
 

 

25586312.1 

IN THE UNITED STATES BANKRUPTCY COURT 

FOR THE DISTRICT OF DELAWARE 

 

 )  

In re: ) Chapter 11 

 )  

WELDED CONSTRUCTION, L.P., et al.,1 ) 

) 

Case No. 18-12378 (KG) 

 ) (Jointly Administered) 

   Debtors. )  

 ) Ref. Docket No. 1066 

 

 

CERTIFICATION OF COUNSEL REGARDING PROPOSED ORDER  

(I) AUTHORIZING THE PRIVATE SALE OF THE DEBTORS’ HEADQUARTERS 

FREE AND CLEAR OF LIENS, CLAIMS, ENCUMBRANCES, AND OTHER 

INTERESTS; (II) APPROVING THE PURCHASE AGREEMENT; AND 

(III) GRANTING RELATED RELIEF 

 

On October 25, 2019, the above-captioned debtors and debtors-in-possession 

(collectively, the “Debtors”) filed the Debtors’ Motion for Order (I) Authorizing the Private 

Sale of the Debtors’ Headquarters Free and Clear of Liens, Claims, Encumbrances, and Other 

Interests; (II) Approving the Purchase Agreement; and (III) Granting Related Relief [Docket No. 

1066] (the “Motion”).   

Pursuant to the Motion, any objections or responses to the Motion were to be filed 

by November 8, 2019, at 4:00 p.m. (ET) (the “Objection Deadline”). Prior to the Objection 

Deadline, the Debtors received informal comments from the Office of the United States Trustee 

for the District of Delaware (the “U.S. Trustee”); and Oracle Corporation (“Oracle”, and 

together with the U.S. Trustee, the “Parties”).  The Debtors’ resolved the informal comments of 

                                                 
1  The Debtors in these chapter 11 cases, along with the last four digits of each Debtor’s federal tax identification 

number, are: Welded Construction, L.P. (5008) and Welded Construction Michigan, LLC (9830). The mailing 

address for each of the Debtors is 26933 Eckel Road, Perrysburg, OH 43551. 
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the Parties without the need to revise the Proposed Order.2  No other responses to the Motion 

were filed or otherwise received by the Debtors.   

In addition, after filing the Motion, the Debtors and the Purchaser received a title 

commitment that included the legal description of the Property. The Debtors have updated 

Exhibit A to the Purchase Agreement to include such information.  A revised Purchase 

Agreement is attached to the Proposed Order. 

Consequently, the Debtors respectfully request that the Court enter the Proposed 

Order attached hereto as Exhibit 1 at its earliest convenience without further notice or a hearing. 

 

Dated: November 14, 2019 

 Wilmington, Delaware 

 YOUNG CONAWAY STARGATT & TAYLOR, LLP 

  /s/ Matthew B. Lunn 

  Sean M. Beach (No. 4070) 

  Matthew B. Lunn (No. 4119) 

Robert F. Poppiti, Jr. (No. 5052) 

  Rodney Square 

  1000 North King Street 

  Wilmington, DE 19801 

  Telephone: (302) 571-6600 

  Facsimile: (302) 571-1256 

   

  Counsel to the Debtors 

 

 

 

  

                                                 
2  Capitalized terms used but not otherwise defined herein shall have the meanings ascribed to such terms in the 

Motion. 
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EXHIBIT 1 
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IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE DISTRICT OF DELAWARE 

 
 )  
In re: ) Chapter 11 
 )  
WELDED CONSTRUCTION, L.P., et al.,1 ) 

) 
Case No. 18-12378 (KG) 

 ) (Jointly Administered) 
   Debtors. )  
 ) Ref. Docket No. ___ 
 

ORDER (I) AUTHORIZING THE PRIVATE SALE OF THE  
DEBTORS’ HEADQUARTERS FREE AND CLEAR OF LIENS, CLAIMS, 
ENCUMBRANCES, AND OTHER INTERESTS; (II) APPROVING THE  
PURCHASE AGREEMENT; AND (III) GRANTING RELATED RELIEF 

 
Upon consideration of the motion (the “Motion”)

