
Memorandum 

 

G.
Ordinance No. 039 18,

(Suspension Requested) 
Resolution No. 040 18

(Suspension Requested) 

Resolution No. 041 18

(Suspension
Requested)
Ordinance No. 042 18,

(Suspension Requested) 

OrdinanceNo. 043 18,
(Suspension Requested) 

H. None

I. None

J.
Discussion/Action:

Discussion/Action:
Discussion/Action:

To:     
cc:
From:
Regarding:
Date:



Discussion/Action:
Discussion/Action:
Discussion/Action:
Discussion/Action
Discussion/Action
Discussion/Action
Discussion/Action

Automotive Supplier Announces Over 300 New
Jobs for Northwest Ohio



10:00 am – Special Civil Service  
Comm. Meeting [Police Officer 
Physicial Agility Test] 

11:00 am – 1:00 pm
Employee Appreciation Picnic









  City of Napoleon, Ohio

CITY COUNCIL

Monday, July 16, 2018 at 7:00 pm 
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RESOLUTION NO. 040-18 

A RESOLUTION AUTHORIZING THE CITY MANAGER TO 
EXECUTE ALL DOCUMENTS NECESSARY TO APPLY FOR 
AND ACCEPT OHIO DEPARTMENT OF TRANSPORTATION 
(ODOT) JOBS AND COMMERCE ECONOMIC DEVELOPMENT 
FUNDS IN THE AMOUNT OF $200,000.00 FOR THE PURPOSE 
OF RECONSTRUCTING INDUSTRIAL DRIVE IN THE CITY OF 
NAPOLEON, OHIO; AND DECLARING AN EMERGENCY 

 

BE IT RESOLVED BY THE COUNCIL OF THE CITY OF NAPOLEON, 
OHIO:  
            Section 1. That, the City Manager is directed to execute all documents 
necessary to apply for and accept Ohio Department of Transportation Jobs and 
Commerce Economic Development funds for the purpose of reconstructing Industrial 
Drive in the City of Napoleon, Ohio, including but not limited to execution of Grant 
Agreement(s). 

            Section 2. That, it is found and determined that all formal actions of this City 
Council concerning and relating to the adoption of this Resolution were adopted in open 
meetings of this City Council, and that all deliberations of this City Council and any of its 
committees that resulted in such formal actions were in compliance with all legal 
requirements, including Section 121.22 of the Ohio Revised Code and the Codified 
Ordinances of Napoleon Ohio. 

            Section 3. That, if any other prior Ordinance or Resolution is found to be in 
conflict with this Resolution, then the provisions of this Resolution shall prevail. Further, 
if any portion of this Resolution is found to be invalid for any reason, such decision shall 
not affect the validity of the remaining portions of this Resolution or any part thereof.  

            Section 4. That, this Resolution is declared to be an emergency measure 
necessary for the immediate preservation of the public peace, health or safety of the City 
and its inhabitants, and for the further reason that this legislation must be in effect at the 
earliest possible time so that the funding can be timely made which affect the public 
peace, health or safety accessible to our citizens; therefore, provided it receives the 
required number of votes for passage as emergency legislation, it shall be in full force 
and effect immediately upon its passage; otherwise, it shall be in full force and effect at 
the earliest time permitted by law.  Further, the Emergency Clause is necessary to 
implement the stated funding and project in a timely manner which affects the public 
peace, health, and safety accessible to our citizens, and for further reasons as stated in the 
Preamble hereof. 
 
 
Passed: _________________________ ____________________________________ 
      Joseph D. Bialorucki, Council President 
 
Approved: ______________________ ____________________________________ 
      Jason P. Maassel, Mayor 
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VOTE ON PASSAGE _____ Yea _____ Nay _____ Abstain 

 

 

 

 

Attest: 

 

 

_____________________________________ 
Gregory J. Heath, Clerk/Finance Director 

 
 I, Gregory J. Heath, Clerk/Finance Director of the City of Napoleon, do hereby certify 
that the foregoing Resolution No. 040-18 was duly published in the Northwest Signal, a 
newspaper of general circulation in said City, on the ________ day of _____________________, 
______; & I further certify the compliance with rules established in Chapter 103 of the Codified 
Ordinances of Napoleon Ohio and the laws of the State of Ohio pertaining to Public Meetings. 

