus Properties LLC 
460 Virginia Avenue 
Indianapolis, Indiana 46203 
Attention:  Tadd M. Miller 
Email: Tadd.Miller@milhaus.com 

with a copy, which shall not constitute notice, to: 

Wooden McLaughlin LLP 
211 North Pennsylvania Street 
One Indiana Square, Suite 1800 
Indianapolis, Indiana 46204 
Attention:  E. Joseph Kremp 
Email: Joe.Kremp@WoodenLawyers.com 

Any party may, from time to time, change its mailing address by written notice to the other party 
at its then current mailing address in accordance with the provisions of this Section 18. 

19. Risk of Loss; Eminent Domain.  Seller shall bear all risk of loss or damage to the
Property from all causes until the Closing; provided, however, that Seller shall have no
obligation to repair such loss or damage.  In the event that, prior to the Closing, the Property, or
any part thereof, is destroyed or materially damaged, or if condemnation proceedings are
commenced against the Property, Purchaser shall have the right, exercisable by giving notice of
such decision to Seller within ten (10) business days after receiving written notice of such
damage, destruction, or condemnation proceedings, to terminate this Agreement, in which case
neither party shall have any further rights or obligations hereunder.  In the event of such
termination, the Earnest Money shall be returned to Purchaser.  If Purchaser elects to accept the
Property in its then condition, all proceeds of insurance or condemnation awards payable to
Seller by reason of such damage, destruction, or condemnation shall be paid or assigned to

DocuSign Envelope ID: DA8429AE-63CC-4297-A4FE-1E3DFAE163DDDocuSign Envelope ID: E4B515B0-24CD-44ED-8CC1-096D4DD64670



9

Purchaser and Seller shall credit the Purchase Price to the extent of any deductible under any 
policies of insurance, which credit shall not exceed the amount of such damages. 

20. Time of the Essence.  Time is of the essence with regard to all time periods and dates
referred to in this Agreement.   In calculating any period of time provided for in this Agreement,
the number of days allowed shall refer to calendar and not business days.  If any day scheduled
for performance of any obligation hereunder shall occur on a weekend or legal holiday, the time
period allowed and day for performance shall be continued to the next business day.

21. Binding Effect.  This Agreement shall be binding upon and inure to the benefit of Seller
and Purchaser and their respective successors and permitted assigns and shall be governed and
controlled by the laws of the State where the Property is located.

22. Date.  The date listed above in the first paragraph of this Agreement shall be deemed to
be the “date of this Agreement” for all purposes.

23. Counterparts.  This Agreement may be executed in any number of identical
counterparts, each of which shall be deemed to be an original, and all of such counterparts shall
constitute one Agreement.  To facilitate execution of this Agreement, the parties may execute
and exchange by email counterparts of the signature pages.  This Agreement if transmitted by
email or telecopy/fax machine shall be treated in all manner and respects as an original
document, and the signature of any party thereon shall be considered as an original signature.
Any such email or telecopy/fax document shall be considered to have the same binding legal
effect as an original of such document.  At the request of either party thereto, an email or a
telecopy/fax document shall be re-executed by both parties in the original form thereof.

24. Expiration.  If this Agreement is not executed in full on or before
November 20, 2019, 5:00pm EST, the offer to purchase completed hereby shall expire and be of 
no further force of effect. 

[SIGNATURES ON FOLLOWING PAGE] 
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EXHIBIT A 
Depiction of Property 
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EXHIBIT B 
Description of Property 
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AGREEMENT OF PURCHASE AND SALE 

THIS AGREEMENT OF PURCHASE AND SALE (the “Agreement”) is made as of this 

_____ day of November, 2019, by and between WAYNE ST HOLDINGS, LLC, an Ohio limited 

liability company (“Seller”), and MILHAUS PROPERTIES LLC, an Indiana limited liability 

company (“Purchaser”). 

WITNESSETH: 

1. Property.  Seller agrees to sell and convey, and Purchaser agrees to purchase and pay 

for, on and subject to the terms and conditions contained in this Agreement, the land consisting 

of approximately 0.270 acres located at 2508, 2510, 2512, 2514, 2516, 2518, and 2520 Hemlock 

Street in Cincinnati, Ohio, as generally depicted in Exhibit A attached hereto and made a part 

hereof and further described in Exhibit B attached hereto and made a part hereof, together with 

(a) all rights and interests appurtenant thereto, including all of Seller’s right, title and interest in 

and to adjacent streets, alleys, rights-of-way and any adjacent strips or gores of real estate and all 

water rights and other rights, titles and interests appurtenant thereto, and (b) any and all 

buildings, improvements, and fixtures located thereon and all rights, titles and interests 

appurtenant to such buildings, improvements, or fixtures (such parcels and appurtenant rights, 

interests, improvements and fixtures hereinafter referred to collectively as the “Property”).     

2. Purchase Price; Earnest Money.  The “Purchase Price” shall be equal to the sum of 

One Hundred Twenty Thousand and 00/100 Dollars ($120,000.00).  The Purchase Price shall be 

payable as follows: (a) Ten Thousand and 00/100 Dollars ($10,000.00) (the “Earnest Money”) 

shall be deposited with First American Title Insurance Company, One Indiana Square, Suite 

1250, Indianapolis, Indiana 46204, Attention: Monica Chavez (“Escrow Agent” or “Title 

Insurer”) in an interest bearing account within five (5) business days of full execution and 

delivery of this Agreement; and (b) the remainder of the Purchase Price, subject to the pro-

rations and adjustments described in this Agreement, shall be due and payable by certified or 

cashier’s check or other immediately available funds, at the Closing (as defined in Section 8).  

The Earnest Money shall be refunded or forfeited in accordance with the terms of this 

Agreement; and, if all of the terms and conditions of this Agreement are satisfied or waived and 

the transactions contemplated hereby are closed, the Earnest Money shall be applied to the 

Purchase Price at the Closing. 

3. Conveyance.  At the Closing, Seller shall deliver to Purchaser its limited warranty deed 

in form reasonably acceptable to Purchaser (the “Deed”), conveying to Purchaser good record 

and marketable, indefeasible title to the Property in fee simple, free and clear of all liens and 

encumbrances except for the Permitted Exceptions (as defined in Section 6).  At the Closing, 

Seller shall also assign to Purchaser, to the extent assignable under applicable law, all permits 

obtained by Seller with respect to the Property. 

4. Title Evidence and Survey.  Purchaser shall have the option within twenty (20) days 

after the date of this Agreement to order:  

4.1. Title Commitment.  An ALTA commitment for title insurance for the Property 

issued by Title Insurer committing to issue an owner’s policy for the Property in favor of 

Purchaser for the total Purchase Price (the “Title Commitment”); and 

dotloop signature verification: dtlp.us/tTRZ-mOxA-AfX7
DocuSign Envelope ID: DA8429AE-63CC-4297-A4FE-1E3DFAE163DD

3rd
December
xxxxxxxxx

DocuSign Envelope ID: E4B515B0-24CD-44ED-8CC1-096D4DD64670

https://dtlp.us/tTRZ-mOxA-AfX7
lindsay.goetsch
Rectangle

lindsay.goetsch
Rectangle

lindsay.goetsch
Rectangle



2 

 

4.2. Survey.  An ALTA Minimum Standard Detail Survey of the Property certified by 

a surveyor or engineer licensed in the State of Ohio showing the location of all easements 

affecting the Property, calculating the exact gross and net usable acreage of the Property 

(the “Survey”). 

5. Inspection.  Commencing on the date of this Agreement, and at any time prior to the 

Closing, Seller shall make the Property available for inspection by Purchaser, its agents and 

employees, upon reasonable notice during normal business hours, and Purchaser may, at 

Purchaser’s risk and expense, undertake a complete physical inspection of the Property and 

conduct or have conducted such surveys, soil tests and other investigations as Purchaser may 

desire.  Upon completion of any inspection of or test on the Property, Purchaser shall provide to 

Seller copies of any written reports or results and restore the Property substantially to its 

condition prior to such inspection or test.  Purchaser shall indemnify and hold Seller harmless 

from any liens or loss incurred by Seller resulting from the acts or omissions of Purchaser or its 

employees, contractors or agents related to the Property.  Such indemnity shall survive the 

termination of this Agreement and the Closing. Within five (5) days of the date of this 

Agreement, Seller will provide Purchaser with complete copies of all reports, drawings, plans 

and studies for the Property in any Seller’s possession or control, including but not limited to soil 

reports, engineering studies, environmental reports, wetland studies, engineering and 

architectural drawings and plans, all at no cost or expense to Purchaser.  All documents shall 

remain the property of Seller in the event Purchaser does not complete the purchase of the 

Property and shall be returned to Seller upon written request or destroyed. 

6. Title and Survey Review.  Within thirty (30) days after Purchaser’s receipt of the 

Survey and the Title Commitment (the “Title Objection Period”), Purchaser shall advise Seller in 

writing of any defect or objections disclosed by the Title Commitment or the Survey which are 

objectionable to Purchaser (the “Title Objections”).  Any item shown on the Title Commitment 

or the Survey to which no objection is made by the end of the Title Objection Period shall be a 

“Permitted Exception.”  Within ten (10) days from the date of Purchase’s notice of Title 

Objections, Seller shall notify Purchaser whether Seller will cure the Title Objections in a 

manner satisfactory to Purchaser.  If Seller notifies Purchaser that Seller will not cure one or 

more of the Title Objections, then, at the option of Purchaser, Purchaser, within ten (10) days 

after receipt of such notification, may elect to either terminate this Agreement and the Earnest 

Money shall be returned to Purchaser within three (3) business days, or waive such Title 

Objections.  Failure by Purchaser to elect to terminate this Agreement within such time period 

shall be deemed a waiver by Purchaser of the relevant Title Objection, and such Title Objection 

shall thereafter be considered a Permitted Exception. Notwithstanding the foregoing, all 

monetary liens on the Property shall be considered objectionable, and Seller agrees to cause such 

liens to be released at or prior to the Closing.   Notwithstanding the foregoing, in the event that 

the Title Commitment or the Survey is revised after the expiration of the Title Objection Period 

and such revised Title Commitment or Survey discloses matters not previously disclosed to 

Purchaser (the “New Objections”), the notice, objection, and cure procedures set forth in this 

Section 6 shall be repeated for such New Objections, with the review period for the New 

Objections commencing on the date that Purchaser receives, as applicable, the revised Title 

Commitment or Survey, and Purchaser’s right to terminate this Agreement pursuant to and in the 

manner set forth in this Section 6 shall be correspondingly extended until ten (10) days after 

Purchaser’s receipt of Seller’s notification whether Seller will cure the New Objections in a 
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manner satisfactory to Purchaser. It shall be a condition to Purchaser’s obligation to close the 

transactions contemplated by this Agreement that it receive at the Closing the standard current 

form of American Land Title Association (ALTA) owner’s policy of title insurance subject only 

to Permitted Exceptions, which shall include such title insurance endorsements as Purchaser 

shall reasonably require (the “Title Policy”), or an irrevocable commitment to issue the same, 

with liability in the amount of the Purchase Price issued by Title Insurer. 

7. Prorations:  Real Estate Taxes and Assessments.  Seller shall pay, or cause to be paid, 

all real estate taxes relating to the Property assessed for all calendar years prior to the calendar 

year of the Closing and shall pay, or cause to be paid, that portion of such taxes assessed for and 

becoming a lien during the calendar year of the Closing as shall be allocable to it for the period 

through and including the date of the Closing.  A credit shall be allowed to Purchaser at the 

Closing for any such taxes which are not then due and payable. If the taxes for any such year 

have not been determined by the Closing, the most current taxes shall be used.  Purchaser shall 

pay all assessments for municipal or other public improvements becoming a lien on the Property 

after the Closing and Seller shall pay all assessments becoming a lien prior thereto.  In the event 

the Property is part of a larger tract of land and is not separately assessed, Purchaser and Seller 

shall execute an agreement providing for the payment of taxes by both parties on a pro rata basis 

until the Property is separately assessed. 