2
 of Welded Construction, L.P. and 

Welded Construction Michigan, LLC (the “Debtors”) for entry of an order, pursuant to sections 

105(a) and 363(b) of the Bankruptcy Code and Bankruptcy Rules 2002, 6004 and 9014, and 

Local Rule 6004-1, authorizing the Sale of the Property free and clear of liens, claims, 

encumbrances, and interests to Michels Corporation (the “Purchaser”) pursuant to the terms and 

conditions of the Purchase and Sale Agreement in the form annexed hereto as Exhibit 1 (the 

“Purchase Agreement”); and it appearing that due and sufficient notice of the Motion and the 

relief sought in connection therewith having been provided to all parties in interest; and it further 

appearing that no other or further notice hereof is required; and this Court having reviewed and 

considered the Motion, the Pometti Declaration and any objections thereto; and this Court having 

heard statements of counsel and the evidence presented at any hearing in support of the relief 

requested in the Motion; and it appearing that the relief requested in the Motion is in the best 

                                                 
1  The Debtors in these chapter 11 cases, along with the last four digits of each Debtor’s federal tax 
identification number, are: Welded Construction, L.P. (5008) and Welded Construction Michigan, LLC (9830). The 
mailing address for each of the Debtors is 26933 Eckel Road, Perrysburg, OH 43551. 
2  Capitalized terms used but not otherwise defined herein shall have the meanings ascribed to such terms in 
the Motion. 
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interest of the Debtors’ estates, their creditors, and other parties in interest; and it further 

appearing that the legal and factual bases set forth in the Motion establish just cause for the relief 

granted herein; and after due deliberation and sufficient cause therefor,  

THE COURT HEREBY FINDS THAT:
3
 

Jurisdiction, Final Order, and Statutory Predicates 

A. This Court has jurisdiction over this matter pursuant to 28 U.S.C. §§ 157 and 

1334, and the Amended Standing Order.  This is a core proceeding pursuant to 28 U.S.C. 

§ 157(b)(2).  Venue is proper in this Court pursuant to 28 U.S.C. §§ 1408 and 1409.  The 

statutory predicates for the relief sought in the Motion are sections 105(a) and 363(b) of the 

Bankruptcy Code and Bankruptcy Rules 2002, 6004, and 9014. 

B. This Order constitutes a final and appealable order within the meaning of 28 

U.S.C. §158(a).   

C. To maximize the value of the Property while avoiding unnecessary administrative 

expense and delay, it is essential that the Sale of the Property occur within the time constraints 

set forth in the Motion and the Purchase Agreement.  Time is of the essence in consummating the 

Sale.  Therefore, notwithstanding Bankruptcy Rule 6004(h), this Court expressly finds that there 

is no just reason for delay in the implementation of this Order and that waiver of any applicable 

waiting period is appropriate, and expressly directs entry of judgment as set forth in this Order.   

D. The Property constitutes property of Welded Construction, L.P.’s (“Seller”) estate 

and title thereto is vested in the Seller’s estate within the meaning of section 541(a) of the 

Bankruptcy Code. 

                                                 
3   Findings of fact shall be construed as conclusions of law and conclusions of law shall be construed as 
findings of fact when appropriate pursuant to Rule 7052 of the Bankruptcy Rules. 
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Notice of Hearing 

E. As evidenced by the affidavits of service previously filed with this Court and the 

record herein and based on the representations of counsel, due, proper, timely, adequate, and 

sufficient notice of the Motion, the Sale, and the Hearing were provided as set forth in the 

Motion.  Such notice constitutes good and sufficient notice of the Motion, the Sale, and the 

hearing scheduled for November 18, 2019 at 10:00 a.m. (ET) (the “Hearing”), and no other or 

further notice of the Motion, the Sale, or the Hearing is required. 

F. Notice has been provided to, and a reasonable opportunity to object or to be heard 

regarding the Motion, the Sale, and the Hearing has been afforded to, all interested persons and 

entities, including, among others:  (i) the U.S. Trustee; (ii) the Purchaser; (iii) the Broker; 

(iv) counsel to the Committee; (v) any entity known to have expressed an interest during the past 

six months in acquiring the Property; and (vi) those parties who have filed formal requests for 

notice in these chapter 11 cases pursuant to Bankruptcy Rule 2002.   

