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VILLAGE OF DOWNERS GROVE
Report for the Village

SUBJECT: SUBMITTED BY:

Enza Petrarca
Sales Tax Rebate Agreement with Pugi of Chicagoland Village Attorney

SYNOPSIS

An Ordinance has been prepared to approve a Sales Tax Rebate Agreement between the Village of Downers
Grove and Downers Grove Imports, Ltd. d/b/a Pugi of Chicagoland.

STRATEGIC PLAN ALIGNMENT

The goals for 2019-2021 include Strong and Diverse Local Economy.
FiscAL IMPACT

In the first year of the agreement, the Pugi dealerships are projected to generate $1 million in gross sales tax
revenue to the Village. Gross sales tax revenue is expected to increase by 3% each year. For the first two
years the Village will rebate 25% of that amount to Pugi (approximately $225,000); thereafter, the Village
will rebate 50% of the amount of sales tax generated above $880,000 to Pugi, provided all four dealerships
are in operation.

UPDATE & RECOMMENDATION
This item was discussed at the April 13, 2021 Village Council meeting. Staff recommends approval on
the April 20, 2021 Active Agenda.

BACKGROUND

The Village entered into a sales tax rebate agreement with Pugi of Chicagoland in 2005 to provide incentives
to operate a Volkswagen dealership within Downers Grove. Pugi of Chicagoland now operates three
dealerships in Downers Grove: Volkswagen (2020 Ogden Ave), Mazda (1850 Ogden Ave) and Hyundai (1866
Ogden Ave). The agreement was amended in 2009, 2011 and 2017. The original agreement and the
amendments are summarized below. Rather than amending the existing agreement a fourth time, a new
agreement has been drafted in order simplify and restructure the terms.

2021 Agreement

Pugi intends to demolish an existing 2,400 square foot building on the property, and replace it with a new
building approximately 9,000 square feet in size that will house the new Pugi Genesis Dealership. The new
building will consist of a showroom, office on the main level and a service area in the lower level at 1860
Ogden Avenue. Pugi also plans to remodel the Hyundai dealership at 1866 Ogden Avenue.

Pugi is making improvements to the existing Mazda dealership and the parking lots serving the automobile
dealerships. The agreement includes the following key terms:
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e Requires Pugi to construct the new Genesis Dealership at the property at 1860 Ogden Avenue;

e Requires Pugi to remodel the Hyundai dealership at the property at 1866 Ogden Avenue;
e For the years 2021 and 2022, the Village shall rebate and pay to Pugi 25% of the sales tax revenue
generated by the dealerships; above the base sales tax revenue amount.

e For the period of January 1, 2023 through December 31, 2030, the Village shall rebate a portion
of the sales tax revenue generated by the dealerships above the base sales tax revenue amount

of $880,000 (the sales tax revenue collected in 2020), according to the following terms:
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Number of Dealerships in Operation Rebate Amount (above base sales tax)
4 50%
3 37.5%
2 25%
1 12.5%

e Requires Pugi to operate the dealerships until December 31, 2035, or pay back the tax rebate payments

according to the schedule in the agreement.

ATTACHMENTS

Ordinance
Sales Tax Rebate Agreement



ORD 2021-8902 Page 3 of 31

VILLAGE OF DOWNERS GROVE

COUNCIL ACTION SUMMARY

INITIATED: Village Attorney DATE: April 20, 2021
(Name)
RECOMMENDATION FROM: FILE REF:
(Board or Department)

NATURE OF ACTION: STEPS NEEDED TO IMPLEMENT ACTION:
~ X Ordinance Motion to Adopt “AN ORDINANCE APPROVING

A SALES TAX REBATE AGREEMENT
_ Resolution BETWEEN THE VILLAGE OF DOWNERS

GROVE AND DOWNERS GROVE IMPORTS,
o Motion LID. s present;di

/o0

Other

SUMMARY OF ITEM:

Adoption of this ordinance shall approve a sales tax rebate agreement between the Village and
Downers Grove Imports, Ltd. (Pugi).

RECORD OF ACTION TAKEN:

1\mwACAS 2 \STRA-Pugi
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ORDINANCE NO.

AN ORDINANCE APPROVING A SALES TAX REBATE AGREEMENT
BETWEEN THE VILLAGE OF DOWNERS GROVE
AND DOWNERS GROVE IMPORTS, LTD.

WHEREAS, the Village of Downers Grove (the "Village") is a home rule unit of government in
accordance with Article VII, Section 6, of the Constitution of the State of Illinois, 1970; and

WHEREAS, the Village has the authority, pursuant to the laws of the State of Illinois, to promote
the health, safety and welfare of the Village and its inhabitants, to prevent the presence of blight, to
encourage private development in order to enhance the local tax base, to increase additional tax revenues
realized by the Village, foster increased economic activity within the Village, to increase employment
opportunities within the Village, and to enter into contractual agreements with third parties for the
purpose of achieving the aforesaid purposes, and otherwise be in the best interests of the Village; and

WHEREAS, 65 ILCS 5/8-11-20 authorizes municipalities to enter into economic incentive
agreements in order to encourage the development or redevelopment of land within their corporate limits;
and

WHEREAS, Downers Grove Imports, Ltd. d/b/a Pugi of Chicagoland (“Pugi”) owns or leases
certain real property located at 1850 Ogden Avenue, 1860 Ogden Avenue, 1866 Ogden Avenue, and 2020
Ogden Avenue, Downers Grove, Illinois (“Property”); and

