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PURCHASE AND SALE AGREEMENT
4th
This Purchase and Sale Agreement (this “Agreement”) is made this
day of March.
2021 (“Effective Date”) by and between Canal Winchester Industry and Commerce Corporation, an Ohio
corporation for non-profit (or assigns) (“Seller”) and TG Plumbing & Mechanical, Inc., an Ohio
corporation, or its assigns (“Purchaser”, and together with Seller, sometimes individually referred to herein
as a “Party” and collectively as the “Parties.”)
ARTICLE I
The Property
1.1
Purchase of Property, (a) Subject to the terms and conditions of this Agreement, Seller
hereby agrees to sell, and Purchaser hereby agrees to purchase fee simple title in and to certain real property
consisting of approximately +/- 3.529 acres and located in the City of Canal Winchester, Fairfield County,
Ohio, being a portion of and located wholly within the Master Parcel (as hereinafter defined) (the “Land”),
together with (i) all fixtures thereto; (ii) all of Seller’s coal, oil and gas and other mineral rights in and under
the Land; and (iii) all beneficial easements, water rights, licenses, leases, privileges and other property
interests belonging or appurtenant to the Land (the “Appurtenant Rights”, and together with the Land
sometimes collectively referred to herein as the “Property”).

(b) The larger tract of real property, within which the Property is situated and from which
the Property will be split (as contemplated herein), is that certain tract of real property consisting of all of
Fairfield County tax parcel number P.N. 0420376000 (collectively referred to herein as the “Master
Parcel”).
(c) From and after the Effective Date and until Closing, Seller shall keep the Property in
the same condition and repair as it shall be at the time of inspection by Purchaser, reasonable wear and tear
and damage caused by Purchaser’s Inspections excepted. Seller shall from and after the Effective Date and
until Closing, keep all insurance in at least such amounts, and with the same deductibles, as are maintained
by Seller on the Effective Date in full force and effect and pay all premiums in connection therewith.
ARTICLE II
Purchase Price and Deposit
2.1
Purchase Price. The purchase price to be paid by the Purchaser to Seller for the Property
is Two Hundred Forty-Five Thousand and no/100 Dollars ($245,000.00) (the “Purchase Price”). The
Purchase Price, subject to the credits and adjustments contained in this Agreement, shall be paid at Closing
by Purchaser by wire transfer of immediately available funds.