Sound Business Judgment 

G. The Debtors have articulated good and sufficient reasons for this Court to grant 

the relief requested in the Motion regarding the Sale, the approval of the Purchase Agreement, 

and all other matters related to the Sale and/or the Motion.  Such business reasons include, but 

are not limited to, the facts that (i) the Purchase Agreement constitutes the highest and/or best 

offer for the Property, (ii) no other person or entity or group of persons or entities has offered to 

purchase the Property for greater economic value to the Debtors’ estates than the Purchaser, and 

(iii) the Sale pursuant to the terms of the Purchase Agreement presents the best opportunity to 

realize the value of the Property.  For these reasons, the relief requested in the Motion is within 
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the reasonable business judgment of the Debtors and is in the best interests of the Debtors, their 

estates and creditors, and other parties in interest.   

H. The Debtors have demonstrated good, sufficient, and sound business purpose and 

justification and compelling circumstances for entry into the Purchase Agreement and the 

consummation of the Sale pursuant to section 363(b) of the Bankruptcy Code in that the 

immediate consummation of the Sale to the Purchaser is necessary and appropriate to maximize 

the value to the Debtors’ estates and, thereby, is in the best interests of the Debtors, their estates, 

their creditors, and other parties in interest. 

Good Faith of Purchaser 

I. The Purchaser is not an “insider” of any of the Debtors, as that term is defined in 

section 101(31) of the Bankruptcy Code.  The Purchase Agreement was negotiated, proposed, 

and entered into by the Seller and the Purchaser without collusion, in good faith, from arm’s 

length bargaining positions, and is substantively and procedurally fair to all parties.  The 

Purchaser is, therefore, a good faith purchaser within the meaning of section 363(m) of the 

Bankruptcy Code and, therefore, entitled to the protections and immunities afforded thereby.  

Neither the Debtors nor the Purchaser have engaged in any conduct that would prevent the 

application of section 363(m) of the Bankruptcy Code or cause the application of, or implicate, 

section 363(n) of the Bankruptcy Code to the Purchase Agreement, or to otherwise prevent the 

consummation of the Sale.  In the absence of a stay pending appeal, the Purchaser will be acting 

in good faith within the meaning of section 363(m) of the Bankruptcy Code in closing the 

transactions set forth in the Purchase Agreement at any time after entry of this Order. 
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Highest and Best Offer 

J. The offer of the Purchaser, upon the terms and conditions set forth in the Purchase 

Agreement:  (i) is the highest or otherwise best offer received by the Debtors with respect to the 

Property; (ii) is fair and reasonable; (iii) is in the best interest of the Debtors, their estates, and 

their creditors; and (iv) constitutes full, fair, and adequate consideration and reasonably 

equivalent value for the Property under the Bankruptcy Code and under the laws of the United 

States, any state, territory, or possession. 

No Fraudulent Transfer 

K. Except as expressly set forth in the Purchase Agreement, the Purchaser shall not 

have any liability or obligations for any lien, claim, encumbrance, or interest, or other obligation 

of or against the Debtors, related to the Property by reason of the transfer of the Property to the 

Purchaser.  The Purchaser shall not be deemed, as a result of any action taken in connection with 

the purchase of the Property to:  (i) be a successor (or other such similarly situated party) to the 

Debtors or (ii) have, de facto or otherwise, merged with or into the Debtors.  The Purchaser is 

not acquiring or assuming any liability, warranty, or other obligation of the Debtors, except as 

expressly provided for under the Purchase Agreement. 

Validity and Free and Clear Nature of Transfers 

L. The transfer of the Property to the Purchaser pursuant to the Purchase Agreement 

will be, as of the Closing, a legal, valid, and effective transfer of good and marketable title of the 

Property and will vest the Purchaser with all right, title, and interest of the Seller to the Property, 

free and clear of all liens, claims, encumbrances, and interests of any kind or nature, on an “as is, 

where is” basis, as set forth in the Purchase Agreement, arising or relating thereto at any time 

prior to the Closing, except as otherwise provided for under the Purchase Agreement, because 
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one or more of the standards set forth in section 363(f) of the Bankruptcy Code have been 

satisfied. 