WHEREAS, Pugi operates automobile dealerships on the Subject Property as follows: a Mazda
dealership on 1850 Ogden; a Hyundai dealership on 1866 Ogden; a Volkswagen dealership on 2020
Ogden; and a future Genesis dealership at 1860 Ogden (the “Dealerships™); and

WHEREAS, Pugi intends to demolish an existing 2,400 square foot building and replace it with a
new building approximately 9,000 square feet in size that will house the Pugi Genesis Dealership which
will consist of a showroom, office on the main level and a service area in the lower level at 1860 Ogden
Avenue, and will also remodel the Hyundai dealership at 1866 Ogden Avenue, as indicated on the Design
Plan attached hereto and herein incorporated as Exhibit B (the “Project”); and

WHEREAS, the Village and Pugi have previously entered into a Sales Tax Rebate Agreement
concerning the property and dealerships at 1850 and 2020 Ogden Avenue, dated March 1, 2005, as
amended June 16, 2009, April 5, 2011 (which added the property and dealership at 1866 Ogden Avenue)
and December 5, 2017, which will be declared null and void upon the effective date of this Agreement,
and the Parties intend that this Agreement shall supercede all previous agreements relating to the Subject
Property and the Dealerships; and

WHEREAS, the Village is desirous of having the Property developed for the use described in the
Agreement to serve the needs of the Village, and to produce increased tax revenues for the various taxing
districts authorized to levy taxes within the Property; and

WHEREAS, the Mayor and Village Council of the Village of Downers Grove, after due and
careful consideration, have concluded that the development of the Property on the terms and conditions
set forth in the Agreement will promote sound planning, increase the taxable value of property within the
Village and otherwise promote, enhance, and serve the best interests and general welfare of the Village
and its citizens;
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NOW, THEREFORE, BE IT ORDAINED by the Council of the Village of Downers Grove,
DuPage County and State of Illinois, as follows:

Section 1. Recitals. The foregoing recitals are incorporated into this Ordinance as findings
of the Council.

Section 2. Approval of the Sales Tax Rebate Agreement. The Sales Tax Rebate Agreement
shall be, and it is hereby, approved in final form satisfactory to the Village Manager. The Mayor and
Village Manager are hereby authorized and directed to execute and deliver the Sales Tax Rebate
Agreement and any other necessary and appropriate related documents after such documents have been
properly executed and delivered by Steinhafels

Section 3. Conflict. That all ordinances and resolutions or parts thereof in conflict with the
provisions of this Ordinance are hereby repealed

Section 3. Effective Date. This Ordinance shall be in full force and effect from and after its
passage, approval, and publication in pamphlet form in the manner provided by law.

Mayor
Passed:
Published:
Attest:
Village Clerk

\mw\ord.21\STRA- Pugi
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EXHIBIT A

SALES TAX REBATE AGREEMENT
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SALES TAX REBATE AGREEMENT BETWEEN
THE VILLAGE OF DOWNERS GROVE AND
DOWNERS GROVE IMPORTS, LTD. D/B/A PUGI OF CHICAGOLAND

THIS SALES TAX REBATE AGREEMENT (the “Agreement”), is made and entered

into as of the day of , 20 (“Agreement Date”) by and between the

Village of Downers Grove, Illinois, an Illinois municipal home rule corporation, located in
DuPage County, Illinois (the “Village”), and Downers Grove Imports, Ltd. d/b/a Pugi of
Chicagoland (“Pugi”) located on Ogden Avenue, Downers Grove, Illinois. (The Village and
Pugi are sometimes referred to individually as a “Party” and collectively as the “Parties”).

WHEREAS, the Village is an Illinois municipal corporation possessing home rule
powers under Section 6 of Article VII of the Illinois Constitution; and

WHEREAS, the Village has the authority, pursuant to the laws of the State of Illinois, to
promote the health, safety and welfare of the Village and its inhabitants, to prevent the presence
of blight, to encourage private development in order to enhance the local tax base, to increase
additional tax revenues realized by the Village, foster increased economic activity within the
Village, to increase employment opportunities within the Village, and to enter into contractual
agreements with third parties for the purpose of achieving the aforesaid purposes, and otherwise
be in the best interests of the Village; and

WHEREAS, Pugi currently owns or leases the parcels of land commonly known as 1850
Ogden Avenue, 1860 Ogden Avenue, 1866 Ogden Avenue, and 2020 Ogden Avenue, and legally
described in Exhibit A, which is attached hereto and incorporated herein by reference (“the
Subject Property™); and

WHEREAS, Pugi operates automobile dealerships on the Subject Property as follows: a

Mazda dealership on 1850 Ogden; a Hyundai dealership on 1866 Ogden; a Volkswagen
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dealership on 2020 Ogden; and a future Genesis dealership at 1860 Ogden (the “Dealerships”);
and

WHEREAS, the Village and Pugi have previously entered into a Sales Tax Rebate
Agreement concerning the property and dealerships at 1850 and 2020 Ogden Avenue, dated
March 1, 2005, as amended June 16, 2009, April 5, 2011 (which added the property and
dealership at 1866 Ogden Avenue) and December 5, 2017, which will be declared null and void
upon the Effective Date of this Agreement, and the Parties intend that this Agreement shall
supercede all previous agreements relating to the Subject Property and the Dealerships; and

WHEREAS, rather than amending the March 1, 2005 Agreement a fourth time, the
Parties desire to enter into this new Agreement to simplify and restructure it in light of the
construction of an additional dealership as described hereafter; and