8. Closing.  The closing for the transactions contemplated by this Agreement (the 

“Closing”) shall be held remotely or in or around Cincinnati, Ohio or Indianapolis, Indiana, at a 

place and time mutually agreed upon by Seller and Purchaser, on or before the date that is thirty 

(30)  days after the expiration of the Approval Period (hereinafter defined).  Purchaser shall 

notify Seller of the exact Closing date at least seven (7) days in advance. At the Closing, Seller 

shall execute and deliver to Purchaser the following instruments, documents, and considerations, 

all of which shall be in form and substance satisfactory to Purchaser: (a) the Deed; (b) a seller’s 

affidavit in the form reasonably acceptable to the Title Insurer which includes provisions 

required for the removal of the standard preprinted exceptions from the Title Policy; (c) such 

certificates as required to comply with the requirements of Sections 1445 of the Internal Revenue 

Code; and (d) such other instruments, certificates, or affidavits as Purchaser, Purchaser’s Lender, 

or Title Insurer may reasonably request to effect the intention of the parties hereunder.   

9. Conditions Precedent to the Closing.   

9.1. Purchaser Conditions.  The obligation of Purchaser to purchase the Property at the 

Closing pursuant to this Agreement is subject to the following conditions (the “Purchaser 

Conditions”), which conditions are solely for Purchaser’s benefit and may be waived, or 

the time for satisfaction extended, only when agreed to in writing by Purchaser: 

(a) Feasibility Review. 

During the period commencing on the date of this Agreement and 

continuing for ninety (90) days (the “Inspection Period”), Purchaser shall 

have satisfied itself with any inspections, tests, surveys, cost reviews, 

feasibility studies, environmental reports, soil reports, market studies, and 

audits that Purchaser may choose to obtain from other considerations 

Purchaser deems relevant, that the Property is satisfactory for  multifamily 
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residential development or such other use as Purchaser determines for the 

Property (the “Project”).     

(b) Permits and Utilities. 

During the Inspection Period, Purchaser shall have determined that all 

public utilities are available to the site in size and capacity to serve the 

contemplated development and at normal and reasonable connection costs, 

and Purchaser shall have obtained or confirmed to its satisfaction that all 

state and local permits will be issued for the feasible development and 

construction of the Project on the Property. 

(c) Zoning. 

During the period commencing on the expiration of the Inspection Period 

and continuing for two hundred seventy (270) days (the “Approval 

Period”), Purchaser shall have obtained zoning, waivers and variances 

and/or subdivision control and platting approvals satisfactory to Purchaser 

for the development of the Project. 

(d) Plan Approval. 

During the Approval Period, Purchaser shall have filed for and received 

final development plan approvals satisfactory to Purchaser for the Project 

through the applicable governmental entities. 

(e) Simultaneous Closings. 

Purchaser is also seeking the contract right to purchase from Fred Orth and 

Marlene Miner certain real estate near the Property, being commonly 

known as 2511 Stanton Avenue (the “Additional Property”). Closing on 

the Additional Property shall be a condition to and shall occur 

simultaneously with Closing under this Agreement. 

9.2. Notices to Terminate; Extensions of Time.  If Purchaser, in its sole and absolute 

discretion, determines during the Inspection Period that the Purchaser Conditions set 

forth in Sections 9.1(a) and (b) have not been satisfied, then Purchaser may elect to 

terminate this Agreement by giving written notice thereof to Seller (“Notice to Terminate 

- Inspections”) at any time prior to the expiration of the Inspection Period.  In the event 

that Purchaser sends a Notice to Terminate – Inspections within the time period required 

hereunder, this Agreement shall be terminated and of no further force or effect and the 

Earnest Money shall be returned to Purchaser within three (3) business days.  In the event 

Purchaser does not deliver a Notice to Terminate - Inspections as provided herein, (y) the 

Purchaser Conditions described in Sections 9.1(a) and (b) shall be deemed satisfied; and 

(z) one-half (1/2) of the Earnest Money, which is an amount equal to Five Thousand and 

00/100 Dollars ($5,000.00) shall be deemed nonrefundable to Purchaser, except as set 

forth in Section 11 below or upon the failure of the condition set forth in Section 9.1(e), 

and such nonrefundable amount shall continue to be applicable to the Purchase Price.  If 

Purchaser, in its sole discretion, determines during the Approval Period that the Purchaser 
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Conditions set forth in Sections 9.1(c) and (d) have not been satisfied, Purchaser may 

elect to terminate this Agreement by giving written notice thereof to Seller (“Notice to 

Terminate – Approvals”) at any time prior to the expiration of the Approval Period.  In 

the event that Purchaser sends a Notice to Terminate – Approvals within the time period 

required hereunder, then this Agreement shall be terminated and of no further force or 

effect and the remaining refundable Earnest Money in an amount equal to Five Thousand 

and 00/100 Dollars ($5,000.00) shall be returned to Purchaser within three (3) business 

days.  In the event Purchaser does not deliver a Notice to Terminate – Approvals, as 

provided herein, the Purchaser Conditions describe in Sections 9.1(c) and (d) shall be 

deemed satisfied.            

10. Covenant of Cooperation.  Seller and Purchaser each covenant to cooperate with the 

other regarding the Purchaser Conditions described above in Section 9 in order to satisfy  all 

such Purchaser Conditions as soon as reasonably practical.  Subject to Purchaser’s right to 

terminate this Agreement during the Inspection Period, Purchaser agrees to make good faith 

efforts to satisfy the conditions and to diligently pursue the satisfaction of the same.   

11. Default; Remedies.   If Seller is ready, willing, and able to convey the Property in 

accordance with this Agreement and Purchaser fails to close this transaction as required by this 

Agreement, then Seller shall be entitled, as its sole and exclusive remedy, to terminate this 

Agreement and retain the Earnest Money.  Seller and Purchaser agree that such amount is a 

reasonable amount for liquidated damages and that it would be impracticable and extremely 

difficult to determine actual damages.  If Purchaser is ready, willing, and able to perform in 

accordance with this Agreement and Seller fails to close this transaction as required by this 

Agreement or if Seller is otherwise in breach its obligations pursuant to this Agreement beyond 

any applicable cure period, then Purchaser may elect (a) to terminate this Agreement, in which 

case (i) the Earnest Money shall be returned to Purchaser, (ii) Seller shall pay to Purchaser 

within ten (10) days following Purchaser’s demand therefore all actual out of pocket costs and 

expenses incurred by Purchaser in connection with this Agreement and the transactions 

contemplated by this Agreement (including, without limitation, Purchaser’s due diligence of the 

Property and matters relating to Purchaser’s intended development of the Property), and (iii) this 

Agreement shall, without further action of the parties, become null and void and the parties shall 

have no further rights or obligations under this Agreement (except pursuant to Section 5 hereof); 

or (b) Purchaser may sue for specific performance of the sale of the Property in accordance with 

the terms of this Agreement; provided, however, if an action for specific performance is not 

available for any reason, Purchaser may pursue all its rights and remedies at law. 

12. Possession.  Exclusive possession of the Property being purchased subject only to the 

rights of third parties pursuant to the Permitted Exceptions, shall be delivered to Purchaser at the 

Closing for such Property. 

13. Seller Representations and Warranties.  Seller represents and warrants to Purchaser as 

to the following matters, and shall be deemed to remake all of the following representations and 

warranties as of the date of the Closing.  The truth and accuracy of all of the following 

representations and warranties as of the Closing shall be additional Purchaser Conditions under 

this Agreement and shall survive the Closing. 

13.1. Validity of Agreement.  The execution and delivery of this Agreement by Seller, 
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the execution and delivery of every other document and instrument delivered pursuant 

hereto by or on behalf of Seller, and the consummation of the transactions contemplated 

hereby have been validly executed and delivered by Seller, and will not (i) constitute or 

result in the breach of or default under any oral or written agreement to which Seller is a 

party or which affects the Property; (ii) constitute or result in a violation of any order, 

decree, or injunction with respect to which Seller and/or the Property is bound; and/or 

(iii) cause or entitle any party to have the right to declare a default under any oral or 

written agreement to which Seller is a party or which affects the Property. 

13.2. Approvals and Consents.  The entering into of this Agreement and the 

consummation of the sale of the Property will not require Seller to obtain (either before 

or after the Closing) any consent, license, waiver, approval, authorization, or other action 

of, by or with respect to any non-governmental or governmental person or entity, that has 

not or will not be obtained at or prior to the Closing. 

13.3. Violations of Law.  Seller has not received any notice, written or otherwise, from 

any governmental agency alleging violations by the Property of any law, statute, 

ordinance, rules, or regulations. 

13.4. Legal Proceedings.  To the best of  Seller’s knowledge, there is no pending or 

threatened litigation, arbitration, administrative action or examination, claim, or demand 

whatsoever relating to the Property and no attachments, execution proceedings, liens, 

assignments, or insolvency proceedings are pending or threatened against Seller or the 

Property or contemplated by Seller.  Seller is not contemplating the institution of 

insolvency proceedings. 

13.5. Eminent Domain.  Seller has no knowledge of any pending or contemplated 

eminent domain, condemnation, or other governmental or quasi-governmental taking of 

any part or all of the Property.   

13.6. Mechanic’s Lien.  Seller has paid or will pay in full all bills and invoices for labor 

and material of any kind arising from the ownership, operation, management, repair, 

maintenance, or leasing of the Property provided prior to the Closing and there are no 

actual or potential mechanic’s lien or other claims outstanding or available to any party in 

connection with the ownership, operation, management, repair, maintenance, or leasing 

of the Property. 

13.7. Transfer of Property.  Between the date hereof and the Closing, no part of the 

Property will be alienated, encumbered, or transferred in favor of or to any party 

whatsoever, except for encumbrances that can be removed upon the payment of the 

Purchase Price.  There are no purchase contracts, options, leases or any other agreements 

of any kind, oral or written, formal or informal, choate or inchoate, recorded or 

unrecorded, whereby any person or entity other than Seller will have acquired or will 

have any basis to assert any right, title, or interest in, or right to possession, use, 

enjoyment, or proceeds of, any part or all of the Property. 

13.8. Claims Against Property.  To the best of Seller’s knowledge, no party claiming 

by, through, or under Seller has any claim against the Property related to the repair, 
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construction, improvement, operation, use, rental, or enjoyment of the Property, and 

neither Seller nor its agents or employees have received any notices of any claim 

requesting or demanding such performances or payment relative to the foregoing. 

13.9. Hazardous Wastes.  To the best of Seller’s knowledge, except as disclosed in any 

written correspondence prior to the date of this Agreement or environmental reports 

provided by Seller to Purchaser after the date of this Agreement, the Property contains no 

Hazardous Materials or underground storage tanks in violation of applicable laws .  

“Hazardous Materials” shall mean any substance presently prohibited or regulated by any 

governmental authority or which is presently known to pose a hazard to health or safety 

of occupants of the Property. 

14. Condition of the Property; Operations.  Purchaser acknowledges that it will be given 

full opportunity to inspect the Property and, subject to Seller’s specific representations and 

warranties expressed herein, Purchaser is relying solely upon its inspection of the Property for all 

purposes whatsoever, including, without limitation, the determination of the character, condition, 

(including without limitation, the environmental condition) accessibility, and suitability of the 

Property for the purpose for which it is being acquired.  Purchaser further acknowledges that, 

subject only to Seller’s specific obligations, and representations and warranties contained in this 

Agreement and the documents executed by Seller in connection with the Closing, THE 

PROPERTY WILL BE CONVEYED AS IS, WHERE IS, AND WITH ALL FAULTS AND 

DEFECTS AS OF THE DATE OF THE CLOSING AND THAT THERE HAVE BEEN NO 

REPRESENTATIONS, WARRANTIES, GUARANTIES, STATEMENTS, OR 

INFORMATION, EXPRESS OR IMPLIED, WHATSOEVER MADE OR FURNISHED TO 

PURCHASER BY SELLER OR ANY OF SELLER’S EMPLOYEES OR AGENTS, EXCEPT 

AS SPECIFICALLY SET FORTH HEREIN OR AT CLOSING.  From and after the date of this 

Agreement and continuing through the Closing, Seller will operate and maintain the Property in 

a manner consistent with the manner in which Seller has operated and maintained the Property 

prior to the date of this Agreement. 