M. The Seller may sell the Property free and clear of all liens, claims, encumbrances, 

and interests, except as otherwise provided for under the Purchase Agreement, because, in each 

case, one or more of the standards set forth in section 363(f)(1)–(5) of the Bankruptcy Code has 

been satisfied.  Those non-Debtor parties with interests in the Property which did not object, or 

which withdrew their objections, to the Sale or the Motion are deemed to have consented to the 

Sale pursuant to sections 363(f)(2) and 365 of the Bankruptcy Code.  Those non-Debtor parties 

with interests in the Property which did object fall within one or more of the other subsections of 

sections 363(f) and 365 of the Bankruptcy Code, and such objections are expressly overruled.  

Accordingly, all persons having such liens, claims, encumbrances, and interests of any kind or 

nature whatsoever against or in any of the Property, except as otherwise provided for under the 

Purchase Agreement, shall be forever barred, estopped, and permanently enjoined from pursuing 

or asserting such liens, claims, encumbrances, and interests against the Purchaser or any of its 

respective assets, property, successors, or assigns. 

N. Except as otherwise provided for under the Purchase Agreement, the transfer of 

the Property to the Purchaser will not subject the Purchaser to any liability for claims against the 

Debtors by reason of such transfers under the laws of the United States, any state, territory, or 

possession thereof. 

O. The Debtors have demonstrated (i) good, sufficient, and sound business purposes 

and justifications and (ii) compelling circumstances for the Sale pursuant to section 363(b) of the 

Bankruptcy Code in that, among other things, absent the Sale the value of the Debtors’ estates 

would be harmed. 
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NOW, THEREFORE, IT IS HEREBY ORDERED, ADJUDGED, AND DECREED 
THAT: 

General Provisions 

1. The Motion is hereby GRANTED as set forth herein. 

2. Any and all objections to the Motion or the relief requested therein that have not 

been withdrawn, waived, or settled, and all reservations of rights included therein, are hereby 

overruled on the merits. 

Approval of the Purchase Agreement 

3. The Purchase Agreement, a copy of which is attached hereto as Exhibit 1, and the 

transactions contemplated thereby, shall be, and hereby are, approved. 

4. The consideration provided by the Purchaser for the Property under the Purchase 

Agreement is fair and reasonable and shall be deemed for all purposes to constitute value under 

the Bankruptcy Code or any other applicable law. 

5. The Commission and Closing Costs are reasonable and appropriate and are 

hereby approved.  The Debtors are authorized to pay the Commission and Closing Costs. 

6. Pursuant to sections 363(b) and (f) of the Bankruptcy Code, the Seller is 

authorized and empowered to take any and all actions necessary or appropriate to: 

(a) consummate the Sale of the Property to the Purchaser pursuant to, and in accordance with, the 

terms and conditions of the Purchase Agreement; (b) close the Sale as contemplated in the 

Purchase Agreement and this Order and to pay, without further Order of this Court, all costs due 

and owing by the Debtors relating to the Sale; and (c) execute and deliver, perform under, 

consummate, implement, and close fully the Purchase Agreement, together with all additional 

instruments and documents that may be reasonably necessary or desirable to implement the 

Purchase Agreement and the Sale, all without further order of this Court. 
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Transfer of the Property 

7. The Debtors are authorized to sell the Property to the Purchaser upon the terms 

and conditions set forth in the Purchase Agreement and, upon consummation of the transaction 

contemplated by the Purchase Agreement, the Property shall be transferred to the Purchaser on 

an “as is, where is” basis as provided for under the Purchase Agreement and free and clear of any 

liens, claims, encumbrances, and interests (collectively, the “Interests”) on the Property other 

than the Permitted Exceptions; provided, that any such Interests on the Property shall attach to 

the proceeds of the Sale with the same priority, validity, force and effect as they attached to the 

Property immediately before the closing date of the sale (such closing, the “Closing” and such 

date, the “Closing Date”). 