WHEREAS, Pugi desires to demolish an existing 2,400 square foot building and replace
it with a new building approximately 9,000 square feet in size that will house the Pugi Genesis
Dealership which will consist of a showroom, office on the main level and a service area in the
lower level at 1860 Ogden Avenue, and will also remodel the Hyundai dealership at 1866 Ogden
Avenue, as indicated on the Design Plan attached hereto and herein incorporated as Exhibit B
(the “Project”); and

WHEREAS, on the Effective Date of this Agreement, the Village shall continue to make
rebate payments to Pugi, in accordance with the terms of this Agreement, for the three (3) current
dealerships already in operation, and after completion of the Genesis dealership the rebate
payments shall increase, in amounts which are based on the parameters set forth below; and

WHEREAS, Pugi represents and warrants to the Village that Pugi, and its principals, are

skilled in the development and operation of automobile sales facilities and are able to provide to
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the Village skill, knowledge and expertise as well as input from other experts and consultants in
automobile sales facilities projects; and

WHEREAS, the Village, recognizing the economic and other benefits derived therefrom
by the Village and its residents, has determined that it is desirable and in the Village’s best
interests to assist Pugi in its endeavors to complete the Project; and

WHEREAS, this Agreement has been submitted to the Corporate Authorities of the
Village for consideration and review, the Corporate Authorities have taken all actions required to
be taken prior to the execution of this Agreement in order to make the same binding upon the
Village according to the terms hereof, and any and all actions of the Corporate Authorities of the
Village precedent to the execution of this Agreement have been undertaken and performed in the
manner required by law; and

WHEREAS, this Agreement has been submitted to the Principals of Pugi for
consideration and review, which Principals have taken all actions required to be taken prior to
the execution of this Agreement in order to make the same binding upon Pugi according to the
terms hereof, and any and all action of Pugi precedent to the execution of this Agreement have
been undertaken and performed in the manner required by law.

NOW THEREFORE, in consideration of the foregoing and of the mutual covenants and
agreements herein contained, and other good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, the Parties do hereby agree as follows:

A. INCORPORATION OF RECITALS

The findings, representations and agreements set forth in the above Recitals are material
to this Agreement and constitute findings, representations and agreements of the Village and of

Pugi and are incorporated and adopted as fully set forth herein.
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B. DEFINITIONS

For the purposes of this Agreement, unless the context clearly requires otherwise, words
and terms used in this Agreement shall have the meanings provided from place to place herein,
including above in the recitals hereto and as follows:

“Agreement” means this Sales Tax Rebate Agreement and all of the exhibits and

attachments referenced herein and made a part hereof.

“Corporate_Authorities” means the Mayor and Village Council of the Village of

Downers Grove, Illinois.
“Dealership” means any one of the dealerships being operated on the Subject Property.
Dealerships means all four of the dealerships operated on the Subject Property.

“Effective Date” means the date that the Village Council of the Village of Downers

Grove approves this Agreement.

“Party” means the Village and/or Pugi and its successors and/or assigns as permitted
herein, as the context requires.

“Project” means demolition of an existing 2,400 square foot building and construction
of a new building approximately 9,000 square feet in size that will house the Pugi Genesis
Dealership which will consist of a showroom, office and service area, and the remodeling of the
Hyundai dealership as indicated on the Design Plan.

“Required Commitment Period” means the required time period that Pugi commits to

operate the Dealerships on the Subject Property.

“Sales tax” and “Sales tax revenue” means that net portion of taxes imposed by the

State of Illinois for distribution to the Village pursuant to the Retailers’ Occupation Tax Act and
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the Service Occupation Tax Act (as said Acts may be amended from time to time) and which are
collected by the State and distributed to the Village, and all revenue derived from such taxes.
“State” means the State of Illinois.

“Subject Property” means 1850, 1860, 1866, and 2020 Ogden Avenue utilized for the

operation of the Dealerships, which are legally described in Exhibit A.
“Village” means the Village of Downers Grove, Illinois, an Illinois municipal
corporation.

C. CONSTRUCTION

This Agreement, except where the context by clear implication shall otherwise require,
shall be construed and applied as follows:

(a) Definitions include both singular and plural.

(b) Pronouns include both singular and plural and cover all genders.

(©) The word “include”, “includes” and “including” shall be deemed to be followed
by the phrase “without limitation”.

(d) Headings of Sections herein are solely for convenience of reference and do not
constitute a part hereof and shall not affect the meaning, construction or effect hereof.

(e) All exhibits attached to this Agreement shall be and are operative provisions of
this Agreement and shall be and are incorporated by reference in the context of use where
mentioned and referenced in this Agreement. In the event of a conflict between any exhibit and
the terms of this Agreement, the terms of this Agreement shall control.

) Any certificate, letter or opinion required to be given pursuant to this Agreement
means a signed document attesting to or acknowledging the circumstances, representations,

opinions of law or other matters therein stated or set forth. Reference herein to supplemental
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agreements, certificates, demands, requests, approvals, consents, notices and the like means that
such shall be in writing whether or not a writing is specifically mentioned in the context of use.

(g) The Village Manager, unless applicable law requires action by the Corporate
Authorities, shall have the power and authority to make or grant or do those things, certificates,
requests, demands, notices and other actions required that are ministerial in nature or described
in this Agreement for and on behalf of the Village and with the effect of binding the Village as
limited by and provided for in this Agreement. Pugi is entitled to rely on the full power and
authority of the persons executing this Agreement on behalf of the Village as having been
properly and legally given by the Village.