 

      _______________________________________ 

      Gregory J. Heath, Clerk/Finance Director 

 

 



JOBS AND COMMERCE ECONOMIC DEVELOPMENT AGREEMENT  
BETWEEN THE STATE OF OHIO, DEPARTMENT OF TRANSPORTATION AND  

CITY OF NAPOLEON

  
THIS AGREEMENT





 
 





Record Retention

Ohio Ethics Laws

Governing Law



Assignment

Merger and Modification

Severability

Term of Agreement:

Signatures

 
CITY OF NAPOLEON 
OR AUTHORIZED REPRESENTATIVE 
 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

 
 
 
 
STATE OF OHIO
OHIO DEPART OF TRANSPORTATION
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RESOLUTION NO. 041-18 

A RESOLUTION AUTHORIZING THE EXPENDITURE OF 
FUNDS OVER TWENTY-FIVE THOUSAND DOLLARS 
($25,000.00) FOR THE PURPOSE OF REFUNDING CERTAIN 
CITY TAX OVERPAYMENTS, WHICH WAS NOT INCLUDED IN 
THE 2018 APPROPRIATION BUDGET, ALSO AUTHORIZING 
THE CITY FINANCE DIRECTOR TO EXECUTE ALL 
DOCUMENTS NECESSARY TO TRANSFER THE NECESSARY 
FUND BALANCES PER OHIO REVISED CODE (ORC) SECTION 
5705.14 AS LISTED IN EXHIBIT A (TRANSFER NO. 3); AND 
DECLARING AN EMERGENCY 

 
WHEREAS, the City is a charter municipality having those powers of self-government 
as stated in Article I of its Charter; and 
WHEREAS, in order to provide Fund Balances for approved expenditures in certain 
funds on an as needed basis, it is necessary to transfer funds from respective funds to 
other funds; and, 
WHEREAS, the City is now required to refund certain City tax overpayments, the 
amount of said refund totaling over twenty-five thousand dollars ($25,000.00); and, 
Now Therefore,  

BE IT RESOLVED BY THE COUNCIL OF THE CITY OF NAPOLEON, 
OHIO:  
            Section 1. That, the City of Napoleon authorizes the expenditure of funds in 
excess of twenty-five thousand dollars ($25,000.00) for the purpose of refunding certain 
City tax overpayments. 

            Section 2. That, pursuant to Section 5705.14 of the Ohio Revised Code 
(ORC) and this Resolution, the Finance Director is hereby authorized and directed to 
transfer monies among the various funds in Fiscal Year 2018 as listed in Exhibit "A" 
attached hereto and made a part of this Resolution. 

            Section 3.  That, the Finance Director is hereby authorized and directed to 
make the necessary refunds of certain City tax overpayments pursuant to the City of 
Napoleon Income Tax Code. 

            Section 4. That, it is found and determined that all formal actions of this City 
Council concerning and relating to the adoption of this Resolution were adopted in open 
meetings of this City Council, and that all deliberations of this City Council and any of its 
committees that resulted in such formal actions were in compliance with all legal 
requirements, including Section 121.22 of the Ohio Revised Code and the Codified 
Ordinances of Napoleon Ohio. 

            Section 5. That, if any other prior Ordinance or Resolution is found to be in 
conflict with this Resolution, then the provisions of this Resolution shall prevail. Further, 
if any portion of this Resolution is found to be invalid for any reason, such decision shall 
not affect the validity of the remaining portions of this Resolution or any part thereof.  
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            Section 6. That, this Resolution is declared to be an emergency measure 
necessary for the immediate preservation of the public peace, health or safety of the City 
and its inhabitants, and for the further reason that this legislation must be in effect at the 
earliest possible time so that the funding can be timely made which affect the public 
peace, health or safety accessible to our citizens; therefore, provided it receives the 
required number of votes for passage as emergency legislation, it shall be in full force 
and effect immediately upon its passage; otherwise, it shall be in full force and effect at 
the earliest time permitted by law.  Further, the Emergency Clause is necessary to 
implement the stated funding in a timely manner which affects the public peace, health, 
and safety accessible to our citizens, and for further reasons as stated in the Preamble 
hereof. 
 