8. The transfer of the Property to Purchaser pursuant to the Purchase Agreement 

constitutes a legal, valid, and effective transfer of good and marketable title of the Property, and 

vests, or will vest, Purchaser with all right, title, and interest to the Property, free and clear of all 

interests, except as otherwise expressly stated as obligations of Purchaser under the Purchase 

Agreement.  All entities holding interests or claims of any kind or nature whatsoever against the 

Debtors or the Property are hereby and forever barred, estopped, and permanently enjoined from 

asserting against Purchaser, its successors or assigns, its property, or the Property, any claim, 

interest or liability existing, accrued, or arising prior to Closing. 

9. On the Closing Date, and subject to the terms and conditions of the Purchase 

Agreement, this Order shall be construed and shall constitute for any and all purposes a full and 

complete assignment, conveyance, and transfer of the Property or a bill of sale transferring good 

and marketable title of the Property to Purchaser.  This Order is and shall be effective as a 

determination that, on the Closing Date, all Interests of any kind or nature whatsoever existing as 
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to the Property prior to the Closing Date, other than Permitted Exceptions, or as otherwise 

provided in this Order, shall have been unconditionally released, discharged, and terminated, and 

that the conveyances described herein have been affected.  This Order is and shall be binding 

upon and govern the acts of all persons, including, without limitation, all filing agents, filing 

officers, title agents, title companies, recorders of mortgages, recorders of deeds, registrars of 

deeds, administrative agencies, governmental departments, secretaries of state, federal and local 

officials, and all other persons who may be required by operation of law, the duties of their 

office, or contract, to accept, file, register or otherwise record or release any documents or 

instruments, or who may be required to report or insure any title or state of title in or to any 

lease; and each of the foregoing persons is hereby directed to accept for filing any and all of the 

documents and instruments necessary and appropriate to consummate the transactions 

contemplated by the Purchase Agreement. Each and every federal, state, and local governmental 

agency or department is hereby authorized to accept any and all documents and instruments 

necessary and appropriate to consummate the transactions contemplated by the Purchase 

Agreement.  A certified copy of this Order may be: (a) filed with the appropriate clerk; 

(b) recorded with the recorder; and/or (c) filed or recorded with any other governmental agency 

to act to cancel any Interests against the Property, other than the Permitted Exceptions. 

10. If any person or entity which has filed statements or other documents or 

agreements evidencing Interests on or in all or any portion of the Property (other than with 

respect to Permitted Exceptions) has not delivered to the Debtors prior to the Closing, in proper 

form for filing and executed by the appropriate parties, termination statements, instruments of 

satisfaction, releases of liens and easements, and any other documents necessary for the purpose 

of documenting the release of all Interests which such person or entity has or may assert with 
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respect to all or a portion of the Property (the “Release Documents”), the Debtors and Purchaser 

are authorized to execute and file such statements, instruments, releases and other documents on 

behalf of such person or entity with respect to the Property; provided that, notwithstanding the 

foregoing, the provisions of this Order authorizing the transfer of the Property free and clear of 

all Interests (except only for Permitted Exceptions) shall be self-executing, and it shall not be, or 

be deemed, necessary for any person or entity to execute or file releases, termination statements, 

assignments, consents, or other instruments in order for the provisions of this Order to be 

implemented. 

11. Except with respect to Permitted Exceptions set forth in the Purchase Agreement, 

or as otherwise permitted by the Purchase Agreement or this Order, all persons and entities, 

including, without limitation, all debt security holders, equity security holders, governmental, 

tax, and regulatory authorities, lenders, trade creditors, litigation claimants, and other creditors, 

holding interests of any kind or nature whatsoever against, or in, all or any portion of the 

Property, arising under, out of, in connection with, or in any way relating to, the Debtors, the 

Property, the operation of the Debtors’ business prior to the Closing Date, or the transfer of the 

Property to Purchaser, are hereby forever barred, estopped, and permanently enjoined from 

asserting against Purchaser, or any of its affiliates, successors, or assigns, or their property or the 