2.2
Earnest Money, (a) Within three (3) business days of the Effective Date, Purchaser shall
deliver a deposit in the amount of Five Thousand and no/100 Dollars ($5,000.00) (the “Deposit”) in
immediately available funds to the Title Company (as defined herein) to be held in escrow and disbursed
to Seller or Purchaser as provided in this Agreement.
The Deposit shall be disbursed as follows: (i) if the transaction proceeds to
(b)
Closing, the Deposit will be paid to Seller and credited against the Purchase Price; (ii) if Purchaser exercises
its right to terminate this Agreement as expressly provided herein, or if Seller defaults upon its obligations
hereunder, the Deposit will be returned to Purchaser: and (iii) if Purchaser defaults on its obligations under
this Agreement, the Deposit will be delivered to Seller.
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ARTICLE III
Inspections
3.1
Inspection Period: Inspection Rights and Obligations. Purchaser shall have a period of
time commencing on the later of (i) the Effective Date, or (ii) Purchaser’s receipt of all Seller Information
(as hereinafter defined), and terminating at 5:00 pm (EST) on the date that is forty-five (45) days therefrom
(the “Inspection Period”) to conduct examinations, tests, studies and inspections of the physical condition
or legal status of the Property as may be necessary or desirable in Purchaser’s sole discretion to evaluate
the Property for Purchaser’s intended use (“Inspections”). All Inspections conducted by Purchaser or at
Purchaser’s direction shall be at Purchaser’s sole cost and expense and shall be conducted in such a manner
so as not to unreasonably interfere with Seller’s operations upon the Property. Purchaser shall notify Seller
no less than twenty-four (24) hours prior to entering upon the Property to conduct any Inspections, and
Seller shall reasonably cooperate to make the Property available to Purchaser, subject to the rights of tenants
or other parties in possession. Purchaser shall provide Seller with a copy of any reports produced by third
parties in furtherance of Purchaser’s Inspections; provided, however, that Purchaser shall not provide Seller
with copies of any environmental studies or reports without first obtaining Seller’s written (or email)
consent thereto. Purchaser shall indemnify and hold Seller harmless from and against any and all liabilities,
costs or expense, including without limitation damage to the Property or the death or injury of any persons
resulting from Purchaser’s exercise of the rights granted hereunder; provided, however, that Purchaser shall
have no liability to Seller for any liability, cost or expense incurred by Seller, including without limitation
the diminution in value of the Property, resulting from Purchaser’s mere discovery (and required reporting,
as applicable) of the environmental or other conditions of the Property. In the event this Agreement is
terminated, this indemnification shall survive the termination of this Agreement. Purchaser may terminate
this Agreement at any time prior to the expiration of the Inspection Period, for any reason or no reason as
determined by Purchaser in its sole discretion, by providing written notice thereof to Seller, in which case
(i) the Deposit shall be disbursed to Purchaser in accordance with Section 2.2 and (ii) this Agreement shall
be deemed null, void and of no further effect, except as otherwise set forth in this Agreement. If Purchaser
fails to terminate this Agreement prior to the expiration of the Inspection Period, Purchaser shall be deemed
to be satisfied with the Property and shall have waived any right to terminate the Agreement pursuant to
this Section 3.1.
3.2
Seller Deliverables. Promptly upon execution of this Agreement, and no later than three
(3) business days from the Effective Date, Seller shall deliver to Purchaser or its designees, the following
to the extent the same are within the possession or reasonable control of Seller after reasonable search
(collectively referred to herein as the “Seller Information”): copies of all permits, governmental approvals
necessary for the operation of the Property; copies of any plans for development of the Property; copies of
all environmental audits or reports, soils reports and engineered foundation reports of the Property; surveys;
comprehensive financial statements for the Property detailing all incomes and expenses related thereto;
property condition reports; leases or other agreements relating to possession of the Property or services
provided thereto; and any and all other information in Seller’s possession or control related to the
possession, maintenance, control or operation of the Property, including without limitation all of the
additional materials or documentation listed on Exhibit B. attached hereto.
3.3
Approvals Period. Purchaser shall have an additional sixty (60) days from the expiration
of the Inspection Period (“Approvals Period”) during which to: (i) evaluate and/or apply for any and all
governmental or quasi-governmental approvals necessary for Purchaser’s intended use of the Property, as
determined in Purchaser’s sole discretion, including without limitation zoning approvals, subdivision
approvals (including any approvals for, or confirmations or indications that, the Property can be further
subdivided beyond the legal boundaries depicted on Exhibit A. attached hereto), legal access approvals,
wetlands mitigation permits, building permits, written confirmation from Seller of the availability of
Purchaser’s desired tax abatements from the construction of Purchaser’s planned improvements, and
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incentive approvals in connection with the Property (collectively, the “Approvals”). Seller shall cooperate
with Purchaser in good faith and at no cost to Seller to assist Purchaser in obtaining such Approvals prior
to the end of the Approvals Period. Purchaser may terminate this Agreement at any time prior to the
expiration of the Approval Period, if Purchaser is unable to obtain any necessary or desired Approvals in
its sole discretion, by providing written notice thereof to Seller, in which case (i) the Deposit shall be
disbursed to Purchaser in accordance with Section 2.2 and (ii) this Agreement shall be deemed null, void
and of no further effect, except as otherwise set forth in this Agreement. If Purchaser fails to terminate this
Agreement prior to the expiration of the Approvals Period, Purchaser shall be deemed to be satisfied with
the Property and shall have waived any right to terminate the Agreement pursuant to this Section 3.3.
To the extent not provided by either Party prior to the Effective Date, promptly following the execution of
this Agreement: (i) Seller shall provide to Purchaser, and shall continue to do so on an ongoing basis
following the Effective Date and until the Closing date of this Agreement to the extent Seller becomes
aware of any changes, with the identification and contact information for all applicable governmental or
quasi-governmental authorities responsible for providing any of the Approvals contemplated under this
Section 3.3; and (ii) Purchaser shall use its best efforts to promptly provide to Seller a schedule of the
Approvals that Purchaser intends to seek in connection with the Property, along with dates by which all of
said Approvals are expected to be obtained.
ARTICLE IV
Title and Survey
4.1
Deed. Seller shall convey to Purchaser at Closing good, transferable and marketable title
in fee simple to the Property by recordable limited warranty deed (“Deed”), subject only to: (1) exceptions,
covenants, conditions, restrictions and other matters of record which are reviewed and approved by
Purchaser pursuant to this Article IV; (2) general real estate taxes and assessments not yet due and payable;
(3) all existing zoning laws and ordinances; and (4) any Title Objections waived or deemed waived by
Purchaser in accordance with the terms and conditions of this Article IV (collectively, “Permitted
Exceptions”).
4.2
Evidence of Title. Within ten (10) days after the Effective Date, Seller shall furnish to
Purchaser at Seller’s cost a title insurance commitment showing title to the Real Property vested in Seller
bearing an effective date which is after the Effective Date of this Agreement (“Title Commitment”) for an
ALTA Owners 2006 Form title insurance policy (“Title Policy”) through Coventry Title Agency, Inc. Attn:
Beth Gundrum (“Title Company”) committing the Title Company to insure in Purchaser marketable title
to the Property. Seller shall also deliver or cause Title Company to deliver to Purchaser legible copies of
all recorded documents referred to in the Title Commitment.
Survey. Purchaser may, at Purchaser’s option, obtain a survey of the Property, certified to
4.3
Purchaser, Seller and the Title Company and made in accordance with the most recent Minimum Standard
Detail Requirements for ALTA/NSPS Land Title Surveys, which survey shall include a flood plain
designation, the location of all easements affecting the Property, any encroachments onto or from the
Property, the location of all buildings and improvements on the Property, if any, and containing a
calculation of the acreage of the Property to the nearest one-thousandth (l/1000th) of an acre, excluding all
right-of-ways, streets, alleys, roadways, and railroad tracks (the “Survey”). If Purchaser does obtain a
Survey, the legal description shown on the Survey will be used to convey the Property to Purchaser at the
Closing.
4.4
Title Objections. If the Title Commitment or the Survey disclose any defect in title or any
other exception, covenant, condition, encroachment or restriction which is unacceptable to Purchaser in its
sole discretion (collectively, “Title Objections”), Purchaser shall have until the date which is ten (10)
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calendar days prior to the expiration of the Inspection Period to notify Seller in writing of such Title
Objections (“Title Objection Notice”); provided, however, that notwithstanding anything in this
Agreement to the contrary, Purchaser need not object to any mortgages, deeds of trust, security instruments,
or other liens of a liquidated and ascertainable amount, all of which Seller covenants to satisfy at or prior
to Closing. Purchaser shall deliver the Title Objection Notice to Seller via email to the email addresses set
forth in Section 10.3. Seller shall, within three (3) business days after receipt of such Title Objection Notice,
notify Purchaser which objections, if any, that Seller has elected to cure or cause to be cured before Closing
(“Seller Response”). Seller shall deliver the Seller Response to Purchaser via email to the email addresses
set forth in Section 10.3. Failure of Seller to timely provide a Seller Response shall be deemed confirmation
that Seller has elected not to cure such Title Objections. If Seller chooses not to cure any or all of the Title
Objections set forth in the Title Objection Notice, Purchaser may either terminate this Agreement in the
same manner as provided in Section 3.3 herein; or waive the uncured Title Objections and proceed to
Closing, in which case any uncured Title Objections shall become Permitted Exceptions to the Deed. If
Seller elects to cure any or all of the Title Objections, Seller shall use best efforts to cause the same to be
cured prior to Closing; provided, however that if Seller is unable to effectuate the cure to Purchaser’s
reasonable satisfaction prior to Closing, it shall not be a default on the part of Seller, but Purchaser shall
then have the right to either terminate this Agreement in the same manner as provided in Section 3.3 herein
(and receive a refund of the Deposit notwithstanding any other provision of this Agreement), or extend the
date of Closing for such time as is necessary for Seller to complete the cure; provided, however, that in the
case of the latter option Purchaser shall retain the right to terminate the Agreement up until the point at
which Seller completes all curative work to Purchaser’s reasonable satisfaction.