(h) In connection with the foregoing and other actions to be taken under this
Agreement, and unless applicable documents require action by Pugi in a different manner, Pugi

hereby designates Dominic Pugliani (and, in his absence, ) as its authorized

representatives who shall individually have the power and authority to make or grant or do all
things, supplemental agreements, certificates, requests, demands, approvals, consents, notices
and other actions required or described in this Agreement for and on behalf of Pugi and with the
effect of binding Pugi in that connection (each such individual being an “Authorized
Representative ). Pugi shall have the right to change its Authorized Representative by providing
the Village with written notice of such change which notice shall be sent in accordance with
Section J, paragraph 4.

D. VILLAGE’S OBLIGATIONS

1. Sales Tax Rebates: In the event that all terms and conditions set forth in this
Agreement are satisfactorily met by Pugi, the Village hereby agrees to rebate to Pugi a portion of

the State Retailers’ Occupation Tax which the Village receives from the Dealerships’ payments
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to the State (“Rebate Payments™”) by yearly installments over a period commencing on the
Effective Date of this Agreement and expiring on December 31, 2030 (the "Rebate Period") in
accordance with this Section. The Parties expressly acknowledge that the Village has adopted a
Home Rule Sales Tax, and that the Village’s Home Rule Sales Tax is not included and will not
be used to make the Rebate payments are required by this Agreement.

2. Calculation and Payments of Rebates: If Pugi continues to operate the
Dealerships on the Property for a period of fifteen (15) years commencing on the Effective Date
of this Agreement, the Village agrees to make the Rebate Payments to Pugi subject to the
following conditions and restrictions:

(a) It is understood that any of the above amounts will be due and payable solely from the

proceeds of sales tax revenue received by the Village from the Dealerships on the

Property.

(b) It is acknowledged and understood by and between the Parties that the Village

receives sales tax revenue monthly, and that the taxes generated by sales in any one

month are distributed to the Village approximately three (3) months later (e.g., taxed
generated by sales in July are generally not received by the Village until October).

(c) The calendar year in which the Rebate Payments start shall be referred to as the

“Initial Payment Year”, and each calendar year thereafter in the Rebate Period shall be a

“Payment Year”.

(d) For the years 2021 and 2022, the Village shall continue to rebate to Pugi 25% of the

sales tax revenue received by the Village on all sales in each calendar year.

(e) For the years 2023 through 2030 inclusive, the Village shall retain the first $660,000

or the total amount of sales tax collected in calendar year 2020, whichever is higher (the
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“Base Amount”), received in sales tax each calendar year. Any amount of sales tax
received in excess of the Base Amount each calendar year shall be rebated according to
the following schedule:

i. For the periods of time when Pugi is operating all four (4) automobile

dealerships on the Subject Property, the Village shall rebate 50% of the sales
tax revenue received by the Village in excess of the Base Amount in each
calendar year.

ii. For the periods of time when Pugi is operating only three (3) automobile

dealerships on the Subject Property, the Village shall rebate 37.5% of the sales
tax revenue received by the Village in excess of the Base Amount in each
calendar year.

iii. For the periods of time when Pugi is operating only two (2) automobile

dealerships on the Subject Property, the Village shall rebate 25% of the sales
tax revenue received by the Village in excess of the Base Amount in each
calendar year.

iv. For the periods of time when Pugi is operating only one (1) automobile

dealership on the Subject Property, the Village shall rebate 12.5% of the sales
tax revenue received by the Village in excess of the Base Amount in each
calendar year.

(f) The Rebate Payments shall be computed at the close of each Payment Year by the
Village as provided herein. The Village will make yearly payments to Pugi within thirty (30)
days after it receives notification from the State of the sales tax revenue generated by the
Dealerships for the preceding Payment Year.

3. Withholding: The Village shall withhold twenty-five percent (25%) of each
Rebate Payment for one year. If Pugi fails to continue to operate the Dealerships in accordance
with Section E.2., the withheld Rebate Payments shall be automatically forfeited to the Village in
accordance with Section E.3. Upon expiration of the term of this Agreement, if Pugi is in

compliance with all terms and conditions of this Agreement, the withheld portion of the Rebate

Payment shall be paid to Pugi.
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4. Compliance with Village Ordinances: The Village shall only be obligated to
make Rebate Payments to Pugi if Pugi has no outstanding Village ordinance violations. The
Village may temporarily withhold Rebate Payments in the event that Pugi is in violation of any
Village ordinance, code or regulation. If a violation of a Village ordinance, code or regulation
exists for ninety (90) days or more, the Village reserves the right to permanently withhold
payment of a Rebate Payment.

5. Village Cooperation: The Village shall cooperate with Pugi in implementing the
terms and conditions of this Agreement.

6. Superseding Legislation. For purposes of this Agreement, the use of the terms
“sales tax” and “sales tax revenue” shall be construed to refer to that net portion of taxes
imposed by the State of Illinois for distribution to the Village pursuant to the Retailers’
Occupation Tax Act and the Service Occupation Tax Act (as said Acts may be amended from
time to time) and which are collected by the State and distributed to the Village, and all revenue
derived from such taxes. It is expressly understood that if a governmental or legislative body
other than the Village enacts any law or statute which results or which may result in any material
changes or amendments to the foregoing sales tax provisions, which changes or amendments
prohibit the Village from complying with this Agreement or which adversely affect the Village’s
ability to comply herewith, then the Village and Pugi shall reevaluate the provisions of this
Agreement and the rebates provided hereunder and may mutually agree to restructure the
provisions of this Agreement. If a restructured agreement cannot reached by the Parties within a
reasonable period of time (not more than sixty (60) days from the effective date of the law or

statute which has materially affected the Village’s compliance herewith), then the provisions of
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this Agreement shall automatically terminate releasing both Parties from all their obligations
under this Agreement.