15. Broker.  Seller and Purchaser represent each to the other that they have not dealt with 

any real estate broker, sales person, or finder in connection with this transaction, except Denise 

Guiducci of Coldwell Banker, Guiducii Group (“Broker”). Seller shall be responsible for paying 

Broker. If any claim is made for any other broker’s or finder’s fees, or commissions in 

connection with the negotiation, execution, or consummation of this Agreement or the 

transactions contemplated hereby, each party shall defend, indemnify, and hold harmless the 

other party from and against such claim based upon any statement, representation, or agreement 

of such party. 

16. Expenses.   Purchaser shall pay for the costs of the Title Commitment and the title 

insurance premium for the Title Policy.  Purchaser shall pay the premiums of endorsements to 

the Title Policy obtained by or at Purchaser’s request (excluding the premiums for coverages 

intended to cure title defects and for the Title Policy, all of which shall be paid by Seller).  

Purchaser shall also pay for the cost of the Survey and for all costs of any other inspections, 

surveys and audits performed by Purchaser or at its request, whether or not the Closing occurs 

but subject to the expense reimbursement requirements following a Seller default set forth in 

Section 11.  Each party shall pay for its own legal and accounting expenses.  Transfer taxes, if 

applicable, will be paid by Seller.  Seller and Purchaser shall split the insured closing fee of the 
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Title Company equally. 

17. Assignment.  Purchaser shall retain the right to transfer or assign its interest in the 

Agreement to an entity to be formed by Purchaser for structuring purposes.  Except as provided 

in the preceding sentence, Purchaser may not assign its interest in this Agreement without the 

prior written consent of Seller. 

18. Notices.  Any notice required or permitted to be given to a party under this Agreement, 

shall be deemed given when (i) hand delivered, with evidence of receipt of such delivery, (ii) 

deposited into Federal Express or other similar type of overnight carrier service, (iii) two (2) 

business days after mailed by U.S. Certified or Registered Mail, postage prepaid, or (iv) upon the 

receipt of an electronic email transmission, followed by delivery by one of the other means 

identified in (i)-(iii), addressed as follows: 

 To Seller:  Wayne St. Holdings, LLC   

    926 Morris Street 

    Cincinnati, Ohio 45206      

    Attention:  Marc Gilioli   

Email: mgilioli@fuse.net   

      

 To Purchaser:  Milhaus Properties LLC 

    460 Virginia Avenue 

Indianapolis, Indiana 46203 

Attention:  Tadd M. Miller 

Email: Tadd.Miller@milhaus.com 

 

with a copy, which shall not constitute notice, to: 

 

Wooden McLaughlin LLP 

211 North Pennsylvania Street 

One Indiana Square, Suite 1800 

Indianapolis, Indiana 46204 

Attention:  E. Joseph Kremp 

Email: Joe.Kremp@WoodenLawyers.com 

 

Any party may, from time to time, change its mailing address by written notice to the other party 

at its then current mailing address in accordance with the provisions of this Section 18. 

19. Risk of Loss; Eminent Domain.  Seller shall bear all risk of loss or damage to the 

Property from all causes until the Closing; provided, however, that Seller shall have no 

obligation to repair such loss or damage.  In the event that, prior to the Closing, the Property, or 

any part thereof, is destroyed or materially damaged, or if condemnation proceedings are 

commenced against the Property, Purchaser shall have the right, exercisable by giving notice of 

such decision to Seller within ten (10) business days after receiving written notice of such 

damage, destruction, or condemnation proceedings, to terminate this Agreement, in which case 

neither party shall have any further rights or obligations hereunder.  In the event of such 

termination, the Earnest Money shall be returned to Purchaser.  If Purchaser elects to accept the 

Property in its then condition, all proceeds of insurance or condemnation awards payable to 
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Seller by reason of such damage, destruction, or condemnation shall be paid or assigned to 

Purchaser and Seller shall credit the Purchase Price to the extent of any deductible under any 

policies of insurance, which credit shall not exceed the amount of such damages. 

20. Time of the Essence.  Time is of the essence with regard to all time periods and dates 

referred to in this Agreement.   In calculating any period of time provided for in this Agreement, 

the number of days allowed shall refer to calendar and not business days.  If any day scheduled 

for performance of any obligation hereunder shall occur on a weekend or legal holiday, the time 

period allowed and day for performance shall be continued to the next business day. 

21. Binding Effect.  This Agreement shall be binding upon and inure to the benefit of Seller 

and Purchaser and their respective successors and permitted assigns and shall be governed and 

controlled by the laws of the State where the Property is located. 

22. Date.  The date listed above in the first paragraph of this Agreement shall be deemed to 

be the “date of this Agreement” for all purposes. 

23. Counterparts.  This Agreement may be executed in any number of identical 

counterparts, each of which shall be deemed to be an original, and all of such counterparts shall 

constitute one Agreement.  To facilitate execution of this Agreement, the parties may execute 

and exchange by email counterparts of the signature pages.  This Agreement if transmitted by 

email or telecopy/fax machine shall be treated in all manner and respects as an original 

document, and the signature of any party thereon shall be considered as an original signature.  

Any such email or telecopy/fax document shall be considered to have the same binding legal 

effect as an original of such document.  At the request of either party thereto, an email or a 

telecopy/fax document shall be re-executed by both parties in the original form thereof. 

24. Expiration.  If this Agreement is not executed in full on or before                                     

November 20, 2019, 5:00pm EST, the offer to purchase completed hereby shall expire and be of 

no further force of effect. 

 

[SIGNATURES ON FOLLOWING PAGE] 
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IN WITNESS WHEREOF, the parties have executed and delivered this Agreement as of 

the date and year first above written. 

 

SELLER:      PURCHASER:   

 

WAYNE ST HOLDINGS, LLC,   MILHAUS PROPERTIES LLC, 

an Ohio limited liability company   an Indiana limited liability company 

   

     

 

By: ___________________________  By: ___________________________   

Tadd M. Miller, Manager 

Printed: __________________________   

 

Title: ___________________________ 
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Marc Gilioli- For Wayne Street Partners

Marc Gilioli

President
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EXHIBIT A 

Depiction of Property 
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EXHIBIT B 

Description of Property 

 

2508-2514 Hemlock              070-0002-0159-00 

 

2510 Hemlock                       070-0002-0159-00 

 

2516-18 Hemlock                   070-0002-0159-00 

 

2520 Hemlock                         070-0002-0159-00 
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April 3, 2020 

 

 

Walnut Hills Redevelopment Foundation 

Attn: Samantha Reeves  

 

RE:  Poste Phase 2 – Co-Development and Purchase Agreement LOI 

 Cincinnati, OH 

 

 

Milhaus Development, LLC (“Milhaus”) proposes to enter into a development agreement 

with Walnut Hills Redevelopment Foundation (“WHRF”) (collectively, the “Parties”)) for 

the development of the second phase of Poste in Walnut Hills as shown in Exhibit A, 

attached hereto and incorporated herein by reference. 

 

The Site currently consists of multiple owners, with whom Milhaus has or intends to enter 

into purchase agreement for the specific and sole purpose of the acquisition, developing, 

and construction of the proposed project, as shown in the Concept Plan attached hereto as 

Exhibit B and incorporated herein by reference.   

 

THESE TERMS REPRESENT GOOD FAITH DISCUSSION POINTS BUT ARE NOT 

HOWEVER BINDING UNTIL ALL THE DEFINITIVE AGREEMENTS HAVE BEEN 

NEGOTIATED AND EXECUTED WITH LAND SELLERS AND WITH THE 

DEVELOPERS. 

 

 

PROJECT SCOPE 

 

Site: The “Site” is identified as the 1.323-acre collection of 

parcels indicated on the site plan in Exhibit A. 

 

Property: A portion of the Site includes the “Property,” which includes 

several parcels owned or otherwise controlled by WHRF 

totaling 0.719-acres.  The Property is identified in the Site 

Plan of the Property attached to this letter as Exhibit A. 

 

Intended Use: It is intended that the Property will be developed with 

approximately 62 residential for rent apartments (the “Multi-

Family Project”).   

 

Multi-Family Project: The Multi-Family Project will be comprised of multiple 

three-story buildings.  Milhaus will develop, build, and 

manage the Multi-Family Project. Conceptual plans are 



 
 

Poste Phase 2 – Development Agreement LOI 
April 3, 2020 

Page 2 of 8 

 

provided in Exhibit B attached hereto and incorporated 

herein by reference. 

 

Development Rights: Milhaus will have exclusive rights to purchase and develop 

the Property for 24 months from the date of execution of this 

LOI.  

 

Milhaus Due Diligence: Prior to entering into definitive agreements, Milhaus shall be 

given reasonable opportunity to complete additional due 

diligence on the following items: 1) title and survey; 2) 

environmental reports; 3) geotechnical reports; and 4) 

availability of incentives for the Redevelopment.   

 

Projected Timeline: The Parties acknowledge that time is of the essence, and that 

development activities will need to continue in earnest in 

striving for concurrent land purchase and construction 

financing closings on or before September 30, 2020.  

Additionally, the Partners will utilize best efforts to 

negotiate and execute a development agreement with the 

City of Cincinnati prior to June 30, 2019.  

 

Milhaus   

Development Services: Milhaus will serve as master developer and developer of the 

Multi-Family Project, and will: 

1. Lead in obtaining control of the Site; 

2. Lead in obtaining all local governmental approvals, 

including attending meetings with local stakeholders, 

City staff, the design team, and the Partners;  

3. Lead negotiation of necessary incentive packages from 

the City of Cincinnati and Port, including but not limited 

to a real property tax abatement and a material sales tax 

abatement; 

4. Manage the preparation of all plans/specifications; and 

5. Lead the development of all of the Multi-Family 

components of the development such as (i) take primary 

responsibility for designing a marketing and leasing plan 

for the Multi-Family Project; (ii) develop a proforma for 

the development; (iii) lead project update meetings; (iv) 

lead the design of all residential product and secure 

building permits; (v) obtain construction financing; (vi)  

approve all invoices for inclusion in the monthly draw; 

(vii) prepare the monthly draws for submission to the 

equity partner and the lender; and (vii) oversee 

construction administration; and 
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6. Work with the WHRF to score the project on the 

WHRF’s Equitable Development Scorecard during each 

phase of the development process.  

 

WHRF 

Development Services: In return for the Purchase Price, WHRF will serve as a 

facilitator and community development partner for the 

Project, and will: 

1. Assist with obtaining control of the Site; 

2. Assist Milhaus with meaningful participation in master 

planning, design and determination of proper design 

direction of the Project; and 

3. Serve as liaison for the Redevelopment to the Walnut 

Hills community, assisting Milhaus in community 

outreach, engagement and support requests. 

Predevelopment Expenses: Milhaus will fund all of the predevelopment expenses for the 

Project, including but not limited to the architectural fees, 

civil engineering fees, legal, third party studies, marketing, 

and construction services until such time as the equity 

partner has commenced funding the project.  Such 

predevelopment expenses will include WHRF’s reasonable 

out-of-pocket pre-development expenses including attorney 

fees – up to $25,000.00. 

 

Design Services: The architects, engineers, and designers for the Project will 

be selected by Milhaus. The oversight and management of 

these contracts shall be by Milhaus. 