If, at any time prior to the recording of the Deed at Closing, Purchaser is made aware of any new condition
of title (whether created during the pendency of this Agreement or resulting from omissions in the original
Title Commitment or the original Survey) (collectively a “New Encumbrance”), Purchaser shall have a
right to deliver a supplemental Title Objection Notice to Seller for such New Encumbrance(s), in which
case Purchaser and Seller shall promptly address the same in the manner otherwise provided in this Section
4.4.
ARTICLE V
Special Terms and Conditions;
5.1
Parcel Split. Purchaser and Seller acknowledge that the Property will need to be split from
the Master Parcel (“Split”), and such Split shall require, amongst other things, establishing final legal
boundaries for the Property and obtaining all governmental approvals necessary to split the tax parcel and
establish the Property as a new and independent tax parcel. The proposed location of the Property is shown
on the preliminary depiction of the Property shown on Exhibit A attached hereto and Purchaser and Seller
acknowledge that the same is a reasonable approximation of the Property to be conveyed to Purchaser
hereunder. Purchaser shall propose the legal boundaries of the Property in connection with the preparation
of the Survey, which may include any matters contemplated by Purchaser for Purchaser’s intended use of
the Property (including without limitation any additional splits of the Property within the boundaries
depicted on Exhibit A and any proposed new tax parcels to be established within such boundaries by any
such splits), and Purchaser and Seller will mutually agree upon the final boundaries and legal description
prior to the end of the Approvals Period.
5.2
Conditions Precedent to Purchaser’s Obligation to Close. The following shall be conditions
precedent to Purchaser’s obligation to consummate the purchase and sale contemplated herein, any or all
of which conditions may be waived by Purchaser in Purchaser’s sole discretion:
5.2.1
Village of Canal Winchester Transfer. Purchaser and Seller acknowledge and
agree that as of the Effective Date, the Property contemplated to be sold under this Agreement is owned by
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the Village of Canal Winchester (the “Village”) and is not owned by the Seller. Notwithstanding anything
to the contrary contained herein, Purchaser’s obligation to purchase the Property hereunder is expressly
conditioned upon the Village having transferred the Property to Seller and Seller having acquired the
Property from the Village prior to the Closing (as hereinafter defined) (the foregoing transfer and
acquisition of the Property by Seller, the “Village Transaction”). Purchaser and Seller acknowledge and
agree that (a) the Village Transaction necessarily must be completed immediately before Seller’s sale of
the Property to Purchaser; and (b) accordingly, and in order to effect the back-to-back acquisition-and-sale
of the Property contemplated under this Section 5.2.1, both the Village Transaction and the sale of the
Property to Purchaser required under this Agreement shall be conducted contemporaneously, in escrow,
with Title Company conducting both closings back-to-back as intended under this Section 5.2.1. In the
event Seller fails to purchase the Property from the Village prior to the Closing date: (i) the parties may
elect to extend the Closing date to a future date by written mutual agreement to allow Seller to acquire the
Property from the Village as required to consummate the transaction contemplated under this Agreement;
or (ii) Purchaser may terminate this Agreement upon written notice to Seller, in which case (1) the Deposit
shall be disbursed to Purchaser in accordance with Section 2.2 and (2) this Agreement shall terminate, and
shall be deemed null and void and of no further force or effect with Purchaser and Seller having no further
rights, obligations or liabilities hereunder except as otherwise set forth herein.
5.2.2 Financing Contingency. Purchaser’s obligation to purchase the Property hereunder
is expressly conditioned upon the Purchaser or its Assignee (as hereinafter defined) obtaining a commitment
for loan financing on or before the expiration of the Inspection Period from First Merchants Bank, or such
other lender selected by Purchaser, on such terms and conditions necessary as determined by Purchaser in
its sole discretion for Purchaser to purchase the Property as contemplated under this Agreement
(“Financing”). In the event Purchaser fails to obtain such Financing prior to the expiration of the Inspection
Period: (i) the Parties may, but Seller shall not be obligated to, extend the period in which Purchaser may
obtain Financing (notwithstanding the expiration of the Approval Period) by written mutual agreement to
allow Purchaser to obtain said Financing; or (ii) Purchaser may elect to waive the Financing contingency
contemplated under this Section 5.2.2 upon written notice to Seller, in which case the Parties shall proceed
to Closing; or (iii) Purchaser may terminate this Agreement upon written notice to Seller, in which case (1)
the Deposit shall be disbursed to Purchaser in accordance with Section 2.2 and (2) this Agreement shall
terminate, and shall be deemed null and void and of no further force or effect with Purchaser and Seller
having no further rights, obligations or liabilities hereunder except as otherwise set forth herein.
ARTICLE VI
Representations and Warranties
6.1
Seller Representations and Warranties. Seller represents and warrants to Purchaser that the
following are true, complete and accurate as of the Effective Date and shall be true, complete and accurate
as of the Closing:
6.1.1 Seller will have at the time of Closing good, marketable and insurable fee simple
title to the Property and has not entered into any agreement to sell, lease, mortgage or otherwise dispose of
its interest in the Property or any part thereof other than this Agreement and as otherwise disclosed to
Purchaser in writing.
6.1.2 Seller is duly organized, validly existing and qualified and empowered to conduct
its business, and has full power and authority to enter into and fully perform and comply with the terms of
this Agreement, and the person signing this Agreement on behalf of Seller is authorized to do so.
6.1.3 Seller has not received any written notice from any governmental or quasigovemmental authority of any violations of zoning, building, fire or health codes or any other statute,
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ordinance, rule or regulation applicable (or alleged to be applicable) to the Property, or any part thereof.
To the best of Seller’s knowledge, there are no pending or threatened, requests, applications or proceedings
from any governmental or quasi-governmental authority to alter or restrict the zoning or other use
restrictions applicable to the Property. Seller has not received notice that the Property contravenes or
violates any restrictions of public record.
6.1.4 Seller has full power and authority to enter into and fully perform and comply with
the terms of this Agreement. Neither the execution and delivery of this Agreement, nor its performance by
Seller, will conflict with or result in the breach of any contract, agreement, law, rule or regulation to which
Seller is a party or by which Seller is bound. The officials consummating this transaction on behalf of
Seller are properly authorized to do so.
6.1.5 Seller is not a “foreign person” as such term is defined in Section 1445(f) of the
Internal Revenue Code of 1954, as amended.
6.1.6 To the best of Seller’s knowledge, the Property is serviced by public or private
water, sewer, telephone, gas and electric facilities located in the public right of way adjacent to the Property
and, to the best of Seller’s knowledge, such utilities will be made available to the Property upon payment
of normal and customary permit or tap fees.
6.1.7 Except as set forth in the Title Commitment, Seller has no knowledge of any
assessments for public improvements which have been made against the Property and remain unpaid; Seller
has no knowledge that any such assessments are proposed or contemplated; and to the extent Seller gains
knowledge of any such assessments from and after the Effective Date, but prior to Closing, Seller will
inform Purchaser of any such assessments or proposed assessments prior to the Closing.
6.1.8 Seller has no knowledge of any encumbrances on title to the Property other than
those to be set forth in the Title Commitment, nor does Seller have any knowledge of off-record or
undisclosed legal or equitable interests in the Property or rights of possession thereto owned or claimed by
any other person or entity.
6.1.9 Seller is not aware of any unpaid-for improvements that have been made, or
materials, machinery or fuel delivered to or labor performed on the Property by or on behalf of Seller, which
might form the basis of a mechanic’s lien against the Property, nor has Seller received a copy of an affidavit
of mechanic’s lien which may be filed against the Property.
6.1.10 Seller has not received any written notice of any proposed condemnation
proceedings against all or any part of the Property.
6.1.11 Seller has not received any written notice from any governmental or quasigovernmental authority of any environmental matters or Hazardous Materials adversely affecting the
Property in violation of any applicable Environmental Laws (defined below). For purposes of this
representation and warranty, “Hazardous Materials” shall include, but shall not be limited to, substances
defined as “hazardous substances” or “toxic substances” in the Comprehensive Environmental Response,
Compensation and Liability Act of 1980, as amended, 42 U.S.C. Sec. 9061 et seq., Hazardous Materials
Transportation Act, 49 U.S.C. Sec 1802 et seq., The Resource Conservation and Recovery Act, 42 U.S.C.
Sec. 6901 et seq., The Toxic Substance Control Act of 1976, as amended, 15 U.S.C. Sec. 2601 et seq., The
Clean Water Act, 33 U.S.C. 466 et seq., as amended, and The Clean Air Act, 42 U.S.C. Sec. 7401 et seq.,
and in any applicable statute, ordinance rule or regulation of the State of Ohio or any local governmental
entity having jurisdiction over the Property, and the regulations adopted and publications promulgated
pursuant to any of the foregoing laws. Seller has also not received any written notice from any governmental
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or quasi-governmental authority, of any civil, criminal or administrative action, suit, demand, claim,
hearing, notice of violation, investigation, proceeding, notice or demand letter pending or threatened against
Seller in respect of the Property or the activities conducted thereon relating in any way to environmental
matters, Hazardous Materials, or a violation of federal, state or local law related to pollution or protection
of the environment (“Environmental Laws”).
6.1.12 As to the Seller Information provided under Section 3.2 herein: (i) in the case of
documents, reports or other materials prepared by Seller, is complete, true and accurate; (ii) in the case of
documents, reports or other materials prepared for Seller by a third party, was relied upon by Seller in good
faith in the ordinary course of Seller’s business; and (iii) in any event do not, to Seller’s actual knowledge,
contain any material misstatements or inaccuracies.
6.1.13 Seller is duly organized, validly existing and qualified and empowered to conduct
its business, and has full power and authority to enter into and fully perform and comply with the terms of
this Agreement, and the person signing this Agreement on behalf of Seller is authorized to do so.
6.1.14 Seller has not engaged any broker or other representative that may be due a
commission or other payment as a result of the conveyance of the Property to Purchaser as contemplated
by this Agreement.
6.2
Purchaser Representations and Warranties. Purchaser represents and warrants to Seller that
the following are true, complete and accurate as of the Effective Date and shall be true, complete and
accurate as of the Closing:

6.2.1 Purchaser is duly organized, validly existing and qualified and empowered to
conduct its business, and has full power and authority to enter into and fully perform and comply with the
terms of this Agreement without the need for any internal or external approvals, and the person signing this
Agreement on behalf of Purchaser is authorized to do so.
6.2.2 Purchaser has not engaged any broker or other representative that may be due a
commission or other payment as a result of the conveyance of the Property to Purchaser as contemplated
by this Agreement.
6.3
Scope. The foregoing representations, warranties and covenants shall be true as of the
Effective Date and as of Closing and shall survive Closing for a period of one (1) year thereafter and shall
not be merged into the Deed.
ARTICLE VII
Closing
7.1
Closing. Provided neither party exercises an express right to terminate this Agreement,
contemporaneously with and immediately following the closing of the Village Transaction and the
acquisition of the Property by Seller thereby, the closing of the transaction contemplated by this Agreement
shall occur in escrow with the Title Company within thirty (30) days after the expiration of the Approvals
Period, unless otherwise extended in writing by mutual agreement of the Parties (the “Closing”). On or
before the date of Closing, the Parties shall deliver to the Title Company in escrow the Seller Deliverables
and the Purchaser Deliverables, respectively.
7.2

Seller Deliverables.
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7.2.1. the Deed, in recordable and transferable form and containing the legal description
of the Property as set forth on the Survey, duly executed by Seller and acknowledged in the presence of a
notary public, subject only to the Permitted Exceptions, sufficient to transfer and convey to Purchaser fee
simple title to the Property as required by this Agreement;
7.2.2 a pro forma Title Policy purporting to insure in Purchaser fee simple title to the
Property, subject only to the Permitted Exceptions and containing all endorsements requested by Purchaser,
together with any and all affidavits, certificates or other documents required by the Title Company in order
to cause it to issue the Title Policy in the form described herein;
7.2.3 a Certificate of Non-Foreign Status (Internal Revenue Code Section 1445 and the
Regulations issued thereunder);
7.2.4 evidence of Seller’s capacity and authority for closing this transaction satisfactory
to Purchaser and the Title Company; and
7.2.5 all other documents contemplated by this Agreement or otherwise reasonably
necessary to perfect the conveyance, transfer and assignment of the Property to Purchaser.
7.3