 
Passed: _________________________ ____________________________________ 
      Joseph D. Bialorucki, Council President 
 
Approved: ______________________ ____________________________________ 
      Jason P. Maassel, Mayor 
 
 
VOTE ON PASSAGE _____ Yea _____ Nay _____ Abstain 

 

 

 

 

Attest: 

 

 

_____________________________________ 
Gregory J. Heath, Clerk/Finance Director 

 
 I, Gregory J. Heath, Clerk/Finance Director of the City of Napoleon, do hereby certify 
that the foregoing Resolution No. 041-18 was duly published in the Northwest Signal, a 
newspaper of general circulation in said City, on the ________ day of _____________________, 
______; & I further certify the compliance with rules established in Chapter 103 of the Codified 
Ordinances of Napoleon Ohio and the laws of the State of Ohio pertaining to Public Meetings. 

 

      _______________________________________ 

      Gregory J. Heath, Clerk/Finance Director 
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ORDINANCE NO. 042-18 

AN ORDINANCE AUTHORIZING THE FINANCE DIRECTOR TO 
MAKE APPROPRIATION TRANSFERS FROM RESPECTIVE FUNDS, 
DEPARTMENTS AND CATEGORIES TO OTHER FUNDS, 
DEPARTMENTS AND CATEGORIES PURSUANT TO O.R.C. SECTION 
5705.40 FOR THE FISCAL YEAR ENDING DECEMBER 31, 2018 AS 
LISTED IN EXHIBIT "A"; AND DECLARING AN EMERGENCY 

 
  WHEREAS, the City appropriates funds by fund, department, and category of personal 

services and other; and,  
  WHEREAS, transfer from one appropriation item to another is necessary to provide 

appropriations for current expenses of the City; Now Therefore,  

BE IT ORDAINED BY THE COUNCIL OF THE CITY OF NAPOLEON, OHIO:  

            Section 1. That, pursuant to Section 5705.40 of the Ohio Revised Code, and this 
Ordinance, the Finance Director is hereby authorized and directed to transfer from one 
appropriation item to another, in the Fiscal Year ending December 31, 2018, as listed in Exhibit 
“A,” attached hereto and made a part hereof.  

            Section 2. That, it is found and determined that all formal actions of this City Council 
concerning and relating to the adoption of this Ordinance were adopted in open meetings of this 
City Council, and that all deliberations of this City Council and any of its committees that 
resulted in such formal actions were in compliance with all legal requirements, including Section 
121.22 of the Ohio Revised Code and the City's Revised Code of General Ordinances. 

            Section 3. That, if any other prior Ordinance or Resolution is found to be in conflict 
with this Ordinance, then the provisions of this Ordinance shall prevail. Further, if any portion of 
this Ordinance is found to be invalid for any reason, such decision shall not affect the validity of 
the remaining portions of this Ordinance or any part thereof.  

            Section 4. That, this Ordinance is declared to be an emergency measure necessary for 
the immediate preservation of the public peace, health or safety of the City and its inhabitants, 
and for the further reason that this legislation must be in effect at the earliest possible time to 
assure the prompt and efficient conduct of the municipal operations related to public peace, 
health or safety of the City; therefore, provided it receives the required number of votes for 
passage as emergency legislation, it shall be in full force and effect immediately upon its passage; 
otherwise, it shall be in full force and effect at the earliest time permitted by law. 

 

Passed: _________________________  ____________________________________ 
       Joseph D. Bialorucki, Council President 
 
Approved: ______________________  ______________________________ 
       Jason P. Maassel, Mayor 
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VOTE ON PASSAGE _____ Yea _____ Nay _____ Abstain 

 

Attest: 

 

_________________________________ 
Gregory J. Heath, Clerk/Finance Director 
  

 I, Gregory J. Heath, Clerk/Finance Director of the City of Napoleon, do hereby certify that the 
foregoing Ordinance No. 042-18 was duly published in the Northwest Signal, a newspaper of general 
circulation in said City, on the ________ day of __________________,   ________. 

 

       _____________________________________ 
       Gregory J. Heath, Clerk/Finance Director 





City of Napoleon, Ohio
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ORDINANCE NO. 043-18 

AN ORDINANCE SUPPLEMENTING THE ANNUAL APPROPRIATION 
MEASURE (SUPPLEMENT NO. 3) FOR THE YEAR 2018; AND DECLARING 
AN EMERGENCY 
 

 BE IT ORDAINED BY THE COUNCIL OF THE CITY OF NAPOLEON, OHIO:  

            Section 1. That, the annual appropriation measure passed in Ordinance No. 080-17, and 
supplemented by Ordinance No.(s) 018-18 and 025-18, for the fiscal year ending December 31, 2018 
shall be supplemented (Supplement No. 3) as provided in Exhibit "A" (one page), attached hereto and 
made a part hereof. 