 

Construction Financing: Milhaus will secure and guaranty construction loan 

financing for the Multi-Family Project. 

 

General Contractor:  Milhaus will be the General Contractor for the construction 

of the Redevelopment.  General Contractor will implement 

and use best efforts to meet an MBE/WBE/SBE inclusion 

plan for the Redevelopment. 

 

Property Management:  Milhaus will be responsible for providing property 

management services for the property management of the 

Multi-Family Project.  

 

Retail Leasing:  Should retail be added to the Multi-Family Project scope, 

Milhaus will be responsible for all retail leasing services, 

lindsay.goetsch
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including procuring tenants, negotiating deal terms, drafting 

lease documents and managing the tenant build out process. 

Milhaus will work with the WHRF and make good faith 

efforts to implement a tenanting strategy that promotes 

minority-owned businesses, women-owned businesses, 

local/small businesses, arts/cultural-based businesses, and 

entrepreneurial opportunities. Milhaus will also make good 

faith efforts to prioritize tenants who bring five or more jobs 

into the neighborhood, increasing opportunity for Walnut 

Hills residents. 

 

Asset Management  

Services: Milhaus will be responsible for the continued asset 

management of the property, including sale/disposition 

strategy, refinancing strategy, managing the cash flow, and 

reporting to the equity investors.  

 

Purchase Price - Site: Milhaus has allocated $175,000.00 for the Purchase Price of 

the Site.  

 

WHRF Development Fee: As compensation for completion of WHRF’s Development 

Services, WHRF will earn a fee of $50,000.00.  Provided 

WHRF is not responsible for a continuing event of default 

under the Development Agreement, the WHRF 

Development Fee will be paid out on the same monthly 

schedule as Milhaus’s construction draw process and 

Milhaus Development’s fee draw – estimated to be evenly 

over a 12-month period after Closing.  

 

Purchase Terms The following terms are representative of a transaction that 

includes the entire Site: 

 

Purchase Price 

$25,000.00 

 

Initial Earnest Money 

$1,000 

• Due upon the execution of a purchase and sale 

agreement; applicable to Purchase Price; and 

• Fully refundable and applicable to the Purchase 

Price. 

 

Due Diligence Period  

60 days 

lindsay.goetsch
Text Box
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• Period would begin on the execution date of a to be 

agreed upon purchase agreement; 

• Due Diligence may include, but are not limited to, 

title and survey review, site, soils, environmental and 

geotechnical investigations, public financing options, 

and rezoning options; 

• Milhaus would provide notice to Seller of any defects 

of the property discovered during its Due Diligence 

(“Defects”) and give Seller the opportunity remedy 

the defects to Milhaus’s satisfaction prior to Closing 

or renegotiate the Purchase Price; and 

• Except for the defects Milhaus notifies Seller of prior 

to expiration of the Due Diligence Period, Milhaus 

would be deemed to have waived the results of any 

other due diligence and inspections at the end of the 

Due Diligence Period. 

 

Approvals Period  

180 days 

• Period would begin upon expiration of the Due 

Diligence Period; 

• Approvals may include, but not limited to, 

neighborhood and zoning approvals, design and 

engineering, financial feasibility, public incentives, 

and market analysis; and 

• Milhaus would use commercially reasonable actions 

to obtain all necessary Approvals for its Intended 

Use. 

 

Closing Period 

60 days 

• Closing Period would begin upon Purchaser’s 

satisfaction of all approval rights under the 

Approvals Period and any exercised extensions 

therein 

. 

Non-Binding Agreement: THIS PROPOSAL IS NON-BINDING AND NO PARTY 

WILL HAVE ANY OBLIGATIONS UNTIL DEFINITIVE 

AGREEMENTS HAVE BEEN EXECUTED AND 

DELIVERED TO AUTHORIZED REPRESENTATIVES 

OF ALL PARTIES TO THE TRANSACTION. 
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Agreed to by: 

 

Milhaus Development, LLC 

 

____________________________________________             Date___________ 

Name/Title: Tadd M. Miller, Manager      

   

Walnut Hills Redevelopment Foundation 

 

___________________________________________               Date___________ 

Name/Title:____________________________       

 

 

Exhibit A – Property 

Exhibit B – Building Concept Plan 

 

Cc:   Jake Dietrich, Milhaus  

Greg Martin, Milhaus  

  

5/20/19
Samantha Reeves, Interim Executive Director
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Exhibit A – Property 

 

 

“Property” 

“Site” 
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Exhibit B – Concept Plan 
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 Commitment 

 ALTA Commitment for Title Insurance 
 

 ISSUED BY 
 

 First American Title Insurance Company    
  

 File No: NCS-996819-INDY  
 

COMMITMENT FOR TITLE INSURANCE 

Issued By 

FIRST AMERICAN TITLE INSURANCE COMPANY 

NOTICE 
 

IMPORTANT-READ CAREFULLY: THIS COMMITMENT IS AN OFFER TO ISSUE ONE OR MORE TITLE INSURANCE 
POLICIES. ALL CLAIMS OR REMEDIES SOUGHT AGAINST THE COMPANY INVOLVING THE CONTENT OF THIS 
COMMITMENT OR THE POLICY MUST BE BASED SOLELY IN CONTRACT. 
 

THIS COMMITMENT IS NOT AN ABSTRACT OF TITLE, REPORT OF THE CONDITION OF TITLE, LEGAL OPINION, 
OPINION OF TITLE, OR OTHER REPRESENTATION OF THE STATUS OF TITLE. THE PROCEDURES USED BY THE 
COMPANY TO DETERMINE INSURABILITY OF THE TITLE, INCLUDING ANY SEARCH AND EXAMINATION, ARE 
PROPRIETARY TO THE COMPANY, WERE PERFORMED SOLELY FOR THE BENEFIT OF THE COMPANY, AND CREATE NO 
EXTRACONTRACTUAL LIABILITY TO ANY PERSON, INCLUDING A PROPOSED INSURED. 
 

THE COMPANY'S OBLIGATION UNDER THIS COMMITMENT IS TO ISSUE A POLICY TO A PROPOSED INSURED 
IDENTIFIED IN SCHEDULE A IN ACCORDANCE WITH THE TERMS AND PROVISIONS OF THIS COMMITMENT. THE 
COMPANY HAS NO LIABILITY OR OBLIGATION INVOLVING THE CONTENT OF THIS COMMITMENT TO ANY OTHER 
PERSON. 
  

COMMITMENT TO ISSUE POLICY 
 

Subject to the Notice; Schedule B, Part I-Requirements; Schedule B, Part II-Exceptions; and the Commitment Conditions, 
First American Title Insurance Company, a Nebraska Corporation (the "Company"), commits to issue the Policy 
according to the terms and provisions of this Commitment. This Commitment is effective as of the Commitment Date 
shown in Schedule A for each Policy described in Schedule A, only when the Company has entered in Schedule A both the 
specified dollar amount as the Proposed Policy Amount and the name of the Proposed Insured. 
 

If all of the Schedule B, Part I-Requirements have not been met within six months after the Commitment Date, this 
Commitment terminates and the Company's liability and obligation end. 

 

 

INSURANCE FRAUD WARNING: ANY PERSON WHO, WITH INTENT TO 
DEFRAUD OR KNOWING THAT HE IS FACILITATING A FRAUD AGAINST AN 

INSURER, SUBMITS AN APPLICATION OR FILES A CLAIM CONTAINING A 
FALSE OR DECEPTIVE STATEMENT IS GUILTY OF FRAUD. 

  

If this jacket was created electronically, it constitutes an original document. 
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COMMITMENT CONDITIONS 
 

1. DEFINITIONS 
(a) “Knowledge” or “Known”: Actual or imputed knowledge, but not constructive notice imparted by the Public Records. 
(b) “Land”: The land described in Schedule A and affixed improvements that by law constitute real property. The term “Land” 

does not include any property beyond the lines of the area described in Schedule A, nor any right, title, interest, estate, or 
easement in abutting streets, roads, avenues, alleys, lanes, ways, or waterways, but this does not modify or limit the extent 
that a right of access to and from the Land is to be insured by the Policy.. 

(c) “Mortgage”: A mortgage, deed of trust, or other security instrument, including one evidenced by electronic means authorized 
by law. 

(d) “Policy”: Each contract of title insurance, in a form adopted by the American Land Title Association, issued or to be issued by 
the Company pursuant to this Commitment. 

(e) “Proposed Insured”: Each person identified in Schedule A as the Proposed Insured of each Policy to be issued pursuant to this 
Commitment. 

(f) “Proposed Policy Amount”: Each dollar amount specified in Schedule A as the Proposed Policy Amount of each Policy to be 
issued pursuant to this Commitment. 

(g) “Public Records”: Records established under state statutes at the Commitment Date for the purpose of imparting constructive 
notice of matters relating to real property to purchasers for value and without Knowledge. 

(h) “Title”: The estate or interest described in Schedule A. 
 

2. If all of the Schedule B, Part I—Requirements have not been met within the time period specified in the Commitment to Issue 
Policy, this Commitment terminates and the Company’s liability and obligation end. 

 

3. The Company’s liability and obligation is limited by and this Commitment is not valid without: 
(a) the Notice;  
(b) the Commitment to Issue Policy; 
(c) the Commitment Conditions; 
(d) Schedule A;  
(e) Schedule B, Part I—Requirements; 
(f) Schedule B, Part II—Exceptions; and 
(g) a counter-signature by the Company or its issuing agent that may be in electronic form. 

 

4. COMPANY’S RIGHT TO AMEND 
The Company may amend this Commitment at any time. If the Company amends this Commitment to add a defect, lien, 
encumbrance, adverse claim, or other matter recorded in the Public Records prior to the Commitment Date, any liability of the 
Company is limited by Commitment Condition 5. The Company shall not be liable for any other amendment to this Commitment. 

 

5. LIMITATIONS OF LIABILITY 
(a) The Company’s liability under Commitment Condition 4 is limited to the Proposed Insured’s actual expense incurred in the 

interval between the Company’s delivery to the Proposed Insured of the Commitment and the delivery of the amended 
Commitment, resulting from the Proposed Insured’s good faith reliance to: 
(i) comply with the Schedule B, Part I—Requirements;  
(ii) eliminate, with the Company’s written consent, any Schedule B, Part II—Exceptions; or 
(iii) acquire the Title or create the Mortgage covered by this Commitment. 

(b) The Company shall not be liable under Commitment Condition 5(a) if the Proposed Insured requested the amendment or had 
Knowledge of the matter and did not notify the Company about it in writing. 

(c) The Company will only have liability under Commitment Condition 4 if the Proposed Insured would not have incurred the 
expense had the Commitment included the added matter when the Commitment was first delivered to the Proposed Insured. 

(d) The Company’s liability shall not exceed the lesser of the Proposed Insured’s actual expense incurred in good faith and 
described in Commitment Conditions 5(a)(i) through 5(a)(iii) or the Proposed Policy Amount. 

(e) The Company shall not be liable for the content of the Transaction Identification Data, if any. 
(f) In no event shall the Company be obligated to issue the Policy referred to in this Commitment unless all of the Schedule B, 

Part I—Requirements have been met to the satisfaction of the Company. 
(g) In any event, the Company’s liability is limited by the terms and provisions of the Policy.   
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6. LIABILITY OF THE COMPANY MUST BE BASED ON THIS COMMITMENT 
(a) Only a Proposed Insured identified in Schedule A, and no other person, may make a claim under this Commitment. 
(b) Any claim must be based in contract and must be restricted solely to the terms and provisions of this Commitment. 
(c) Until the Policy is issued, this Commitment, as last revised, is the exclusive and entire agreement between the parties with 

respect to the subject matter of this Commitment and supersedes all prior commitment negotiations, representations, and 
proposals of any kind, whether written or oral, express or implied, relating to the subject matter of this Commitment. 