Purchaser Deliverables.
7.3.1

the Purchase Price, as adjusted pursuant to this Agreement;

7.3.2 evidence of Purchaser’s capacity and authority for closing this transaction
satisfactory to Seller and the Title Company; and
7.3.3 all other documents contemplated by this Agreement or otherwise reasonably
necessary to perfect the conveyance, transfer and assignment of the Property to Purchaser.
7.4
Credits and Prorations. All income and expenses of the Property shall be apportioned as
of 12:01 a.m. on the date of Closing, as if Purchaser were vested with title to the Property during the entire
day upon which Closing occurs. Seller shall cause a statement of such prorations to be completed and
delivered to Purchaser and Title Company no less than five (5) days prior to Closing, complete with
evidence reasonably satisfactory to Purchaser. Such prorated items shall include without limitation the
following:
7.4.1 all ad valorem taxes, assessments and special assessments of every kind and nature
attributable to the Property (“Taxes”) shall be accounted as follows: Prior to Closing, Seller shall pay all
delinquent Taxes in full as well as any and all Taxes otherwise presently due and payable. Taxes for the
calendar year in which the Closing occurs shall be prorated through the date of Closing and credited against
the Purchase Price, including without limitation any agricultural recoupment (CAUV) charges. Such
prorations shall be based on the most recently available tax rates and valuations adjusted to reflect the
Purchase Price. Notwithstanding the foregoing, the Parties understand that the Property will constitute a
“split” of the then existing tax parcel, and that the tax authorities may continue temporarily to issue a
combined tax bill for the entire tax parcel. Seller and Purchaser agree to cooperate and request a separate
tax bill for the Property and property retained by Seller and agree to pay the Taxes for their respective
properties as established by such separate bills, before any penalty or interest is due thereon. If they do not
succeed in obtaining separate bills by request, then, until a separate bill is issued for the Property, the Parties
agree that they will use good faith efforts to equitably apportion the Taxes, if any, for the Property and
Seller’s remaining property, taking into consideration the value of any improvements and the area and
relative valuations per acre of such tracts for real estate tax purposes so that they each bear as close as
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reasonably possible the Taxes attributable to their respective property. Until separate tax bills are issued,
the Parties will cooperate to pay the applicable Taxes apportioned to the respective properties for the period
such properties were owned by the Parties. Any party owning a tract containing any buildings shall be
responsible for all the tax on such buildings. At either Party’s request, Purchaser and Seller agree to enter
into a tax proration agreement at Closing to more specifically memorialize the above terms and conditions.
7.4.2 Prior to the Closing date, Seller shall notify each of the utility companies which
provide services to the Property of the scheduled transfer of the Property on the Closing date, and make
appropriate arrangements with the utility companies to bill Seller for services provided before the Closing
date, and to Purchaser for services provided on and after the Closing date. To the extent any such invoices
are not available or paid prior to Closing, Purchaser shall receive a credit against the Purchase Price in an
amount reasonably estimated to account for the same.
7.5

Transaction Taxes and Closing Costs.