            Section 2. That, it is found and determined that all formal actions of this City Council 
concerning and relating to the adoption of this Ordinance were adopted in open meetings of this City 
Council, and that all deliberations of this City Council and any of its committees that resulted in such 
formal actions were in compliance with all legal requirements, including Section 121.22 of the Ohio 
Revised Code and the Codified Ordinances of the City of Napoleon, Ohio. 

            Section 3. That, if any other prior Ordinance or Resolution is found to be in conflict with 
this Ordinance, then the provisions of this Ordinance shall prevail. Further, if any portion of this 
Ordinance is found to be invalid for any reason, such decision shall not affect the validity of the 
remaining portions of this Ordinance or any part thereof.  

            Section 4. That, this Ordinance is declared to be an emergency measure necessary for the 
immediate preservation of the public peace, health or safety of the City and its inhabitants, and for the 
further reason that this legislation must be in effect at the earliest possible time because this Ordinance 
provides for appropriations for the current expenses of the City which are related to public peace, health 
or safety; therefore, provided it receives the required number of votes for passage as emergency 
legislation, it shall be in full force and effect immediately upon its passage; otherwise, it shall be in full 
force and effect at the earliest time permitted by law. 

 
Passed: _________________________   ____________________________________ 
       Joseph D. Bialorucki, Council President 
 

Approved: ______________________   ______________________________ 

       Jason P. Maassel, Mayor 

 

VOTE ON PASSAGE _____ Yea _____ Nay _____ Abstain 

Attest: 

_________________________________ 
Gregory J. Heath, Clerk/Finance Director 
 

 I, Gregory J. Heath, Clerk/Finance Director of the City of Napoleon, do hereby certify that the foregoing 
Ordinance No. 043-18 was duly published in the Northwest Signal, a newspaper of general circulation in said City, 
on the ________ day of _____________________,   ______; & I further certify the compliance with rules 
established in Chapter 103 of the Codified Ordinances Of Napoleon Ohio and the laws of the State of Ohio 
pertaining to Public Meetings. 

 

       _______________________________________ 
       Gregory J. Heath, Clerk/Finance Director 
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CContract Number ____________________ 

Kilowatt Hour Tax Rebate Agreement 

This Kilowatt Hour Tax Rebate Agreement (this “Agreement”) is made and 
entered into by and between the CITY OF NAPOLEON, an Ohio municipal 
corporation (the “City”), and JAC Products, Inc., a Michigan Corporation with an 
active Ohio Foreign Corporation License, Entity Number 658104, and with an 
address at 225 S. Industrial Drive, Saline, Michigan 48176 (the “Grantee”). 

BACKGROUND INFORMATION 

A. The City seeks to increase employment opportunities, encourage 
establishment of new jobs and increase the electrical use within the corporate 
boundaries of the City of Napoleon (the “City Boundaries”), in order to improve 
the economic welfare of the City and its citizens, in furtherance of the public 
purposes enunciated in Article VIII, Section 13 of the Ohio Constitution. 

B. The City has determined that the Grantee will create new jobs and additional 
electrical use within the City Boundaries in connection with a project to be 
implemented by the Grantee at 620 Independence Drive in Napoleon, Ohio (the 
“Project Site”), consisting of manufacturing work at said address (the 
“Project”). 

C. The State of Ohio has implemented an excise tax as described in ORC 5727 on 
electric distribution entities based on the amount of kilowatt hours of 
electricity distributed in a thirty-day period or Billing Cycle. 

D. The City and Grantee intend that Grantee will implement the Project partly 
as a result of Grantee cost savings resulting from a one hundred (100%) 
Kilowatt Hour (“KWH”) tax rebate, not to exceed $12,000 per month, 
applicable to new electric generation in the City Electrical System of a 
minimum of a one and a half Megawatt (1.5 MW) load in the City Electrical 
System. 