(d) The deletion or modification of any Schedule B, Part II—Exception does not constitute an agreement or obligation to provide 
coverage beyond the terms and provisions of this Commitment or the Policy. 

(e) Any amendment or endorsement to this Commitment must be in writing and authenticated by a person authorized by the 
Company. 

(f) When the Policy is issued, all liability and obligation under this Commitment will end and the Company’s only liability will be 
under the Policy. 

 

7. IF THIS COMMITMENT HAS BEEN ISSUED BY AN ISSUING AGENT 
The issuing agent is the Company’s agent only for the limited purpose of issuing title insurance commitments and policies. The 
issuing agent is not the Company’s agent for the purpose of providing closing or settlement services. 

 

8. PRO-FORMA POLICY 
The Company may provide, at the request of a Proposed Insured, a pro-forma policy illustrating the coverage that the Company 
may provide. A pro-forma policy neither reflects the status of Title at the time that the pro-forma policy is delivered to a Proposed 
Insured, nor is it a commitment to insure. 

 
9. ARBITRATION 

The Policy contains an arbitration clause. All arbitrable matters when the Proposed Policy Amount is $2,000,000 or less shall be 
arbitrated at the option of either the Company or the Proposed Insured as the exclusive remedy of the parties. A Proposed Insured 
may review a copy of the arbitration rules at http://www.alta.org/arbitration. 
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 Schedule A 

 ALTA Commitment for Title Insurance 
 

 ISSUED BY 
 

 First American Title Insurance Company  

 

 File No: NCS-996819-INDY 
 

Transaction Identification Data for reference only:  
Issuing Agent: First American Title Insurance Company National 
Commercial Services  

Issuing Office: 211 N. Pennsylvania Street, Suite 1250, 
Indianapolis, IN 46204  

Commitment No.: NCS-996819-INDY Issuing Office File No.: NCS-996819-INDY             

Property Address: Poste Project Phase II, Cincinnati, OH   
Revision No.:   

 

SCHEDULE A 

1. Commitment Date: January 31, 2020 at 7:30 AM   

2. Policy to be Issued: 
 
 (a) ☒  ALTA® Owner's Policy of Title Insurance (6-17-06) 
  Proposed Insured: To Be Furnished   
  Proposed Policy Amount: $1,000.00  

 

 (b) ☒  ALTA® Loan Policy of Title Insurance (6-17-06) 
  Proposed Insured: None   
  Proposed Policy Amount: $0.00  

  

 

3. The estate or interest in the Land described or referred to in this Commitment is  
 

Fee Simple 

4. The Title is, at the Commitment Date, vested in: HAMILTON COUNTY LAND REUTILIZATION 
CORPORATION, an Ohio non-profit by Hamilton County Land Reutilization Corporation Auditor's Deed 
recorded in/as OR Book 12568, Page 01545 and Document No. 14-0029493 (as to Parcel 1) 
 
FREDERICK A. MOORE JR. by Quit Claim Deed recorded in/as OR Book 11535, Page 01901 and 
Document No. 10-0110861 (as to Parcel 2) 
 
AGID PROPERTIES, LLC, an Ohio Limited Liability Company by General Warranty Deed recorded in/as 
OR Book 12409, Page 00953 and Document No. 13-0125263 (as to Parcel 3) 
 
AGID PROPERTIES, LLC by Limited Warranty Deed recorded in/as OR Book 12503, Page 02473 and 
Document No. 14-0001340 (as to Parcel 4) 
 
WALNUT HILLS REDEVELOPMENT FOUNDATION by Deed recorded in/as OR Book 12306, Page 
01314 and Document No. 13-0059968 (as to Parcel 5) 
 
CITY OF CINCINNATI, an Ohio municipal corporation by General Warranty Deed in/as OR Book 
11525, Page 01839 and Document No. 10-0104558 (as to Parcel 6) 
 
CITY OF CINCINNATI by General Warranty Deed in/as OR Book 11425, Page 01787 and Document 

https://ep.firstam.com/meta/index?m=da0b0030-c6e9-4aaa-b95b-1c320e4ab5ab&q=cBa52SRveyptm19FXpVYdRe7LjJXeyptYCwGeEnhCFomxMTzM%3D&h=0b48cc9e-4fab-47e2-8868-01f4a9090b97&attach=true
https://ep.firstam.com/meta/index?m=da0b0030-c6e9-4aaa-b95b-1c320e4ab5ab&q=cBa52SRveyptm19FXpVYdRe7B7uxRryf6Q2YW8KKQfeA5A%3D&h=87e68b90-1af0-444d-be4f-bdbb2e9a18fa&attach=true
https://ep.firstam.com/meta/index?m=da0b0030-c6e9-4aaa-b95b-1c320e4ab5ab&q=cBa52SRveyptm19FXpVYdRe7B7uxRryf6Q2YW8KKQfeA5A%3D&h=87e68b90-1af0-444d-be4f-bdbb2e9a18fa&attach=true
https://ep.firstam.com/meta/index?m=da0b0030-c6e9-4aaa-b95b-1c320e4ab5ab&q=AMkZABoOA6bY12UPoraeLNHKeypt0anSyeA4FWobbddP0Y%3D&h=88f5e4cb-32df-4547-a563-990e1b446231&attach=true
https://ep.firstam.com/meta/index?m=da0b0030-c6e9-4aaa-b95b-1c320e4ab5ab&q=cBa52SRveyptm19FXpVYdRe7DESY9qLsfrFC9cyptYPSaQMxo%3D&h=6c46b14a-986e-4c19-9bf5-8a95fbf0580b&attach=true
https://ep.firstam.com/meta/index?m=da0b0030-c6e9-4aaa-b95b-1c320e4ab5ab&q=cBa52SRveyptm19FXpVYdRe7DESY9qLsfrFC9cyptYPSaQMxo%3D&h=6c46b14a-986e-4c19-9bf5-8a95fbf0580b&attach=true
https://ep.firstam.com/meta/index?m=da0b0030-c6e9-4aaa-b95b-1c320e4ab5ab&q=AMkZABoOA6bY12UPoraeLP77cFY53RyCEzugPgyouFA%3D&h=cde35a4e-8256-47d1-8de1-e13b34493ec9&attach=true
https://ep.firstam.com/meta/index?m=da0b0030-c6e9-4aaa-b95b-1c320e4ab5ab&q=cBa52SRveyptm19FXpVYdRe7LALsQoT6PP6eyptC8vBDBBzkg%3D&h=db5a6e0a-96c0-4ac1-836d-4651489d41f1&attach=true
https://ep.firstam.com/meta/index?m=da0b0030-c6e9-4aaa-b95b-1c320e4ab5ab&q=AMkZABoOA6bY12UPoraeLEmyIMT7Cxmi5b68xbyybWE%3D&h=c801a121-1547-4be0-a6c2-dba7060af480&attach=true
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No. 10-0050833 (as to Parcel 7) 
 
HAMILTON COUNTY LAND REUTILIZATION CORPORATION, an Ohio non-profit corporation by 
Sheriff's Deed recorded in/as OR Book 12967, Page 01251 and Document No. 15-0085973 (as to 
Parcel 8) 

 
FRED ORTH AND MARLENE MINER, Husband and Wife by Auditor's Deed recorded in/as OR Book 
12091, Page 00508 and Document No. 12-0102408 (as to Parcel 9) 
 
HAMILTON COUNTY LAND REUTILIZATION CORPORATION, an Ohio non-profit corporation by 
Sheriff's Deed recorded in/as OR Book 12892, Page 01110 and Document No. 15-0048202 (as to 
Parcel 10) 
 
CINCINNATI METROPOLITAN HOUSING AUTHORITY by General Warranty Deed recorded in/as Deed 
Book 4326, Page 1350 (as to Parcel 11) 
 
HAMILTON COUNTY LAND REUTILIZATION CORPORATION, an Ohio non-profit by Hamilton County 
Land Reutilization Corporation Auditor's Deed recorded in/as OR Book 12568, Page 01548 and 
Document No. 14-0029494 (as to Parcel 12) 

5. The Land is described as follows: 
 
See Exhibit "A" attached hereto and made a part hereof 

INSURANCE FRAUD WARNING: ANY PERSON WHO, WITH INTENT TO DEFRAUD OR KNOWING THAT HE IS FACILITATING A 
FRAUD AGAINST AN INSURER, SUBMITS AN APPLICATION OR FILES A CLAIM CONTAINING A FALSE OR DECEPTIVE STATEMENT IS 
GUILTY OF FRAUD. 

  

https://ep.firstam.com/meta/index?m=da0b0030-c6e9-4aaa-b95b-1c320e4ab5ab&q=cBa52SRveyptm19FXpVYdRe7FJ51ldl5TAneeyptZxlUaB3cyptU%3D&h=331c5030-c2a1-48a3-ae3e-36d1399f907e&attach=true
https://ep.firstam.com/meta/index?m=da0b0030-c6e9-4aaa-b95b-1c320e4ab5ab&q=cBa52SRveyptm19FXpVYdRe7FJ51ldl5TAneeyptZxlUaB3cyptU%3D&h=331c5030-c2a1-48a3-ae3e-36d1399f907e&attach=true
https://ep.firstam.com/meta/index?m=da0b0030-c6e9-4aaa-b95b-1c320e4ab5ab&q=cBa52SRveyptm19FXpVYdRe7DCdgM4eyptIv7QOHTgv2XwpPU%3D&h=d7eb65f5-7945-4ebb-826a-be89b3aa0aa0&attach=true
https://ep.firstam.com/meta/index?m=da0b0030-c6e9-4aaa-b95b-1c320e4ab5ab&q=cBa52SRveyptm19FXpVYdRe7BncgCT3heeOWg9KUEaVReQ%3D&h=2a6678b6-c32c-4574-a76d-e8d3b7027fec&attach=true
https://ep.firstam.com/meta/index?m=da0b0030-c6e9-4aaa-b95b-1c320e4ab5ab&q=cBa52SRveyptm19FXpVYdRe7DunEwOyoy1ydB1zhHOC5Pc%3D&h=0b29fec7-41e4-4135-bea2-e3d4a38aef0b&attach=true
https://ep.firstam.com/meta/index?m=da0b0030-c6e9-4aaa-b95b-1c320e4ab5ab&q=cBa52SRveyptm19FXpVYdRe7P01SD7nDZX41eD5aIAtHzM%3D&h=c0e9ad67-ab48-42c0-bedd-42f8054a79a8&attach=true
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 Schedule BI & BII 

 ALTA Commitment for Title Insurance 
 
 ISSUED BY 
 

 First American Title Insurance Company  

  

 File No: NCS-996819-INDY 
  

SCHEDULE B, PART I 

Requirements 

All of the following Requirements must be met: 

1. The Proposed Insured must notify the Company in writing of the name of any party not referred to in 
this Commitment who will obtain an interest in the Land or who will make a loan on the Land. The 
Company may then make additional Requirements or Exceptions. 

2. Pay the agreed amount for the estate or interest to be insured. 

3. Pay the premiums, fees, and charges for the Policy to the Company. 

4. Receipt of an Owner's Affidavit acceptable to the Company if standard exceptions are to be deleted 
from the Policy or Policies to be issued. 

5. Documents satisfactory to the Company that convey the Title or create the Mortgage to be insured, 
or both, must be properly authorized, executed, delivered, and recorded in the Public Records. 

6. Receipt and review of an acceptable survey of the Land if the standard survey exception is to be 
deleted, and if certain endorsements are requested.  The Company reserves the right to make 
additional exceptions and/or requirements following the review of said survey. 

7. Submit to the Company the proper authority documents authorizing the transfer of interest of the 
parties and/or entities involved in this transaction. 

8. A completed DTE 100 Form, or DTE 100EX Form if applicable, signed by the Grantee, must be 
presented with any deed or 99-year lease to be recorded for the purpose of paying the transfer tax 
or being exempted therefrom.  An acceptable supporting affidavit must be presented with a DTE 
100EX Form. 