7.5.1
Seller shall be responsible for the following costs in connection with this
Agreement: (i) all conveyance fees, transfer taxes and similar governmental transaction fees payable upon
the conveyance of the Property to Purchaser; (ii) the premium for the Title Policy; (iii) the cost of any
endorsements to the Title Policy required to cure any Title Objections raised by Purchaser; (iv) one- half of
the closing or escrow fees charged by the Title Company; (v) the cost to record any releases or satisfactions
of any liens; and (vi) the costs of counsel and other professionals engaged by Seller.
7.5.2 Purchaser shall be responsible for the following costs in connection with this
Agreement: (i) the cost to record the Deed and any other documents to be recorded (other than those
described in Section 7.5.1); (ii) the cost of any endorsements to the Title Policy or any policy or
endorsements required by Purchaser’s lender, if any; (iii) one-half of the closing or escrow fees charged by
the Title Company; and (iv) the costs of counsel and other professionals engaged by Purchaser.
7.6
Possession. Purchaser shall be entitled to full and complete possession of the Property,
subject only to the Permitted Exceptions.
ARTICLE VIII
Casualty and Condemnation
8.1
Condemnation. If, prior to Closing, the Property or any part thereof shall be condemned
by any legally constituted authority for any public use or purpose, or if Seller receives notification that a
condemnation is being contemplated by any legally constituted authority, Seller shall give Purchaser
prompt notice of same and Purchaser shall have the option either to terminate this Agreement or to
consummate the transaction contemplated by this Agreement notwithstanding such condemnation. If
Purchaser elects to consummate the transaction contemplated by this Agreement, Purchaser shall be entitled
to receive the condemnation proceeds with no reduction in Purchase Price, and Seller shall, at Closing and
thereafter, execute and deliver to Purchaser all required assignments of the condemnation proceeds and
other similar items. If Purchaser elects to terminate this Agreement, Purchaser shall send a written notice
of such termination to Escrow Agent and Seller pursuant to the notice provisions of this Agreement within
twenty (20) business days after receiving the written notice from Seller under this Section 8.1 and the
Agreement will terminate as contemplated under Article III herein.

8.2
Casualty. If prior to Closing the Property is completely or partially damaged by fire or
other casualty, then Seller shall promptly notify Purchaser thereof in writing. Purchaser shall have five (5)
business days from the receipt of such notice to notify Seller that Purchaser will (i) subject to all of the
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other terms and conditions hereof, proceed with the Closing and be entitled to receive all insurance proceeds
payable as a result thereof, or (ii) terminate this Agreement and receive a refund of the Deposit.
ARTICLE IX
Default
9.1
Default by Purchaser. Any material breach of the representations of Purchaser under
Section 6.2 or any other failure to perform any obligation of Purchaser hereunder shall constitute an event
of default. Purchaser and Seller each acknowledge that it would be difficult to ascertain the actual damages
which would be suffered by Seller if Purchaser defaults in consummating the purchase and sale
contemplated by this Agreement. If Purchaser fails or refuses to perform any of its obligations hereunder,
then Seller’s sole remedy shall be to give Purchaser written notice of Purchaser default, with a copy thereof
to Title Company, and Title Company shall pay the Deposit to Seller. Upon such payment of the Deposit
as liquidated damages to Seller, as the actual amount of damages are impractical or extremely difficult to
fix and liquidated damages in the amount of the Deposit are and will be reasonable, neither party to this
Agreement shall have any further liability to the other and this Agreement shall terminate and the Parties
shall have no further obligations hereunder, except for those which expressly survive any such termination.
9.2
Default by Seller. Any material breach of the representations of Seller under Section 6.1
or any other failure to perform any obligation of Seller hereunder (including without limitation Seller’s
refusal or inability to convey the Property at Closing) shall constitute an event of default. Upon the
occurrence of any such event of default, Purchaser shall be entitled to exercise any or all of the following
remedies: (a) terminate this Agreement by giving written notice to Seller, with a copy thereof to Title
Company, and Title Company shall pay the Deposit to Purchaser and the Parties shall have no further rights
or obligations hereunder, except for those which expressly survive any such termination; (b) seek specific
performance of Seller’s obligations hereunder; or (c) avail itself of any other rights and remedies available
to Purchaser at law or in equity.
9.3
Rights of Title Company. In the event of any dispute as to who is entitled to receive the
Deposit and interest earned thereon, the Title Company shall have the right to retain the funds and disburse
them in accordance with the final order of a court of competent jurisdiction, or to deposit the Deposit and
interest thereon with the court, pending a final decision of the controversy. The Parties hereto further agree
that the Title Company shall not be liable for failure of the depository. The Deposit shall be reimbursed
equally by the Parties hereto for all expenses, if any. Notwithstanding anything herein to the contrary, if at
any time Purchaser gives notice to Seller, with a copy to Title Company, terminating this Agreement
pursuant to the terms hereof within the time period so specified, Title Company shall disburse the Deposit
and interest earned thereon to Purchaser upon receipt of such notice from Purchaser.
ARTICLE X
Other Provisions
10.1
Brokers. Purchaser and Seller each represent and warrant that they have not dealt with nor
have they been represented by any broker(s) with respect to the transaction contemplated herein. Each Party
hereby indemnifies the other Party against any claims, damages, and/or expenses arising from any other
real estate broker seeking to be paid a commission as a result of the transaction contemplated in this
Agreement.
10.2
Entire Agreement. This Agreement constitutes the entire agreement between Seller and
Purchaser with respect to the Property and shall not be modified or amended except in a written document
signed by Seller and Purchaser. Any prior agreement or understanding between Seller and Purchaser
concerning the Property is hereby rendered null and void.
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10.3
Notices. All notices, requests, demands or other communications required or permitted
under this Agreement shall be in writing and delivered personally, by overnight mail by a national courier
service, by certified mail, or return-receipt requested, postage prepaid, addressed as follows:
If to Seller:

With a copy to:

Lucas Haire
Canal Winchester Industry and Commerce
Corporation
c/o City of Canal Winchester
36 South High Street
Canal Winchester, Ohio 43110
Email: lhaire@canalwinchesterohio.gov

James S. Gray
Frost Brown Todd LLC
10 West Broad Street, Suite 2300
Columbus, Ohio 43215
Email: jgray@fbtlaw.com

If to Purchaser:

With a copy to:

Tom Gillies
TG Plumbing & Mechanical, Inc.
Chief Financial Officer
10785 Grant Lane
Pickerington, OH
Email: tom@tg-pm.com

Nathan R. Sisodia
Porter Wright Morris & Arthur
250 East Fifth Street, Suite 2200
Cincinnati, Ohio 45202
Email: nsisodia@porterwright.com
and additional copy to:
Ryan P. Sherman
Porter Wright Morris & Arthur
41 S. High Street, Suites 2800-3200
Columbus, Ohio 43215
Email: rsherman@porterwright.com