Property, such persons’ or entities’ interests in and to the Property, including, without limitation, 

the following actions against Purchaser or its affiliates, or their successors, assets, or properties: 

(a) commencing or continuing in any manner any action or other proceeding; (b) enforcing, 

attaching, collecting, or recovering in any manner any judgment, award, decree, or other order; 

(c) creating, perfecting, or enforcing any lien or other Claim; (d) asserting any set off, right of 

subrogation, or recoupment of any kind; (e) commencing or continuing any action, in any 
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manner or place, that does not comply or is inconsistent with the provisions of this Order or any 

other order of this Court, or the agreements or actions contemplated or taken in respect thereof; 

or (f) revoking, terminating, or failing or refusing to transfer or renew any license, permit, or 

authorization to operate any of the Property or conduct any of the business operated with the 

Property. 

Additional Provisions 

12. Pursuant to section 363(m) of the Bankruptcy Code, the Purchaser shall be, and 

hereby is, deemed to have purchased the Property in “good faith.” 

13. The proceeds realized from the Sale of the Personal Property shall be shared and 

distributed in accordance with the Agency Agreement as approved by the Agency Agreement 

Order. 

14. The Debtors are authorized to take such actions as are necessary to implement the 

terms of this Order. 

15. Notwithstanding the provisions of Bankruptcy Rule 6004 or otherwise, this Order 

shall be effective and enforceable immediately upon entry, and the 14-day stay provided in such 

rules is hereby expressly waived and shall not apply. 

16. The terms and provisions of this Order shall be binding in all respects upon: the 

Debtors; their estates; all creditors, officers, directors, advisors, members, managers, and all 

holders of equity in the Debtors, all holders of any claim(s) (whether known or unknown) against 

the Debtors, any holders of liens, claims, encumbrances, or interest against or on all or any 

portion of the Property, the Purchaser, and all successors and assigns of the Purchaser, and any 

trustees, if any, subsequently appointed in the Chapter 11 Cases or upon a conversion to chapter 

7 under the Bankruptcy Code of the Chapter 11 Cases. 
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17. Nothing contained in any chapter 11 plan confirmed in the Chapter 11 Cases, the 

confirmation order confirming any such chapter 11 plan, any order approving the wind down or 

dismissal of the Chapter 11 Cases, or any order entered upon the conversion of the Chapter 11 

Cases to one or more cases under chapter 7 of the Bankruptcy Code or otherwise shall conflict 

with or derogate from the provisions of the Purchase Agreement or this Order.  In the event there 

is a conflict between the terms of any subsequent chapter 11 plan or any order to be entered in 

the Chapter 11 Cases (including any order entered after conversion of the Chapter 11 Cases to 

cases under Chapter 7 of the Bankruptcy Code), the terms of this Order shall control. 

18. The Purchase Agreement and any related agreements, documents, or other 

instruments may be modified, amended, or supplemented by the parties thereto, in a writing 

signed by such parties, and in accordance with the terms thereof, without further order of the 

Court, provided that such modification, amendment, or supplement does not have a material 

adverse effect on the Debtors’ estates. 

19. This Court shall retain jurisdiction over the parties for the purpose of enforcing 

the terms and provisions of this Order. 
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EXHIBIT A 

Legal Description 
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EXHIBIT "A"

Parcel 1:

A tract of land in River Tract number sixty-six (66), Town one (1), United States Reserve, now in
the City of Perrysburg, formerly in Perrysburg Township, Wood County, Ohio, and bounded and
described as follows:

Commencing at an Iron pipe driven on the west line of River Tract number sixty-six (66), said Iron
pipe being two thousand eight hundred eighty-three and thirty-seven hundredths (2883.37) feet
north of the southwest corner of River Tract number sixty-six (66);

Thence south eighty-nine (89) degrees, fifty-five (55) minutes east a distance of seven hundred
forty-six and thirty-six hundredths (746.36) feet to an iron pipe;

Thence north zero (00) degrees, three (3) minutes east, a distance of one hundred nineteen and
fifty-eight hundredths (119.58) feet to an iron pipe;