9. Approval of the County Auditor/Engineer of the legal description prior to deed transfer. 

10. The Company may make additional exceptions and/or requirements upon (a) its review of the 
documents creating the estate or interest to be insured; (b) its review of other documentation 
pertinent to this transaction; and (c) ascertaining other details of the transaction. 

 

11. The following will be required with respect to a corporation: 
  
A. A certificate of good standing of recent date, issued by the Secretary of State of the corporation's 

state of domicile. 
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B. A certified copy of a resolution of the Board of Directors authorizing the contemplated transaction 
and designating which corporate officer(s) shall have the power to execute documents on behalf 
of the corporation.  If the transaction involves a transfer of all or substantially all of the 
corporation's assets, the Company must be provided with a resolution of the shareholders 
authorizing the contemplated transaction. 

  
C. Other requirements may be imposed by the Company following its review of the documentation 

required herein. 

12. The following will be required with respect to a Limited Liability Company: 
  
A. A copy of the operating agreement and any amendments thereto as well as a Certificate of 

Full Force and Effect or comparable state certificate issued by the Secretary of State of the 
limited liability company's state of domicile must be provided by the Company. 

  
B. Other requirements may be imposed by the Company following its review of the 

documentation required herein. 

13. A release of dower rights by any spouse of a Grantor/Mortgagor/Lessor will be required. 

14. Upon any conveyance or mortgage of the land by the governmental entity shown in Schedule 
satisfactory evidence should be furnished establishing that compliance has been had with the 
appropriate enabling statute.  

15. Evidence satisfactory to the Company that the deed executed by AGID Properties, LLC to Wayne ST 
Holdings, LLC , recorded December 01, 2017 in/as OR Book 13555, Page 01456 and Document No. 
17-0109836 of Hamilton County Records is valid. 

(Affects Parcels 3 and 4) 

16. We find no outstanding voluntary liens of record affecting subject property. Disclosure should be 
made concerning the existence of any unrecorded lien or other indebtedness which could give rise to 
any possible security interest in the subject property. 

  

https://ep.firstam.com/meta/index?m=da0b0030-c6e9-4aaa-b95b-1c320e4ab5ab&q=AMkZABoOA6bY12UPoraeLAUIeSgGpKEj3u4UE1zbEaI%3D&h=ece88455-a0b2-441c-96d2-1e85b8112181&attach=true


 

This page is only a part of a 2016 ALTA® Commitment for Title Insurance issued by First American Title Insurance Company. This Commitment is not 
valid without the Notice; the Commitment to Issue Policy; the Commitment Conditions; Schedule A; Schedule B, Part I-Requirements; Schedule B, Part 
II-Exceptions; and a counter-signature by the Company or its issuing agent that may be in electronic form. 
 

Copyright 2006-2016 American Land Title Association. All rights reserved.  
 

The use of this Form (or any derivative thereof) is restricted to ALTA licensees and ALTA members in good standing as of the date of use. All other uses 
are prohibited. Reprinted under license from the American Land Title Association. 
 

Form 5030039 (6-5-17) Page 8 of 20  ALTA Commitment for Title Insurance (8-1-16) 
Ohio (Effective 6-1-17) 

  

 
  

  
 

 Schedule BI & BII (Cont.) 

 ALTA Commitment for Title Insurance 
 

 ISSUED BY 
 

 First American Title Insurance Company  
 

 File No: NCS-996819-INDY 
  

 
SCHEDULE B, PART II 

Exceptions 

THIS COMMITMENT DOES NOT REPUBLISH ANY COVENANT, CONDITION, RESTRICTION, OR LIMITATION 
CONTAINED IN ANY DOCUMENT REFERRED TO IN THIS COMMITMENT TO THE EXTENT THAT THE 
SPECIFIC COVENANT, CONDITION, RESTRICTION, OR LIMITATION VIOLATES STATE OR FEDERAL LAW 
BASED ON RACE, COLOR, RELIGION, SEX, SEXUAL ORIENTATION, GENDER IDENTITY, HANDICAP, 
FAMILIAL STATUS, OR NATIONAL ORIGIN.  

The Policy will not insure against loss or damage resulting from the terms and provisions of any lease or 
easement identified in Schedule A, and will include the following Exceptions unless cleared to the 
satisfaction of the Company: 

1. Any defect, lien, encumbrance, adverse claim, or other matter that appears for the first time in the 
Public Records or is created, attaches, or is disclosed between the Commitment Date and the date on 
which all of the Schedule B, Part I-Requirements are met. 

2. Any facts, rights, interests, or claims that are not shown in the Public Records but that could be 
ascertained by an inspection of the Land or by making inquiry of persons in possession of the Land. 

3. Any encroachment, encumbrance, violation, variation, or adverse circumstance affecting the Title 
including discrepancies, conflicts in boundary lines, shortage in area, or any other facts that would be 
disclosed by an accurate and complete land survey of the Land, and that are not shown in the Public 
Records. 

4. Any lien or right to a lien for services, labor, material or equipment, unless such lien is shown by the 
Public Records at Date of Policy and not otherwise excepted from coverage herein. 

5. Rights of parties in possession of all or any part of the Land, including, but not limited to, easements, 
claims of easements or encumbrances that are not shown in the Public Records. 

6. The following exception will appear in any loan Policy to be issued pursuant to this commitment:  Oil 
and gas leases, pipeline agreements, or any other instrument related to the production or sale of oil 
or natural gas which may arise subsequent to the Date of Policy, pursuant to Ohio Revised Code 
Section 1509.31(D). 

7. Coal, oil, natural gas, or other mineral interests and all rights incident thereto now or previously 
conveyed, transferred, leased, excepted or reserved. 
  

8. Taxes or assessments approved, levied or enacted by the State, County, Municipality, Township or 
similar taxing authority, but not yet certified to the tax duplicate of the County in which the Land is 
situated, including but not limited to any retroactive increases in taxes or assessments resulting from 
any retroactive increase in the valuation of the Land by the State, County, Municipality, Township, or 
other taxing authority. 
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9. Taxes and Assessments for the year 2019: 
 

Assessed in the name of:Hamilton County Land Reutilization Corporation  
 
Parcel No.: 070-0002-0073-00 
 
First half taxes in the amount of $0.00 , including current assessments, if any, is None Due. 
 
Last half taxes in the amount of $0.00 , including current assessments, if any, is None Due.  
 
Total due to bring taxes current, including current tax due, assessments, delinquencies, penalties and 
interest, if any, is $35.31. 
 
Exemption amount: $0.00 
Land: $0.00 
Improvements: $0.00 
Total: $0.00 
 
Taxes and Assessments for the year 2020  and subsequent years are a lien, not yet due or payable 
 

(Affects Parcel 1) 

10. Taxes and Assessments for the year 2019: 
 

Assessed in the name of:Hamilton County Land Reutilization Corporation  
 
Parcel No.: 070-0002-0075-00 
 
First half taxes in the amount of $0.00 , including current assessments, if any, is None Due. 
 
Last half taxes in the amount of $0.00 , including current assessments, if any, is None Due.  
 
Total due to bring taxes current, including current tax due, assessments, delinquencies, penalties and 
interest, if any, is $19.63. 
 
Exemption amount: $0.00 
Land: $0.00 
Improvements: $0.00 
Total: $0.00 
 
Taxes and Assessments for the year 2020  and subsequent years are a lien, not yet due or payable 
 

(Affects Tract 1 of Parcel 2) 

11. Taxes and Assessments for the year 2019: 
 

Assessed in the name of:Hamilton County Land Reutilization Corporation  
 
Parcel No.: 070-0002-0076-00 
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First half taxes in the amount of $0.00 , including current assessments, if any, is None Due. 
 
Last half taxes in the amount of $0.00 , including current assessments, if any, is None Due.  
 
Total due to bring taxes current, including current tax due, assessments, delinquencies, penalties and 

interest, if any, is $23.52. 
 
Exemption amount: $0.00 
Land: $0.00 
Improvements: $0.00 
Total: $0.00 
 
Taxes and Assessments for the year 2020  and subsequent years are a lien, not yet due or payable 
 

(Affects Tract 2 of Parcel 2) 

12. Taxes and Assessments for the year 2019: 
 

Assessed in the name of:Wayne St Holdings LLC  
 
Parcel No.: 070-0002-0097-00 
 
First half taxes in the amount of $46.96 , including current assessments, if any, is Paid. 
 
Last half taxes in the amount of $41.55 , including current assessments, if any, is Not yet due and 
payable.  
 
Total due to bring taxes current, including current tax due, assessments, delinquencies, penalties and 
interest, if any, is $0.00. 
 
Exemption amount: $0.00 
Land: $1,090.00 
Improvements: $0.00 
Total: $1,090.00 
 
Taxes and Assessments for the year 2020  and subsequent years are a lien, not yet due or payable 
 

(Affects Parcel 3) 

13. Taxes and Assessments for the year 2019: 
 

Assessed in the name of:Wayne St Holdings LLC  
 
Parcel No.: 070-0002-0063-00 
 
First half taxes in the amount of $48.90 , including current assessments, if any, is Paid. 
 
Last half taxes in the amount of $40.03 , including current assessments, if any, is Not yet due and 
payable.  
 
Total due to bring taxes current, including current tax due, assessments, delinquencies, penalties and 
interest, if any, is $0.00. 
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Exemption amount: $0.00 
Land: $830.00 
Improvements: $0.00 
Total: $830.00 

 
Taxes and Assessments for the year 2020  and subsequent years are a lien, not yet due or payable 
 

(Affects Parcel 4) 

14. Taxes and Assessments for the year 2019: 
 

Assessed in the name of:Walnut Hills Redevelopment Foundation  
 
Parcel No.: 070-0002-0133-00 
 
First half taxes in the amount of $37.31 , including current assessments, if any, is Not Paid. 
 
Last half taxes in the amount of $32.77 , including current assessments, if any, is Not yet due and 
payable.  
 
Total due to bring taxes current, including current tax due, assessments, delinquencies, penalties and 
interest, if any, is $0.00. 
 
Exemption amount: $0.00 
Land: $860.00 
Improvements: $0.00 
Total: $860.00 
 
Taxes and Assessments for the year 2020  and subsequent years are a lien, not yet due or payable 
 

(Affects Parcel 5) 

15. Taxes and Assessments for the year 2019: 
 

Assessed in the name of:Cincinnati City of  
 
Parcel No.: 070-0002-0070-00 
 
First half taxes in the amount of $0.00 , including current assessments, if any, is None Due. 
 
Last half taxes in the amount of $0.00 , including current assessments, if any, is None Due.  
 
Total due to bring taxes current, including current tax due, assessments, delinquencies, penalties and 
interest, if any, is $0.00. 
 
Exemption amount: $0.00 
Land: $0.00 
Improvements: $0.00 
Total: $0.00 
 
Taxes and Assessments for the year 2020  and subsequent years are a lien, not yet due or payable 
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(Affects Tract 1 of Parcel 6) 

16. Taxes and Assessments for the year 2019: 
 

Assessed in the name of:Cincinnati City of  
 
Parcel No.: 070-0002-0069-00 
 
First half taxes in the amount of $0.00 , including current assessments, if any, is None Due. 
 
Last half taxes in the amount of $0.00 , including current assessments, if any, is None Due.  
 
Total due to bring taxes current, including current tax due, assessments, delinquencies, penalties and 
interest, if any, is $0.00. 
 
Exemption amount: $0.00 
Land: $0.00 
Improvements: $0.00 
Total: $0.00 
 
Taxes and Assessments for the year 2020  and subsequent years are a lien, not yet due or payable 
 

(Affects Tract 2 of Parcel 6) 

17. Taxes and Assessments for the year 2019: 
 

Assessed in the name of:Cincinnati City of  
 
Parcel No.: 070-0002-0068-00 
 
First half taxes in the amount of $0.00 , including current assessments, if any, is None Due. 
 