E. PUGI OBLIGATIONS

1. Construction of the Project: Pugi shall commence construction of the Project
within six (6) months of the approval of the applicable rezoning and special use ordinances
concerning the Subject Property. Pugi shall have completed construction of the Project and shall
have begun operations and sales from the Genesis dealership within one (1) year from
commencement of construction.

2. Commitment to Dealerships: The Parties agree that the Rebate Payments are
based in part upon: 1) a commitment by Pugi to continue operation of 1, 2, 3 or 4 of the
Dealerships, or equivalent dealerships, on the Subject Property for a period of not less than
fifteen (15) years from the effective date of this Agreement (“Required Commitment Period”);
and 2) a reimbursement of such rebates, if the terms of this commitment are not fulfilled. To that
end, Pugi agrees to continue the operation of 1, 2, 3 or 4 of the automobile Dealerships on the
Subject Property and shall continue to offer automotive sales in Downers Grove comparable to
those currently provided by the Dealerships for a period of not less than fifteen (15) years from
the Effective Date of this Agreement. If at any time during the Required Commitment Period,
the Dealerships, or successors, fail to offer automotive sales comparable to those currently
provided by the Dealerships, then Pugi or its successors shall reimburse the Village in
accordance with Section E.3. of this Agreement. The failure to meet this commitment is not a
breach, but rather a foreseeable event for which offsetting terms have been agreed to here in

Section E.3. of this Agreement.

10
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3. Reimbursement in Lieu of Required Commitment Period: In the event Pugi,
or any approved successor, has no Dealership in operation during the Required Commitment
Period as provided in Section E.2. of this Agreement, Pugi, or such approved successor, shall
reimburse to the Village within sixty (60) days of receipt of a written demand from the Village
specifying the amount of the reimbursement of the Rebate Payments paid hereunder according to
the following schedule:

If said event occurs during:

Year one (1) through three (3): One hundred percent (100%) of the Rebate Payments;
Year four (4) though year five (5): Seventy-Five percent (75%) of the Rebate Payments;
Year six (6) though year ten (10): Fifty percent (50%) of the Rebate Payments;

Year eleven (11) through year fifteen (15): Twenty-five percent (25%) of the Rebate
Payments.

After the expiration of a sixty (60) day written demand by the Village to Pugi, or its
successors, specifying the amount due, the Village may, in its sole discretion, pursue any and all
available legal remedies to recover said monies, including, without limitation, proceeding with
an action in law or in equity to recover the amounts owed and Pugi agrees to compensate the
Village for costs and fees, such as legal action, including but not limited to attorney’s fees.

4. Payment of Sales Taxes: Pugi shall at all times during the Required
Commitment Period pay all sales taxes required to be remitted to the State.

5. Compliance with Applicable Laws: Pugi shall at all times acquire, install,
construct, operate and maintain the Subject Property and the Dealerships in conformance with all
applicable laws, rules, codes, ordinances and regulations. All work with respect to the
Dealerships shall conform to all applicable federal, State and local laws, regulations and

ordinances, including, but not limited to, zoning, subdivision and planned development codes,
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Page 17 of 31



ORD 2021-8902

building codes, environmental codes, life safety codes, property maintenance codes and any
other applicable codes and ordinances of the Village.

6. Copies of Agreements: Upon request of the Village, Pugi shall submit copies of
any and all leases, contracts to purchase and property title documents for land subject to the
terms of the Agreement.

7. Disclosure: For the duration of this Agreement, Pugi shall authorize the Illinois
Department of Revenue to release monthly sales tax payments to the Village from which rebate
calculations will be made. Pugi agrees to cooperate and provide such additional documents as
may be reasonably needed to verify the amount of the Rebate Payments.

F. BREACH

In the event of breach of any of the terms and conditions of the Agreement, the non-
breaching party shall have the right to terminate this Agreement, which will not relieve the
breaching party from performance. In addition, the non-breaching party shall have the right, by
any action or proceeding at law or in equity, to secure the specific performance of the covenants
and agreements herein contained, and may be awarded damages for failure of performance, or
both, except that the exclusive remedy for the failure to meet the Required Commitment Period
is the payment of the scheduled reimbursements as set forth in Section E. The foregoing rights
and remedies shall be cumulative and exclusive. Nothing herein shall modify, limit or abrogate
any right of the Village to reimbursement as provided under Section E.

G. TRANSFER OF INTEREST

If Pugi transfers or sells, in whole or in part, any of the Dealerships or portion of the
Subject Property, the rights and obligations under this Agreement will transfer to successive

owners upon written consent of the Village, which consent shall not unreasonably be withheld.

12
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In the event of such transfer, Pugi, its principals, officers, agents, shareholders and associated
entities shall be released from all obligations of this Agreement.