STATEMENT OF THE AGREEMENT 

In consideration of the foregoing and the mutual promises and covenants 
hereinafter set forth, the parties agree as follows: 

1. PRECONDITIONS TO EFFECTIVENESS OF AGREEMENT.

(A) This Agreement shall be of no force and effect unless and until: 
(1) This Agreement is fully executed by both parties; 
(2) The Council of the City of Napoleon passes an ordinance 

approving this Agreement, and the ordinance takes effect. 
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(B) If the date of full execution of the State Agreement or the date of the 
City’s passage of an ordinance authorizing this Agreement does not 
occur prior to one hundred twenty (120) days after the date on which 
this Agreement is fully executed (the “Execution Date”), then either the 
City or the Grantee may terminate this Agreement upon written notice 
to the other party. Even if not so terminated, this Agreement remains of 
no force and effect unless and until the conditions of subsection (A) above 
are met. 

2. CERTAIN DEFINITIONS.  As used in this Agreement:

(A) “City KWH Tax Rebate Term” means the 3-year term starting the 
First Full Month of Operation in the Facility. 

(B) “Facility” means the buildings, land, utilities and any other 
appurtenances associated with the Project Site and the Project. 

(C) “First Full Month of Operation” means the first full month in which 
the Grantee’s Facility begins production starting at the beginning of 
the Billing Cycle. 

(D) “Billing Cycle” means the time between meter readings. Generally a 
thirty (30) day period determined by the billing date. 

(E) “Electrical Usage” means the amount of electricity used by the Grantee 
at the Facility, which is metered by the City and billed to Grantee on a 
monthly basis. 

(F) “KWH Tax” means the tax that is collected by the City defined in ORC 
5727. 

(G) “KWH Tax Revenue” means, for any Billing Cycle, payments from the 
Grantee to the City in an amount equal to the amount of taxes levied 
as defined in ORC 5727.81 based on the amount of Electrical Usage at 
the Facility and paid by the Grantee to City, which is calculated on a 
monthly basis. 

3. PROJECT; CITY KWH TAX REBATE.

(A) Rebate Requirements. Subject to the terms and conditions of this 
Agreement, for each Billing Cycle during the City KWH Tax Rebate 
Term in which the Grantee is in full compliance with all requirements 
under this Agreement, the Grantee shall be allowed to apply the City 
KWH Tax Rebate stated in this Section against the tax imposed on the 
Grantee’s Electrical Usage.  
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(B) KWH Tax Calculation. The KWH Tax shall be calculated each month 
for each individual meter based on the formula provided in ORC 5727.81 
and detailed below: 

For the first 2,000 KWH distributed: $0.00465 

For the next 2,001 to 15,000 KWH distributed: $0.00419 

For 15,001 and above KWH distributed: $0.00363 

(C) Amount of Rebate. The amount of the City KWH Tax Rebate shall be 
one hundred percent (100%) of any Electrical Usage in a given Billing 
Cycle. The City KWH Tax Rebate shall be applied against any KWH tax 
revenue collected by the City from the Grantee in a Billing Month except 
that the City KWH Tax Rebate shall not exceed $12,000 in any Billing 
Cycle.  

(D) Minimum Electrical Usage. The Grantee shall ensure that the minimum 
amount of electricity used at the Facility remains at a minimum of 1.5 
MW of load used on average during any given Billing Cycle throughout 
the term of this Agreement. If this requirement is not met in any Billing 
Cycle, then the City shall only rebate the pro rata share of the KWH Tax 
Calculation by the percentage of Grantee’s Electrical Usage.  

(E) Rebate Payments. The City KWH Tax Rebate will be calculated on a 
monthly basis and payment will be made to the Grantee in a lump sum 
with no interest by no later than March 1st of the following year or 90 
days after the end of the 3-year term of this Agreement. 

4. COVENANT AS TO OUTSTANDING LIABILITIES; INSPECTION OF
RECORDS; FALSE STATEMENTS.

(A) In accordance with Ohio Revised Code Section 9.66, (A) the Grantee 
affirmatively covenants that it does not owe: (1) any delinquent taxes to 
the State of Ohio (the “State”) or to a political subdivision of the State; 
(2) any moneys to the State or a State agency for the administration or 
enforcement of any environmental laws of the State; or (3) any other 
moneys to the State, a State agency or a political subdivision of the State 
that are past due, regardless of whether the amounts owed are being 
contested in a court of law or not; (B) the Grantee authorizes the City 
and/or the State to inspect the personal financial statements of the 
Grantee, including tax records and other similar information not 
ordinarily open to public inspection; and (C) the Grantee authorizes the 
Ohio Environmental Protection Agency and the Ohio Department of 
Taxation to release information to the City and or other State 
departments in connection with the above statements. As provided by 
statute, a knowingly false statement under this Section may be 
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prosecuted as a first degree misdemeanor under Ohio Revised Code 
Section 2921.13, may render the Grantee ineligible for any future 
economic development assistance from the State or any political 
subdivision of the State and will result in the City requiring the 
Grantee’s repayment of any assistance provided by the City in 
connection with the Project. 