Last half taxes in the amount of $0.00 , including current assessments, if any, is None Due.  
 
Total due to bring taxes current, including current tax due, assessments, delinquencies, penalties and 
interest, if any, is $0.00. 
 
Exemption amount: $0.00 
Land: $0.00 
Improvements: $0.00 
Total: $0.00 
 
Taxes and Assessments for the year 2020  and subsequent years are a lien, not yet due or payable 
 

(Affects Parcel 7) 

18. Taxes and Assessments for the year 2019: 
 

Assessed in the name of:Hamilton County Land Reutilization Corporation  
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Parcel No.: 070-0002-0071-00 
 
First half taxes in the amount of $0.00 , including current assessments, if any, is None Due. 
 

Last half taxes in the amount of $0.00 , including current assessments, if any, is None Due.  
 
Total due to bring taxes current, including current tax due, assessments, delinquencies, penalties and 
interest, if any, is $23.52. 
 
Exemption amount: $0.00 
Land: $0.00 
Improvements: $0.00 
Total: $0.00 
 
Taxes and Assessments for the year 2020  and subsequent years are a lien, not yet due or payable 
 

(Affects Parcel 8) 

19. Taxes and Assessments for the year 2019: 
 

Assessed in the name of:Orth Fred & Marlene Miner  
 
Parcel No.: 070-0002-0072-00 
 
First half taxes in the amount of $65.31 , including current assessments, if any, is Paid. 
 
Last half taxes in the amount of $60.98 , including current assessments, if any, is Not yet due and 
payable.  
 
Total due to bring taxes current, including current tax due, assessments, delinquencies, penalties and 
interest, if any, is $0.00. 
 
Exemption amount: $0.00 
Land: $1,600.00 
Improvements: $0.00 
Total: $1,600.00 
 
Taxes and Assessments for the year 2020  and subsequent years are a lien, not yet due or payable 
 

(Affects Parcel 9) 

20. Taxes and Assessments for the year 2019: 
 

Assessed in the name of:Hamilton County Land Reutilization Corporation  
 
Parcel No.: 067-0002-0029-00 
 
First half taxes in the amount of $0.00 , including current assessments, if any, is None Due. 
 
Last half taxes in the amount of $0.00 , including current assessments, if any, is None Due.  
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Total due to bring taxes current, including current tax due, assessments, delinquencies, penalties and 
interest, if any, is $78.34. 
 
Exemption amount: $0.00 
Land: $0.00 

Improvements: $0.00 
Total: $0.00 
 
Taxes and Assessments for the year 2020  and subsequent years are a lien, not yet due or payable 
 

(Affects Parcel 10) 

21. Taxes and Assessments for the year 2019: 
 

Assessed in the name of:Cincinnati Metropolitan Housing Authority  
 
Parcel No.: 067-0002-0033-90 
 
First half taxes in the amount of $0.00 , including current assessments, if any, is None Due. 
 
Last half taxes in the amount of $0.00 , including current assessments, if any, is None Due.  
 
Total due to bring taxes current, including current tax due, assessments, delinquencies, penalties and 
interest, if any, is $0.00. 
 
Exemption amount: $0.00 
Land: $0.00 
Improvements: $0.00 
Total: $0.00 
 
Taxes and Assessments for the year 2020  and subsequent years are a lien, not yet due or payable 
 

(Affects Parcel 11) 

22. Taxes and Assessments for the year 2019: 
 

Assessed in the name of:Hamilton County Land Reutilization Corporation  
 
Parcel No.: 067-0002-0027-00 
 
First half taxes in the amount of $0.00 , including current assessments, if any, is None Due. 
 
Last half taxes in the amount of $0.00 , including current assessments, if any, is None Due.  
 
Total due to bring taxes current, including current tax due, assessments, delinquencies, penalties and 
interest, if any, is $54.81. 
 
Exemption amount: $0.00 
Land: $0.00 
Improvements: $0.00 
Total: $0.00 
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Taxes and Assessments for the year 2020  and subsequent years are a lien, not yet due or payable 
 

(Affects Parcel 12) 

23. Matters as disclosed in plat recorded in Plat Book 14, Page 460 of Hamilton County Records.  

(Affects Parcels 2,5,7,8,9) 

24. Matters as disclosed in plat recorded in Plat Book 2, Page 91 of Hamilton County Records.  

(Affects Parcels 3 and 4 ) 

25. Matters as disclosed in plat recorded in Will Book 14, Page 434 of Hamilton County Records.  

(Affects Parcel 6) 

26. Matters as disclosed in Consolidation plat recorded in Plat Book 415, Page 20 of Hamilton County 
Records.  

(Affects Parcel 4) 

27. Matters as disclosed in plat recorded in Book 1, Page 366 of Hamilton County Records.  

(Affects Parcel 7) 

28. Matters as disclosed in plat recorded in Deed Book 151, Page 631 of Hamilton County Records.  

(Affects Parcels 10 and 11) 

29. Matters as disclosed in plat recorded in Deed Book 161, Page 632 of Hamilton County Records.  

(Affects Parcel 12) 

30. Child Support Enforcement Agency Lien on Real Estate/Personal Property Against: Ricky Moore In 
favor of Hamilton County Child Support Enforcement Agency in the Amount of Lien: $53,820.85 
recorded December 11, 2008 in/as OR Book 11017, Page 01243 of Hamilton County Records.  

(Affects Parcel 1) 

31. Certificate of Judgment, Case No. CJ15001601 in favor of City of Cincinnati and against Walnut Hills 
Redevelopmt in the amount of $3,762.50 plus interest and costs, filed February 3, 2015.   

(Affects Parcel 5) 

32. Entry of Forfeiture to Hamilton County Land Reutilization Corporation as Case No. A1304629 filed 
October 3, 2014.  

(Affects Parcel 2) 
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33. The effect of deed executed by AGID Properties, LLC to Wayne ST Holdings, LLC, recorded December 
01, 2017 as OR Book 13555, Page 01456 and Document No. 17-0109836 of Hamilton County 
Records. 
  
The Company will require satisfactory evidence that the deed was an absolute conveyance for value 

and that there are no other agreements, oral or written, regarding the ownership or occupancy of the 
land described in the deed. 

(Affects Parcels 3 and 4) 

34. Dower rights of any spouse of Frederick A. Moore Jr. 

35. Notwithstanding the reference to acreage or square footage in the description set forth in Schedule A 
hereof, this commitment/policy does not insure nor guarantee the acreage or quantity of land set 
forth therein. 

36. Rights of the public and public utilities in and to that portion of the land lying within the bounds of 
any publicly dedicated street(s). 

LIMITATION OF LIABILITY FOR INFORMATIONAL REPORT 
 
 
IMPORTANT – READ CAREFULLY: THIS REPORT IS NOT AN INSURED PRODUCT OR SERVICE OR A 
REPRESENTATION OF THE CONDITION OF TITLE TO REAL PROPERTY. IT IS NOT AN ABSTRACT, 
LEGAL OPINION, OPINION OF TITLE, TITLE INSURANCE COMMITMENT OR PRELIMINARY REPORT, 
OR ANY FORM OF TITLE INSURANCE OR GUARANTY. THIS REPORT IS ISSUED EXCLUSIVELY FOR 
THE BENEFIT OF THE APPLICANT THEREFOR, AND MAY NOT BE USED OR RELIED UPON BY ANY 
OTHER PERSON. THIS REPORT MAY NOT BE REPRODUCED IN ANY MANNER WITHOUT FIRST 
AMERICAN’S PRIOR WRITTEN CONSENT. FIRST AMERICAN DOES NOT REPRESENT OR WARRANT 
THAT THE INFORMATION HEREIN IS COMPLETE OR FREE FROM ERROR, AND THE INFORMATION 
HEREIN IS PROVIDED WITHOUT ANY WARRANTIES OF ANY KIND, AS-IS, AND WITH ALL FAULTS. 
AS A MATERIAL PART OF THE CONSIDERATION GIVEN IN EXCHANGE FOR THE ISSUANCE OF THIS 
REPORT, RECIPIENT AGREES THAT FIRST AMERICAN’S SOLE LIABILITY FOR ANY LOSS OR DAMAGE 
CAUSED BY AN ERROR OR OMISSION DUE TO INACCURATE INFORMATION OR NEGLIGENCE IN 
PREPARING THIS REPORT SHALL BE LIMITED TO THE FEE CHARGED FOR THE REPORT. RECIPIENT 
ACCEPTS THIS REPORT WITH THIS LIMITATION AND AGREES THAT FIRST AMERICAN WOULD NOT 
HAVE ISSUED THIS REPORT BUT FOR THE LIMITATION OF LIABILITY DESCRIBED ABOVE. FIRST 
AMERICAN MAKES NO REPRESENTATION OR WARRANTY AS TO THE LEGALITY OR PROPRIETY OF 
RECIPIENT’S USE OF THE INFORMATION HEREIN. 
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 Exhibit A 
 

 
  ISSUED BY 

 First American Title Insurance Company 

 
 

 File No: NCS-996819-INDY 

 
 
File No.: NCS-996819-INDY  
 
The Land referred to herein below is situated in the County of Hamilton, State of Ohio, and is described as follows: 
 
Parcel 1: 
 
Situated and located in the City of Cincinnati, County of Hamilton, and State of Ohio, in the Southwest Quarter of Section 
(8), Township (3), Fractional Range Town (2) of the Miami Purchase. 
 
Beginning at a point in the East line of Cottage Farm one hundred eighty (180) feet more or less North of the South line 
of said Section; 
 
Thence, North along said East line forty-five (45) feet; 
 
Thence, extending back at this width between two (2) parallel lines with said section line one hundred fifty-five (155) 
feet, more or less to the David Lot, and being a part of Lot Fourteen (14), as shown on a plat of said Cottage Farm made 
by Peter H. Kemper and adopted by him as a plat of his last will and testament, as will fully appears on the records of 
Wills of said County, together so much of the space East of said Lot as is contained between the lines of the part of said 
Lot conveyed. Extending East to the East line of said farm, said space being subject to the provisions of the Will of said 
Peter H. Kemper in regards to any right of way through or along the same Lot of in regard to the annexation. 
 
Parcel 2: 
 
Situated in the City of Cincinnati, County of Hamilton, State of Ohio and described as follows: 
 
Tract 1: Being the North 25 feet of Lot No. 14 of Peter H. Kemper's Subdivision of Cottage Farm, as recorded in Will Book 
14, Page 460 of the Probate Court Records of Hamilton County, Ohio. Said property fronts 25 feet on the West side of 
Stanton Avenue, 225 feet North of Centerline of McMillian Street, and extends Westwardly between parallel lines 155 feet. 
 
Tract 2: Situated in the City of Cincinnati, County of Hamilton, State of Ohio and more particularly described as follows: 
 
All that certain lot or land beginning at a point on the East line of Peter H. Kemper's Subdivision, said point being the 
intersection of the South line of Lot 15 of said subdivision and West line of Stanton Avenue; 
 
Thence North along said West line of Stanton Avenue 30 feet; 
 
Thence extending back Westwardly the same width, parallel with said South line of Lot 15, 155 feet to the Davies lot; 
being the Southerly 30 feet of Lot 15 as shown on a plat of said Cottage Farm Subdivision made by Peter H. Kemper and 
accepted by him as a part of his last will and testament as said plat is recorded in Will Book 14, Page 460 of the Will 
records of the probate court of Hamilton County, Ohio. 
 
Parcel 3: 
 
Situate in the City of Cincinnati, County of Hamilton and State of Ohio, and more particularly described as follows: 
 
Fronting 25 feet on the East side of Spring Street (now Hemlock) and running back between parallel lines 135 feet, and 
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lying 215 feet North of McMillan Street, and being known and designated as the South one-half of Lot 5 in E. A. Coleville's 
Plat of Subdivision, and numbered as 2520 Hemlock Street, Cincinnati, Ohio. 
 