H. LIMITATION OF ACTIONS

No recourse under or upon any obligation, covenant or agreement of this Agreement or
for any claim based thereon or otherwise in respect thereof shall be had against the Village, its
officers, agents and employees, in any amount or in excess of any specific sum agreed by the
Village to be paid to Pugi hereunder, subject to the terms and conditions herein, and no liability,
right or claim at law or in equity shall attach to, or shall be incurred by the Village, its officers,
agents and employees in excess of such amounts, and all and any such rights or claims of Pugi or
the Dealerships against the Village, its officers, directors, agents and employees are hereby
expressly waived and released as a condition of and as consideration for the execution of this
Agreement by the Village. No recourse under or upon any obligation, covenant or agreement of
this Agreement or for any claim based thereon or otherwise in respect thereof shall be had
against Pugi, its officers, directors, agents and employees, in excess of its obligations to the
Village hereunder, subject to the terms and conditions herein, and no liability, right or claim at
law or in equity shall attach to or shall be incurred by Pugi, its officers, directors, agents and
employees, in excess of its obligations hereunder. Nothing herein shall modify, limit or abrogate
any right of the Village to reimbursement as provided under Section E.3. of this Agreement.

I. INDEMNIFICATION

In the event that any third party or parties institutes any legal proceedings against the
Village, which relate to the terms of this Agreement, then, in that event, Pugi shall indemnify and
hold harmless the Village from any and all such proceedings. Further, Pugi, upon receiving

notice from the Village of such legal proceedings, shall assume, fully and vigorously, the entire

13
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defense of such lawsuit or proceedings and any and all costs and expenses of whatever nature
relating thereto; provided, however, that Pugi may not at any time settle or compromise such
proceedings without the Village’s consent and even then only so long as such settlement or
compromise does not involve an admission of wrongdoing on the part of the Village, nor any
liability on the part of the Village, monetary or otherwise.

If the Village, in its sole discretion, determines that there is, or may probably be, a
conflict of interest between the Village and Pugi on an issue of material importance to the
Village, or which may reasonably have a potentially substantial adverse effect on the Village,
then the Village shall have the option of being represented by its own legal counsel. In the event
that the Village exercises such option, then Pugi shall reimburse the Village from time to time on
written demand from the Village and notice of the amount due for any and all reasonable out-of-
pocket costs and expenses, including but not limited to court costs, reasonable attorney’s fees,
witnesses’ fees and/or other litigation expenses incurred by the Village in connection therewith.

J. PREVAILING WAGE

Pugi is hereby notified by the Village that any and all work contemplated by this
Agreement may be subject to the Prevailing Wage Act 820 ILCS 130/1 et seq. Pugi agrees to
comply with all applicable provisions of the Illinois Prevailing Wage Act as administered by the
[llinois Department of Labor (IDOL). Pugi further agrees to contact IDOL for a determination of
applicability of the Prevailing Wage Act to the projects contemplated by this Agreement. If
required by IDOL, Pugi agrees to pay the prevailing wage rates and to require that all of its
subcontractors pay prevailing wage to any laborers, workers or mechanics who perform work on
the projects contemplated by this Agreement. For applicable rates, go to the State of Illinois —

Department of Labor website and use the most current DuPage County rate. Pugi recognizes and
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agrees that it is solely responsible for compliance with the Prevailing Wage Act and agrees to
fully indemnify, defend and hold harmless the Village pursuant to Section J above with regard to
any actions or proceedings instituted regarding such compliance.

K. EQUAL EMPLOYMENT OPPORTUNITY

1. No Discrimination. Pugi shall not discriminate against any employee or

applicant for employment on the basis of race, color, religion, sex, national origin, ancestry, age,
marital status, physical or mental disability, or sexual orientation. To the fullest extent permitted
by law, Pugi will take affirmative action to ensure that applicants are employed and treated
during employment, without regard to their race, color, religion, sex, national origin, ancestry,
age, marital status, physical or mental disability or sexual orientation. Such action shall include,
but not be limited to, the following: employment, upgrading, demotion, transfer, recruitment,
recruitment advertising, layoff, termination, rate of pay or other forms of compensation and
selection for training, including apprenticeship. Pugi agrees to post in conspicuous places,
available to employees and applicants for employment, notices to be provided by the Village
setting forth the provisions of this nondiscrimination clause.

2. Advertisements. Pug will, in all solicitations or advertisements for employees
placed by or on behalf of Pugi related to the Project, state that all qualified applicants will
receive consideration for employment without regard to race, color, religion, sex, national origin,
ancestry, age, marital status, physical or mental disability or sexual orientation.

3. Contractors. Any contracts made by Pugi with any general contractor, agent,
employee, independent contractor or any other person in connection with the Project shall
contain language similar to that recited in Sections K.1 and K.2. above.

L. MISCELLANEOUS PROVISIONS

15
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1. Additional Documentation: Each party agrees to execute any additional
documents which may be required to carry out the provisions of this Agreement; and Pugi
particularly agrees to execute such other documents which may be necessary to enable the
Village to verify the amount of sales tax it has received from time to time from the sales taxes
paid by the Dealership. Upon request of the Village, Pugi shall execute and provide the Village
with a power of attorney letter (or other necessary document), in form and content reasonably
acceptable to the Village Attorney, which letter shall be addressed to the Illinois Department of
Revenue (“IDOR”) and shall authorize the IDOR to release any and all gross revenue and sales
tax information with respect to the operation of the Dealerships on the Property to the Village
during the Rebate Period. In addition to said letter, upon the request of the Village, Pugi shall
prepare and submit such other or additional forms as may be required from time to time by the
IDOR in order to release such information to the Village. Finally, in the event that the sales tax
revenue information is not released by the State due to the failure of Pugi to execute the
necessary authorization and/or release upon the request of the Village, same shall not be a breach
or default by Pugi under this Agreement, but as a consequence of such failure and as the
Village’s sole remedy, the Village shall not be required to make any of the Rebate Payments
provided for herein.