5. TERMINATION; REIMBURSEMENT FOR DEFAULT.

(A) Suspension or Termination of the City KWH Tax Rebate. Subject to the 
provisions of subsections (B) and (C) below, if the City provides the 
Grantee with written notice of an event of default under this Agreement, 
and such default is not cured to the City’s satisfaction within thirty (30) 
days of such notice, the City shall suspend or terminate the City KWH 
Tax Rebate hereunder and may, in the City’s sole discretion, take such 
other measures as may be lawful (including suing for specific 
performance). Except as provided in subsection (B) below, such 
suspension or termination shall only affect City KWH Tax Rebate 
otherwise allowable after the date of suspension or termination. 

(B) Grantee’s Failure to Comply with Outstanding Liability Obligations. If 
the City provides the Grantee with written notice of an event of default 
under Section 5, the City may, after giving the Grantee an opportunity 
to explain such default, require the Grantee to pay to the City all or any 
portion of the City KWH Tax Rebate previously allowed under this 
Agreement.  

6. REPORTING.

(A) During the term of this Agreement, the Grantee shall have access to the 
City’s records upon request and the City shall furnish a report showing 
the monthly KWH Tax Calculation defined in Section 3 (B) of this 
Agreement when a Rebate Payment defined in Section 3 (E) of this 
Agreement is made to the Grantee.  

7. FORBEARANCE NOT A WAIVER.

(A) No act of forbearance or failure to insist on the prompt performance by 
the Grantee of its obligations under this Agreement, either express or 
implied, shall be construed as a waiver by the City of any of its rights 
hereunder. 

8. ENFORCED FAILURE TO PERFORM FOR CAUSES BEYOND CONTROL
OF THE GRANTEE - - RELIEF FROM REIMBURSEMENT OBLIGATION.

(A) The Grantee shall not be required to pay the reimbursement required 
for default under Section 3(D) of this Agreement for any Billing Cycle in 
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which such default is due to un-foreseeable causes beyond the control of 
the Grantee and the Related Members and without fault or negligence 
of the Grantee or the Related Members, restricted to: acts of the federal, 
state or city government; orders of courts; fires, floods, epidemics, 
earthquakes or similar natural disasters; quarantine restrictions; 
strikes; and other causes which in the opinion of the City Manager are 
beyond the control of the Grantee and without fault or negligence of the 
Grantee. Economic difficulties of the Grantee (including, without 
limitation, bankruptcy), do not constitute causes beyond the control of 
the Grantee or the Related Members under this subsection. If the 
Grantee seeks the benefit of the provisions of this subsection it shall, 
within sixty (60) days after the beginning of any such unforeseeable 
cause, notify the City thereof in writing. 

(B) Notwithstanding the provisions set forth in subsection (A) above, the 
Grantee shall not be allowed a City KWH Tax Rebate hereunder in any 
Billing Cycle in which the Grantee is not in full compliance with all 
requirements of this Agreement. 

9. INDEMNIFICATION.

(A) The Grantee shall indemnify, defend and save the City, its agents and 
employees harmless from and against any and all losses, claims, 
damages, liabilities, costs or expenses (including reasonable fees, 
disbursements, settlement costs and other charges of counsel) imposed 
on, incurred by or asserted against any of them in connection with any 
litigation, investigation, claim or proceeding commenced or threatened 
related to the negotiation, preparation, execution, delivery, 
enforcement, performance or administration of this Agreement, any 
other documents related to this Agreement or any undertaking or 
proceeding related to any of the transactions contemplated hereby or 
thereby or any act, omission, event or transaction related or attendant 
thereto, including amounts paid in settlement, court costs and the fees 
and expenses of counsel, except that the Grantee shall not have any 
obligation under this Section to the extent that such losses, claims, 
damages, liabilities, costs or expenses do not result from an act or 
omission by the Grantee. To the extent that the undertaking to 
indemnify, pay and hold harmless set forth in this Section may be 
unenforceable because it violates any law or public policy, the Grantee 
shall pay the maximum portion which it is permitted to pay under 
applicable law to the City in satisfaction of indemnified matters under 
this Section. To the extent permitted by applicable law, neither the 
Grantee nor the City shall assert, and each of the Grantee and the City 
hereby waives, any claim against either the Grantee or the City, as 
applicable, on any theory of liability for special, indirect, consequential 
or punitive damages (as opposed to direct or actual damages) arising out 
of, in connection with, or as a result of, this Agreement, any other 
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documents related to this Agreement or any undertaking or transaction 
contemplate hereby. All amounts due under this Section shall be 
payable upon demand. The foregoing indemnity shall survive the 
termination of this Agreement. 