Thence north sixty-two (62) degrees, sixteen (16) minutes east, a distance of two hundred
ninety-six and twenty-five hundredths (296.25) feet to an iron pipe driven on the east line of River
Tract number sixty-six (66);

Thence north zero (00) degrees, four (4) minutes west along the east line of River Tract number
sixty-six (66), a distance of five hundred sixty-two and six hundredths (562.06) feet to an iron pipe;

Thence north eighty-nine (89) degrees, fifty-five (55) minutes west, a distance of one thousand
seven and ninety-five hundredths (1007.95) feet to an iron pipe driven on the west line of River
Tract number sixty-six (66);

Thence south along the west line of River Tract number sixty-six (66) a distance of eight hundred
nineteen and eighty-four hundredths (819.84) feet to the place of beginning.

Subject to all legal highways.

Tax Parcel No. Q61-100-654103048000

PARCEL 2:

The south four (4) acres of that part of River Tract number sixty-six (66), in Town one (1), United
States Reserve, now in the City of Perrysburg, formerly in Perrysburg Township, Wood County,
Ohio, bounded and described as follows:

Commencing at the southeast corner of the fifty (50) acre tract conveyed on May 17, 1910 by deed
to Thomas Hayes, Mary Hayes and Margaret Hayes by Butler Duncan, which point is three
thousand three hundred sixty-three and three tenths (3363.3) feet south of the northeast corner of
River Tract number sixty-six (66) in Town one (1), United States Reserve, in Perrysburg Township,
Wood County, Ohio, where the east line of said River Tract joins the Maumee River;

Thence running one thousand eighteen and four tenths (1018.4) feet at right angles to said east
line of said River Tract number sixty-six (66) to a point on the west line of said River Tract, which
is two thousand two hundred eighty-eight and six tenths (2288.6) feet south of the point where the
west line of said River Tract joins the Maumee River;

Thence south along the west line of said River Tract a distance of one thousand two hundred
eighty-eight and five tenths (1288.5) feet;

Thence at right angles to said west line one thousand sixteen and six tenths (1016.6) feet to the
east line of said River Tract;
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Thence north along said east line to the place of beginning.

Subject to all legal highways.

Tax Parcel No. Q61-100-654103049000

PARCEL 3:

A parcel of land being part of Outlot number two hundred thirty-five (235) in now in the City of
Perrysburg, formerly in Perrysburg Township, Wood County, Ohio, which is bounded and
described as follows (all iron rods set mentioned in this description are 5/8 inch in diameter
topped with a surveyors cap numbered 7083):

Commencing at a railroad spike marking the intersection of the centerline of Eckel Road as it runs
northerly and southerly with Eckel Road as it runs easterly and westerly (said easterly and
westerly portion having a right of way width of 99 feet);

Thence north twenty-six (26) degrees, fifty-five (55) minutes, twenty (20) seconds west along the
extension northwestward of the northerly and southerly centerline of Eckel Road, a distance of
forty-nine and fifty hundredths (49.50) feet to a set iron rod at the point of beginning of the
hereinafter described parcel of land;

Thence continuing north twenty-six (26) degrees, fifty-five (55) minutes, twenty (20) seconds west
along said centerline extended, a distance of three hundred twenty-four and fifty-eight hundredths
(324.58) feet to a set iron rod at its intersection with the west line of said Outlot number two
hundred thirty-five (235), said west line also being the east line of River Tract number sixty-six (66)
in Town one (1), United States Reserve in Perrysburg Township;

Thence south zero (00) degrees, four (4) minutes, zero (00) seconds east, along the said west line
of said Outlot number two hundred thirty-five (235) and east line of River Tract sixty-six (66),
passing, for reference, by a found iron pipe with a surveyor's cap labeled "Columbia Gas" lying
thirty-five hundredths (.35) feet west of said Outlot and River Tract line at two hundred sixty-one
and seventy-two hundredths (261.72) feet, for a total distance of three hundred sixty-three and
forty-two hundredths (363.42) feet to a set Iron rod at the northwesterly right of way corner of
Eckel Road (sometimes known in this portion as West Eighth Street);

Thence north sixty-three (63) degrees, twelve (12) minutes, five (5) seconds east, along the
northerly right of way line of the easterly and westerly part of Eckel Road (West Eighth Street), a
distance of one hundred sixty-four and seventeen hundredths (164.17) feet to the point of
beginning.