2. Jurisdiction: This Agreement shall be governed by the laws of the State of
Illinois, and the sole and exclusive venue for any disputes arising out of this Agreement shall be
in DuPage County or the Northern District of Illinois.

3. Waiver: A waiver of any part of this Agreement shall be limited to that specific

event and shall not be a waiver of the entire Agreement.

16

Page 22 of 31



ORD 2021-8902

4. Notice: Any notices required in this Agreement shall be effective when in
writing and three (3) days after mailing by certified mail return receipt requested, or by
delivering the same in person or to an officer of such party or by prepaid telegram or private

overnight courier, when appropriate, addressed to the party to be notified.

All notices to Downers Grove shall be sent to: All notices to Pugi shall be sent to:
Village Manager
Village of Downers Grove c/o Pugi Downers Grove
801 Burlington Avenue 1860 Ogden Avenue
Downers Grove, Illinois 60515 Downers Grove, IL 60515
5. Successors & Assigns: This Agreement and the covenants, rights, benefits and

obligations hereunder shall be binding upon and inure to the benefit of the parties hereto and
their respective successors and assigns, to the extent and as applied hereunder.

6. Further Assistance and Corrective Instruments: The Village and Pugi agree
that they will, from time to time, execute, acknowledge and deliver, or cause to be executed,
acknowledged and delivered, such supplements hereto and such further instruments as may be
reasonably required for carrying out the intention of or facilitating the performance of this
Agreement to the extent legally permitted and within the Village’s sound legal discretion.

7. Time of the Essence: Time is of the essence of this Agreement.

8. Counterparts: This Agreement may be executed in several counterparts, each of
which shall be an original and all of which shall constitute but one and the same Agreement.

0. Severability: If any provision of this Agreement, or any Section, sentence,
clause, phrase or word, or the application thereof, in any circumstance, is held to be invalid, the

remainder of this Agreement shall be construed as if such invalid part were never included
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herein, and this Agreement shall be and remain valid and enforceable to the fullest extent
permitted by law.

10.  Entire Contract and Amendments: This Agreement (together with the exhibits
attached hereto) is the entire agreement between the Village and Pugi relating to the subject
matter hereof, supersedes all prior and contemporaneous negotiations, discussions,
understandings and agreements, written or oral, between the Village and Pugi, and may not be
modified or amended except by a written instrument executed by the Parties hereto. Further,
upon execution of this Agreement, the March 1, 2005 Agreement, as amended on June 16, 2009,
April 5, 2011 and December 5, 2017 shall have no further force or effect and shall become null
and void.

11. Third Parties: Nothing in this Agreement, whether expressed or implied, is
intended to confer any rights or remedies under or by reason of this Agreement on any other
persons other than the Village and Pugi, nor is anything in this Agreement intended to relieve or
discharge the obligation or liability of any third persons to either the Village or Pugi, nor shall
any provision give any third parties any rights of subrogation or action over or against either the
Village or Pugi. This Agreement is not intended to and does not create any third party
beneficiary rights whatsoever.

12. Successors in Interest: This Agreement shall be binding upon and inure to the
benefit of the Parties hereto and their respective authorized successors and assigns; provided,
however, that, except as provided in Section G hereof, Pugi may not assign or transfer its rights
under this Agreement without the express written approval of the Village. Notwithstanding
anything herein to the contrary, the Village may not delegate its obligation hereunder or transfer

any interest in the Property without the express written approval of Pugi.

18

Page 24 of 31



ORD 2021-8902

13. No Personal Liability of Officials of Village: No covenant or agreement
contained in this Agreement shall be deemed to be the covenant or agreement of the Mayor,
Village Council member, Village Manager, any official, officer, partner, member, director,
agent, employee or attorney of the Village or Pugi, in his or her individual capacity, and no
official, officer, partner, member, director, agent, employee or attorney of the Village or Pugi
shall be liable personally under this Agreement or be subject to any personal liability or
accountability by reason of or in connection with or arising out of the execution, delivery and
performance of this Agreement, or any failure in that connection.

14. Repealer: To the extent that any ordinance, resolution, rule, order or provision of
the Village’s code of ordinances, or any part thereof, is in conflict with the provisions of this
Agreement, the provisions of this Agreement shall be controlling, to the extent lawful.

15. Term: This Agreement shall remain in full force and effect for fifteen (15) years
from the Effective Date, as defined in Section E.

16. Municipal Limitations: All municipal commitments are limited to the extent
required by law.

17. Effectiveness: The Effective Date for this Agreement shall be the date the
Village Council approves this Agreement. Pugi shall execute this Agreement prior to Village

Council authorization of execution of this Agreement.
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IN WITNESS WHEREQOF, the parties hereto have caused this Agreement to be
executed on or as of the day and year first above written.
VILLAGE OF DOWNERS GROVE, DOWNERS GROVE IMPORTS, LTD. d/b/a

an Illinois municipal corporation PUGI OF CHICAGOLAND,
an Illinois corporation

By: Mayor By:
ATTEST: ATTEST:
By: Village Clerk By:

I\mw\agr.2I\STRA-Pugi
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EXHIBIT A
(Legal Description)
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EXHIBIT B
(The Project)
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LOT 5 IN “LLOYD A. GODING’S ASSESSMENT PLAT” OF PART OF SECTION 1, TOWNSHIP 38
NORTH, RANGE 10, EAST OF THE THIRD PRINCIPAL MERIDIAN, ACCORDING TO THE PLAT
THEREOF RECORDED MARCH 19, 1958 AS DOCUMENT 873882 IN DUPAGE COUNTY,
ILLINOIS.