10. CONFLICT OF INTEREST.

(A) The Grantee agrees that no officer, employee or agent of the City who 
exercises any functions or responsibilities in connection with the 
planning and carrying out of this Agreement, nor any immediate family 
member, close business associate or organization which is about to 
employ any such person, shall have any personal financial interest, 
direct or indirect, in the Grantee or in this Agreement and the Grantee 
shall take appropriate steps to assure compliance. 

11. MISCELLANEOUS.

(A) Relocation of Project Site Within the City. During the term of the 
Agreement, the Grantee may change the location of the Project Site to 
another location, but only within the City of Napoleon’s corporate 
boundaries. 

(B) Governing Law. This Agreement shall be governed by the laws of the 
State of Ohio as to all matters, including but not limited to matters of 
validity, construction, effect and performance. 

(C) Forum and Venue. All actions regarding this Agreement shall be 
brought in a court of competent subject matter jurisdiction in Henry 
County, Ohio. 

(D) Entire Document. This Agreement and its exhibits and any documents 
referred to herein constitute the complete understanding of the parties 
and merge and supersede any and all other discussions, agreements and 
understandings, either oral or written, between the parties with respect 
to the subject matter hereof. 

(E) Severability. If any provisions of this Agreement are declared by final 
non-appealable court order to be unlawful or invalid under applicable 
law, then such order shall not invalidate the remainder of this 
Agreement not found to be unlawful or invalid, and shall not create any 
liability to the City resulting from the unlawfulness or invalidity of such 
provisions. Any provision so declared to be unlawful or invalid shall, if 
possible, be construed in a manner which will give effect to the terms of 
such provision to the fullest extent possible while remaining lawful and 
valid. 
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(F) Assignment. Neither this Agreement nor any rights, duties, or 
obligations described herein shall be assigned or subcontracted by the 
Grantee without the prior express written consent of the City. 

(G) Successor in Interest. Each and all of the Grantee’s obligations under 
this Agreement shall extend to and bind not only the Grantee, but its 
successors and assigns. Only in the case of assignment consented to by 
the City (as provided in subsection (F) above), the Grantee’s benefits 
hereunder shall inure to the benefit of any approved assignee. 

(H) Notices. All notices, consents, demands, requests and other 
communications given hereunder shall be in writing and shall be 
deemed duly given if personally delivered or sent by mail, registered or 
certified, to the addresses set forth hereunder, or to such other address 
as the other party hereto may designate in written notice transmitted 
in accordance with this provision. 

To the City: 

City of Napoleon 
Box 151 
Napoleon, Ohio 43545 
Attention: City Manager 

with a copy to: 

City of Napoleon 
Box 151 
Napoleon, Ohio 43545 
Attention: Council President 

To the Grantee: 

JAC Products, Inc. 
225 S. Industrial Drive 
Saline, Michigan 48176 
Attention: Dennis Kirby, CFO 

If the Grantee sends a notice to the City alleging that the City is in 
breach of this Agreement, the Grantee shall simultaneously send a copy 
of such notice by U.S. certified mail to: City of Napoleon, Box 151, 
Napoleon, OH 43545, Attention: City Law Director. 

[remainder of page intentionally blank – signature page follows] 
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IN WITNESS WHEREOF, the parties have executed this KWH Tax Rebate 
Agreement on the dates indicated below. 

JAC Products, Inc.,  
a Michigan Corporation 

By: 

Name: 

Title: 

Date: 
Authorized corporate resolution on , 2018  

CITY OF NAPOLEON, 
an Ohio municipal corporation 

By:  
Name: Joel Mazur 
Title: City Manager 
Date:  

Approved as to Form: 

By:  
Title: Law Director 

Certification of Funds: 

Certified 
Date: 
Fund/Code: 
Amount: 
By: 
Name: 
Title: Finance Director 
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   City of Napoleon, Ohio 
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