Containing six hundred twelve thousandths (0.612) acre of land, more or less.

Subject to all legal highways.

The bearings referred to herein are based upon an assumed bearing of north sixty-three (63)
degrees, twelve (12) minutes, five (5) seconds east between railroad spike at the centerline
intersection of Eckel Road and the railroad spike at the centerline intersection of Eckel Road and
West Boundary, and are shown only for the purpose of determining angular measurement.

Tax Parcel No. Q61-100-670402011001

PARCEL 4:

That part of Lot 2 in Beverstock and Merry's Subdivision, formerly in Perrysburg Township, now in
the City of Perrysburg, Wood County, Ohio, described as follows:

Commencing at the Northeast corner of said Lot 2;
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thence South Easterly along the Easterly line of Lot 2, 553.32 feet to a point on the Northwesterly
Right-of-Way line of the Baltimore and Ohio Railroad;

thence Southwesterly along the Northwesterly Right-of-Way line of the Baltimore and Ohio
Railroad 711.26 feet to a point located 60.00 feet East of the West line of Lot 2;

thence North on a line parallel to the West line of Lot 2, 795.70 feet to a point;

thence Northwesterly on a line deflecting to the left from the previous course 26° 45', 133.30 feet to
a Point on the West line of Lot 2;

thence North along the West line of Lot 2, 112.90 feet to a point on the Northerly line of Lot 2;

thence Northeasterly along the Northerly line of Lot 2, 184.23 feet to the place of BEGINNING.
Containing 4.060 acres of land, more or less.

Tax Parcel No. Q60-400-070302001000

PARCEL 5:

All that certain parcel of land located formerly in Perrysburg Township, now in the City of
Perrysburg, Wood County, Ohio, being part of Lot No. 2 in the Beverstock and Merry's Subdivision
of Outlot No. 236 in Town 4, U. S. Reserve of 12 Miles Square Survey and part of River Tract No. 66
and being shown as Tract 1, McMahon Station Plan Book _____, page _____.   Being bounded and
described as follows:

BEGINNING at an iron pin at the southeast corner of said River Tract No. 66;

thence with the east line of said River Tract No. 66, N 0° 03' 04" E, a distance of 1,799.88' to an iron
pin on the northwest right of way line of the B & O Railroad;

thence with said railroad right of way line and through said Outlot No. 236, N 29° 56' 03" E, a
distance of 120.08' to an iron pin;

thence leaving said railroad right of way and running through said Outlet No: 236, North, a
distance of 424.66' to the TRUE PLACE OF BEGINNING;

thence with the same line and by lands of Welded Construction Company, North a distance of
371.47' to a 2" iron pipe;

thence by same N 26° 40' 40" W, a distance of 133.31' to a 2" iron pipe on the east line of River
Tract No. 66;

thence with the said River Tract Line No. 66, N 0° 03' 30" W, a distance of 325.05' to an iron pin;

thence through said River Tract No. 66 the following courses and distances:

S 62° 14' 44" W, a distance of 296.23' to an iron pin;

thence, S 0° 01' 10" E, a distance of 119.09' to a 1 1/2" iron pipe;

thence S 89° 55' 14" W, a distance of 68.00' to an iron pin;

thence S 0° 01' 10" E, a distance of 558.20' to a 1 1/2" iron pipe;

thence by the dividing line of Tract 1 and Tract 2, said McMahon Station Plan, S 89° 57' 22" E, a
distance of 390.10', crossing said east line of River Tract 66 at 330', to the TRUE PLACE OF
BEGINNING.
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Containing 5.96 acres more or less.

Being all of a 0.87 acre tract as described in D. B. Volume 623 Page 547, part of a 6.760 acre tract
as described in D. B. Volume 385 Page 158 and part of a 1.25 acre tract as described in D. B.
Volume 280 Pages 228 and 229.

Tax Parcel Nos. Q61-100-654406003001, Q61-100-654406001002 and Q61-400-070302001003
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