If to Title Company / Escrow Agent:
Beth A. Gundrum
Porter Wright Morris & Arthur
41 S. High Street, Suites 2800-3200
Columbus, Ohio 43215
Email: bgundrum@porterwright.com
Except as otherwise provided in this Agreement, all notices given in accordance with the terms
hereof shall be deemed received (i) on the same day when delivered personally; (ii) one (1) business day
after being deposited with a national overnight courier service; (iii) three (3) business days after posting for
delivery by certified mail, or return-receipt requested, postage prepaid; or (iv) on the same day when
delivered via the email addresses noted above, provided a hard copy of same is also deposited with a
national overnight courier service to be delivered the following business day. Either party hereto may
change the address for receiving notices, requests, demands or other communication by notice sent in
accordance with the terms of this Section 10.3.
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10.4
Business Day. For purposes of this Agreement, “business day” shall mean any day of the
year, other than (i) a Saturday or a Sunday, and (ii) any day in which banks located in Columbus, Ohio, are
required or authorized by law to remain closed. Any time period provided for herein which shall end on a
non-business day shall extend to 5:00 P.M., Columbus, Ohio time of the next business day.
10.5
Assignment. This Agreement shall be binding upon and inure to the benefit of each of the
Parties hereto and their respective successors and assigns. Purchaser may assign its rights under this
Agreement to any entity controlled by Purchaser, or controlled by Thomas A. Gillies, whether existing or
to be formed by Purchaser or Thomas A. Gillies for purposes of taking title to the Property without Seller’s
consent (“Assignee”), provided, however, that Purchaser notifies Seller of same in writing at least three (3)
business days before Closing, and provides such other information as may be reasonably required in order
for Seller to convey title to the Assignee and to otherwise comply with this Agreement as to the Assignee.
As to any assignee other than an “Assignee” (as defined in this Section 10.5), Seller’s written consent must
be obtained prior to such assignment, such consent not to be unreasonably withheld, conditioned, or
delayed.
10.6
Waiver of Jury Trial. THE PARTIES HEREBY KNOWINGLY, VOLUNTARILY AND
INTENTIONALLY WAIVE THE RIGHT EITHER MAY HAVE TO A TRIAL BY JURY IN RESPECT
OF ANY LITIGATION BASED HEREON, OR ARISING OUT OF, UNDER OR IN CONNECTION
WITH THIS AGREEMENT AND ANY DOCUMENT EXECUTED IN CONNECTION HEREWITH OR
RELATED HERETO, OR ANY COURSE OF CONDUCT OR COURSE OF DEALING, STATEMENTS
(WHETHER ORAL OR WRITTEN) OR ACTIONS OF EITHER PARTY. THIS PROVISION IS A
MATERIAL INDUCEMENT FOR THE PARTIES TO ENTER INTO THIS TRANSACTION.
10.7
Governing Law. This Agreement shall be governed by and construed in accordance with the
laws of the State of Ohio.
10.8
Venue. The Parties hereto hereby consent that venue of any action brought under this
Agreement shall be in Franklin County, Ohio.

10.9
Severability. In case any one or more of the provisions contained in this Agreement shall
for any reason be held to be invalid, illegal, or unenforceable in any respect, such invalidity, illegality, or
unenforceability shall not affect any other provision hereof, and this Agreement shall be construed as if
such invalid, illegal, or unenforceable provision had never been contained herein.
10.10 Construction. This Agreement shall be given a fair and reasonable construction in
accordance with the intentions of the Parties hereto, and without regard or aid of canons requiring
construction against the party drawing this Agreement.
10.11 Captions and Headings. The caption headings in this Agreement are for convenience only
and are not intended to be a part of this Agreement and shall not be construed to modify, explain or alter
any of the terms, covenants or conditions herein contained.
10.12 No Waiver. No failure or delay of either party in the exercise of any right given to such
party hereunder or the waiver by any party of any condition hereunder for its benefit shall be deemed to be
a waiver of any other provision of this Agreement.
10.13 Counterparts. This Agreement may be executed in one or more counterparts, each of which
when so executed and delivered shall be deemed an original, but all of which taken together shall constitute
but one and the same instrument.
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10.14 Operation of the Property through Closing. From and after the Effective Date and until
Closing, Seller shall keep the Property in the same condition and repair as it shall be at the time of inspection
by Purchaser, reasonable wear and tear and damage caused by Purchaser’s Inspections excepted. Seller
shall from and after the Effective Date and until Closing, keep all insurance in at least such amounts, and
with the same deductibles, as are maintained by Seller on the Effective Date in full force and effect and pay
all premiums in connection therewith.
10.15 Confidentiality. Seller and Purchaser agree and acknowledge that the terms of this
Agreement are confidential and neither party shall disclose this Agreement or the material terms hereof to
any other party except (i) their employees, agents, contractors, accountants, attorneys and other Parties with
a reasonable need to know, including without limitation potential lenders to and purchasers of the Property,
who shall agree to keep such information confidential; or (ii) as required by law or as necessary to enforce
the terms hereof. The obligations set forth in this Section 10.15 shall survive the Closing for a period of
one (1) year.

Signature Page Follows
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IN WITNESS WHEREOF, the Parties hereto have executed this Agreement on the day and year first
above written.
PURCHASER
TG Plumbing & Mechanical, Inc.,
an Ohio corporation,

By:
Name: Thomas A, Gillies
Title:

Chief Financial Officer

Date:

SELLER
Canal Winchester Industry and Commerce Corporation,
an Ohio corporation for non-profit

lame:

/

ucaj

Title:
Date:
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ACCEPTANCE BY ESCROW HOLDER
We are in receipt of this Real Estate Purchase Agreement and the Earnest Money Deposit in the
amount of Five Thousand and no/100 Dollars $5,000.00 paid by Purchaser and agree to act in accordance
with the instructions set forth in the foregoing Agreement.
Coventry Title Agency, Inc.