Parcel 4: 
 

Situated in Section 8, Township 3, Factional Range 2, Miami Purchase, City of Cincinnati, Hamilton County, Ohio, and 
being part of Lot 4 of E.A. Collville's Subdivision, recorded in Plat Book 2, Page 91 of the Hamilton County Recorder's 
Office, and being more particularly described as follows: 
 
Beginning at a point in the Easterly right-of-way of Hemlock Street, North 00° 30' 00" East, 174.09 feet from the 
Northerly right-of-way of East McMillan Street, 
 
Thence Northeasterly with the Easterly line of Hemlock Street, North 00° 30' 00" East, 40.91 feet to the Northwesterly 
corner of Lot 4, also a corner of Richard and Karen Hordinski (OR 10283, PG. 1169); 
 
Thence Southeasterly with the North line of Lot 4 and Hordinski's South line, South 89° 30' 00" East, 135.00 feet to a set 
5/8" iron pin and cap at the Northeasterly corner of Lot 4, said corner being in the Westerly line of Joseph Wiggins (OR. 
7221, PG. 633); 
 
Thence Southwesterly with the East line of Lot 4 and the Westerly line of Joseph Wiggins and also Roberto Ramirez Tr. 
(OR 9036, PG.1215), South 00° 30' 00" West, 50.00 feet to the Southeasterly corner of Lot 4, said corner being North 
0.10 feet and West 0.68 feet from an existing iron pin and cap, and also being the Northeasterly corner of Lot 1; 
 
Thence Northwesterly with the North line of Lot 1 and Lot 2, owned by Walnut Hills Redevelopment Foundation Inc. (OR. 
6362, PG. 245). North 89° 30' 00" West, 85.00 feet to the Northwesterly corner of Lot 2, said corner being North 0.02 
feet and West 0.19 feet from an existing iron pin and cap; 
 
Thence Northeasterly with a new division line, North 00° 30' 00" East, 9.09 feet to a set 5/8" iron pin and cap; 
 
Thence Northwesterly with a new division line, North 89° 30' 00" West, 50.00 feet to the point of beginning, containing 
0.1445 acres of land, more or less. 
 
Being the same land described in Official Record 7235, Page 1717, as recorded in Hamilton County, Ohio records. 
 
Being the result of a survey, dated March 5th, 2008, made by Eric M. Arnold P.S., Ohio Reg. No. 8276, of Parcel Numbers 
70-2-96 of the Hamilton County, Ohio Tax Maps. 
 
Bearings for the description are based on Plat Book 2, Page 91. 
 
Parcel 5: 
 
Situate in the City of Cincinnati, County of Hamilton, Ohio, and being part of Lots 13 and 14 of P. H. Kemper's Subdivision 
in Probate Court Will Book 14, Page 460 of the Records of Probate Court of Hamilton County, Ohio, and being more 
particularly described as follows: 
 
In the Southeast corner of the Southwest quarter of Section 8, Township 3, Fractional Range 2, fronting 20 feet and 10 
inches on the West side of Stanton Avenue, formerly Lane Street, 79 feet 5 inches North of the Northwest corner of 
Stanton and McMillan Streets, with a depth between parallel lines of 45 feet and being the North part of the lot heretofore 
conveyed to Louisa C. Banding by G. F. Becker and wife by deed dated June 10, 1902. 
 
Parcel 6: 
 
Tract 1: 
 
Situated in the City of Cincinnati, County of Hamilton and State of Ohio, and further described as follows, to wit: 
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Being part of Lot No. 13 of Peter H. Kemper's Subdivision of the Cottage Farm set forth in Will Book 14, Page 434, 
Probate Court Records of Hamilton County, Ohio and being situated in the Southeast corner of the Southwest quarter of 
Section 8, Township 3, Fractional Range 2, of the Miami Purchase, fronting 45 feet on the North side of McMillan Street 
and running back the same width 79 feet and 5 inches on the West side of Stanton, formerly Lane Street, and being 45 

feet off the East side of Lot No. 13 of said Subdivision. 
 
Tract 2: 
 
Being part of Lot No. 13 of Peter H. Kemper's Subdivision of the Cottage Farm set forth in Will Book 14, Page 434, 
Probate Court Records of Hamilton County, Ohio and being situated in the Southeast corner of the Southwest quarter of 
Section 8, Township 3, Fractional Range 2, of the Miami Purchase, fronting 30 feet on the North side of McMillan Street 
and extending back the same width between lines parallel with Stanton Avenue and parallel to each other the distance of 
100 feet in depth, and being located 45 feet distant from the corner of McMillan and Stanton Avenue. 
 
Parcel 7: 
 
All that certain lot of land in Section 8, Township 3, Fractional Range 2, Miami Purchase, Hamilton County, Ohio, in the 
City of Cincinnati, being part of Lot 13 as shown on the plat of Cottage Farm as made by Peter H. Kemper and recorded 
in Book 1, Page 366 Probate Court Records of Hamilton County, and being more particularly described as follows: 
 
Beginning at a point in the North line of McMillan Street 75 feet West of the West line of Stanton Avenue (formerly Line 
Street); 
 
Thence running Northwardly parallel with Stanton Avenue 100 feet; 
 
Thence running Westwardly parallel with McMillan Street 26.67 feet; 
 
Thence running Southwardly 100 feet to a point in the North line of McMillan Street, distant 26.97 feet Westwardly from 
the place of beginning, said point being in the line of the West side of a brick wall; 
 
Thence running Eastwardly 26.97 feet to the place of beginning. 
 
Parcel 8: 
 
Being a part of Lot No. 14 of Peter H. Kemper's Cottage Farm Subdivision, as per plat recorded in Will Book 14, Page 460 
of the Probate Court Records of Hamilton County, Ohio, and more particularly described as follows: 
 
Beginning at a point on the West side of Stanton Avenue, 100 feet North of the North line of McMillan Street; 
 
Running thence Westwardly along the South line of said Lot No. 14, a distance of 155 feet to the Southwest corner of 
said Lot 14; 
 
Thence Northwardly along the West line of said lot, a distance of 30 feet to a point; 
 
Thence Eastwardly parallel to the South line of said lot a distance of 155 feet to the West line of Stanton Avenue, a 
distance of 30 feet to the place of beginning; excepting therefrom a strip of ground 3 inches by 45 feet heretofore 
conveyed by Hannah Crowley to Louise C. Rendigs by deed recorded in Deed Book 982, Page 153 of said county records. 
 
Said exception of three (3) inches by forty-five (45) feet being located at the Southeasterly corner of the above described 
premises. 
 
Parcel 9: 
 
Situated in Southwest quarter of Section 8, Town 3, Fractional Range 2, of Miami Purchase, Hamilton County, Ohio, and 
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more particularly described as follows: Being a part of Lot #14 of Subdivision of Cottage Farm made and adopted by 
Peter H. Kemper as part of his Last Will and Testament, as will fully appear in Will Book 14, Page 460, of the Will Records 
of Hamilton County, Ohio. Beginning at a point in the West line of Stanton Avenue 130 feet North of the North line of 
McMillan Street; 
 

Thence West parallel with the South line of said Lot #14, 155 feet to a point in the West line of said Lot #14, 
 
Thence North along the West line of said Lot #14 a distance of 20 feet; 
 
Thence East parallel with the South line of said Lot #14 a distance of 155 feet to a point in the West line of Stanton 
Avenue; 
 
Thence South along the West line of said Stanton Avenue 20 feet to the place of beginning. 
 
Parcel 10: 
 
Situate in the City of Cincinnati, County of Hamilton and State of Ohio and being known as Lot No. 37. The North half of 
Lot No. 36 and the South half of Lot No. 38 of Solomon Harvey's Subdivision, formerly recorded in Deed Book 151 Page 
631, Hamilton County Recorder's Office. Said real estate fronting 50 feet on Chatham Street and extending back at right 
angles 120 feet to Lane Street. 
 
Parcel 11: 
 
Situate in the City of Cincinnati, Hamilton County, Ohio, and being the North one-half (1/2) of lot thirty-eight (38) and all 
of lots thirty-nine (39) and forty (40) in Harvey's Subdivision of Walnut Hills, Cincinnati, Ohio, a plat of which is recorded 
in Book 151, Page 631 of the Records of Hamilton County, Ohio. Said lots together having a frontage of sixty-two and one 
half (62.50) feet on the West side of Chatham Street and extending Westwardly one hundred twenty (120) feet to 
Stanton Avenue. 
 
Excepting six (6) inches by forty-eight (48) feet off the Northwest corner of lot forty (40). 
 
Parcel 12: 
 
In the City of Cincinnati, County of Hamilton, and State of Ohio, to wit: 
 
Beginning on the West side of Chatham Street at a point 204.62 feet North of McMillan Street; 
 
Thence, North along the West line of Chatham Street 35.88 feet; 
 
Thence, West 118.87 feet to the point in the East line of Stanton Avenue 240.47 feet North of McMillan Street; 
 
Thence, South along Stanton Avenue 35.88 feet; 
 
Thence, East parallel with McMillan Street 118.85 feet to the place of beginning, being part of Lots 35 and 36 of Soloman 
Harvey's Subdivision as recorded in Deed Book 161, Page 632 of the Deed Records of Hamilton County, Ohio.  
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HAMILTON COUNTY LAND REUTILIZATION CORPORATION, an Ohio non-profit by Hamilton County Land 

Reutilization Corporation Auditor's Deed recorded in/as OR Book 12568, Page 01545 and Document No. 

14-0029493 (as to Parcel 1) 

 

FREDERICK A. MOORE JR. by Quit Claim Deed recorded in/as OR Book 11535, Page 01901 and Document 

No. 10-0110861 (as to Parcel 2) 

 

AGID PROPERTIES, LLC, an Ohio Limited Liability Company by General Warranty Deed recorded in/as OR 

Book 12409, Page 00953 and Document No. 13-0125263 (as to Parcel 3) 

 

AGID PROPERTIES, LLC by Limited Warranty Deed recorded in/as OR Book 12503, Page 02473 and 

Document No. 14-0001340 (as to Parcel 4) 

 

WALNUT HILLS REDEVELOPMENT FOUNDATION by Deed recorded in/as OR Book 12306, Page 01314 

and Document No. 13-0059968 (as to Parcel 5) 

 

CITY OF CINCINNATI, an Ohio municipal corporation by General Warranty Deed in/as OR Book 11525, 

Page 01839 and Document No. 10-0104558 (as to Parcel 6) 

 

CITY OF CINCINNATI by General Warranty Deed in/as OR Book 11425, Page 01787 and Document No. 

10-0050833 (as to Parcel 7) 

 

HAMILTON COUNTY LAND REUTILIZATION CORPORATION, an Ohio non-profit corporation by Sheriff's 

Deed recorded in/as OR Book 12967, Page 01251 and Document No. 15-0085973 (as to Parcel 8) 

 

FRED ORTH AND MARLENE MINER, Husband and Wife by Auditor's Deed recorded in/as OR Book 12091, 

Page 00508 and Document No. 12-0102408 (as to Parcel 9) 

 

HAMILTON COUNTY LAND REUTILIZATION CORPORATION, an Ohio non-profit corporation by Sheriff's 

Deed recorded in/as OR Book 12892, Page 01110 and Document No. 15-0048202 (as to Parcel 10) 

 

CINCINNATI METROPOLITAN HOUSING AUTHORITY by General Warranty Deed recorded in/as Deed 

Book 4326, Page 1350 (as to Parcel 11) 



 

HAMILTON COUNTY LAND REUTILIZATION CORPORATION, an Ohio non-profit by Hamilton County Land 

Reutilization Corporation Auditor's Deed recorded in/as OR Book 12568, Page 01548 and Document No. 

14-0029494 (as to Parcel 12) 
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