By:
Beth Gundrum

Date:
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Exhibit A
The proposed location of the Property
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Pertinent data used is located on this exhibit.
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Kevin L.

Baxter - Ohio Surveyor No. 7697
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April 07,2017

DESCRIPTION OF A 3.529 ACRE TRACT
NORTH FROM ROBINETT WAY, WESTERLY OF DOVE PARKWAY,
CITY OF CANAL WINCHESTER, FAIRFIELD CO., OHIO
Situated in the State of Ohio, County of Fairfield, City of Canal Winchester, in Section 20, Township 15
North, Range 20 West, Congress Lands, and being a 3,529 acre portion of an original 98.989 acre tract of
land conveyed, as Tract 1, to Village of Canal Winchester, by deed of record in Deed Book 639, Page 273,
all references being to the Recorder’s Office, Fairfield County, Ohio, and bounded and described as follows:
Beginning at a 3/4” I.D. iron pipe set in north side of the westerly bulbed end of Robinett Way (70 feet in
width) and at a southeast comer of a 2.767 acre tract of land conveyed to Patrick M. Shea & Susan R.
Stedman, by deed of record in Official Record 1651, Page 2214, said iron pipe being N 04° 43’ 52” E a
distance of 67.50 feet from a 1” diameter iron pin found at the center of said bulbed end of Robinett Way,
said Robinett Way is as shown upon the plat of Robinett Way and Dove Parkway Dedication and
Easements, of record in Plat Cabinet 3, Slot 1;
thence N 04° 43’ 52” E crossing a portion of said original 98.989 acre tract and along the east line of said
2.767 acre tract and said line extended northerly a distance of 349.99 feet to a 3/4” I.D. iron pipe set in the
north line of said original 98.989 acre tract and in the south line of a tract of land conveyed, as Tract II, to
Stanley E. Smith, by deeds of record in Deed Book 602, Page 988 and Deed Book 639, Page 271;
thence S 85° 14’ 37” E along a portion of the north line of said Original 98.989 acre tract and along a
portion of the south line of said Tract II a distance of405.56 feet to a 3/4” I.D. iron pipe set at the northwest
comer of a 3.000 acre tract of land conveyed to Rommel Group, LLC, by deed of record in Official Record
1647, Pg. 64;
thence S 04° 43’ 52” W crossing a portion of said original 98.989 acre tract and along the west line of said
3.000 acre tract a distance of 382.32 feet to a 3/4” I.D. iron pipe set at the southwest comer of said 3.000
acre tract and in the north right-of-way line of Robinett Way;
thence N 85° 16’ 08” W crossing a portion of said original 98.989 acre tract and along the north right-ofway line of Robinett Way a distance of 326.67 feet to a 3/4” I.D. iron pipe found at a point of curvature;
thence northwesterly crossing a portion of said original 98.989 acre tract, along the curved northerly rightof-way line of Robinett Way and with a curve to the right, data of which is: radius = 44.50 feet, and delta
= 44° 46’ 47”, arc length = 34.78 feet, a chord distance of 33.90 feet bearing N 62° 52’ 45” W to a 3/4”
I.D. iron pipe set at a point of reverse curvature;
thence northwesterly crossing a portion of said original 98.989 acre tract, along the curved northerly rightof-way line of Robinett Way and with a curve to the left, data of which is: radius = 67.50 feet, and delta =
44° 46’ 47”, arc length = 52.75 feet, a chord distance of 51.42 feet bearing N 62° 52’ 45” W to the place of
beginning;
containing 3.529 acres of land, more or less, and being subject to all easements and restrictions of record.
Of said 3.529 acres, all is within P.N. 0420376000.
The above description was prepared by Kevin L. Baxter, Ohio Surveyor No. 7697, of C.F. Bird & R.J. Bull,
Inc., Consulting Engineers & Surveyors, Columbus, Ohio from an actual field survey, performed under his
supervision, in August, 2013 and March, 2017. 3/4" I.D. iron pipe set are 30” in length with a plastic cap
stamped “BIRD & BULL, INC.”. Basis of bearings is the centerline of Robinett Way southwesterly from
Dove Parkway , being S 35° 33’ 42” W, as shown upon the plat entitled Robinett Way and Dove Parkway
Dedication and Easements, of record in Plat Cabinet 3, Slot 1, Recorder’s Office, Franklin County, Ohio
and all other bearings are based upon this meridian.

Kevin L. Baxter - Ohio Surveyor #7697
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Exhibit B
Additional materials to be provided in Seller Information

In addition to the Seller Information required under Section 3.2 of this Agreement, Seller shall deliver to
Purchaser or its designees, the following to the extent the same are within the possession or reasonable
control of Seller after reasonable search:
1. Copies of any and all boundary, topographical, utility, and ALTA surveys;
2. Environmental reports;
3. Soil boring logs & soils reports;
4. Existing service contracts;
5. Any title reports or title policies together with copies of all exceptions shown on Schedule B
thereof,
6. Any and all building site plans, plans permits, maps, municipal approvals, and zoning reports
concerning the Property in Seller’s possession or control;
7.

Existing ECR/REA or other documents governing common areas or easements affecting the
Property;

8. Any correspondence with any lien claimants either still pending or lien claimants that have
received a priority determination;
9.

The latest property tax bills, assessed valuations, special assessments and any and all
applications, approvals, or documentation regarding tax abatements for the Property;

10. Any and all subdivision reports and covenants, conditions and restrictions concerning the
Property;
11. Any and all easement agreements not of record, including but not limited to, reciprocal access
agreements;
12. Any and all governmental zoning letters concerning the Property.
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