1850 Ogden Avenue, Downers Grove, IL
PIN: 09-06-300-003

LOT 3 (EXCEPT THE WEST 270.35 FEET AS MEASURED ALONG THE SOUTH LINE
THEREOF AND PARALLEL WITH THE EAST LINE OF LOT 3), ALL OF LOTS 4 AND 6
AND LOT 7 EXCEPT THAT PART OF LOT 7 DESCRIBED AS BEGINNING AT THE
NORTHWESTERLY MOST CORNER OF SAID LOT 7; THENCE NORTH 86 DEGREES 17
MINUTES 16 SECONDS EAST, RECORD (NORTH 86 DEGREES 11 MINUTES 4
SECONDS EAST MEASURED), ALONG THE NORTHERLY MOST LINE OF SAID LOT 7,
A DISTANCE OF 46.95 FEET, RECORD (46.91 FEET, MEASURED); THENCE SOUTH 59
DEGREES 25 MINUTES 00 SECONDS WEST, RECORD (SOUTH 59 DEGREES 21
MINUTES 35 SECONDS WEST, MEASURED), 94.56 FEET TO AN ANGLE POINT;
THENCE SOUTH 62 DEGREES 29 MINUTES 12 SECONDS WEST, RECORD (SOUTH 62
DEGREES 30 MINUTES 59 MINUTES WEST, MEASURED), 105.70 FEET TO A POINT
ON THE NORTHWESTERLY LINE OF SAID LOT 7; THENCE ALONG A CURVE TO THE
LEFT AND HAVING A RADIUS OF 2987.68 FEET AND SUBTENDING A
CHORD OF 159.00 FEET, RECORD (158.98 FEET, MEASURED) BEARING NORTH 53
DEGREES 47 MINUTES 59 SECONDS EAST, RECORD (NORTH 53 DEGREES 49
MINUTES 11 SECONDS EAST, MEASURED) FOR AN ARC DISTANCE OF 159.02 FEET,
RECORD (159.00 FEET, MEASURED) TO THE POINT OF BEGINNING, OF SAID
EXCEPTION, ALSO EXCEPTING FROM SAID LOT 7 THAT PART OF SAID LOT
DESCRIBED AS: BEGINNING AT THE INTERSECTION OF THE WEST LINE OF LACEY
ROAD, 33 FEET WEST OF THE CENTERLINE, WITH A SOUTHERLY LINE OF
AFORESAID LOT 7 AND RUNNING THENCE SOUTH 89 DEGREES 09 MINUTES 39
SECONDS WEST, ALONG SAID SOUTH LINE, 342.05 FEET; THENCE NORTH 27
DEGREES 55 MINUTES 56 SECONDS WEST, 422.03 FEET, TO A POINT ON THE
SOUTHERLY LINE OF LAND TAKEN FOR THE EAST-WEST TOLLWAY, (1-88); THENCE
NORTH 62 DEGREES 30 MINUTES 59 SECONDS EAST, ALONG SAID SOUTHERLY
LINE, 55.70 FEET TO A BEND POINT IN SAID LINE; THENCE NORTH 59 DEGREES 21
MINUTES 35 SECONDS EAST, ALONG SAID SOUTHERLY LINE, 94.56 FEET, TO THE
NORTH LINE OF SAID LOT 7; THENCE NORTH 86 DEGREES 11 MINUTES 04 SECONDS
EAST, ALONG SAID NORTH LINE, 48.65 FEET, TO AN EASTERLY LINE OF SAID LOT 7
AND THE WEST LINE OF THE NORTH 200 FEET OF TRACT F IN LLOYD A.
GODING'S SURVEY OF PART OF SECTION 1, TOWNSHIP 38 NORTH, RANGE 10 EAST OF
THE THIRD PRINCIPAL MERIDIAN AND SECTION 6, TOWNSHIP 38 NORTH, RANGE 1I
EAST OF THE THIRD PRINCIPAL MERIDIAN, ACCORDING TO THE PLAT THEREOF
RECORDED JUNE 27,1952 AS DOCUMENT 655355 AND CORRECTED BY
CERTIFICATE RECORDED JULY 15, 1955 AS DOCUMENT 765107; THENCE SOUTH 2
DEGREES 20 MINUTES 21 SECONDS EAST, ALONG A EAST LINE OF SAID LOT 7 AND THE
AFORESAID WEST LINE OF THE NORTH 200 FEET, A DISTANCE OF 200.20 FEET,
MEASURED, TO A NORTH LINE OF SAID LOT 7 AND THE SOUTH LINE OF SAID
NORTH 200 FEET; THENCE NORTH 86 DEGREES 10 MINUTES 9 SECONDS EAST, ALONG
SAID NORTH LINE AND THE AFORESAID SOUTH LINE OF THE NORTH 200 FEET, 342.02
FEET, TO THE AFORESAID WEST LINE OF LACEY ROAD; THENCE SOUTH 2
DEGREES 20 MINUTES 44 SECONDS EAST, 250.13 FEET, MORE OR LESS, TO THE POINT OF
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BEGINNING, OF SAID EXCEPTION, OF LLOYD A GODING'S ASSESSMENT PLAT, BEING A
SUBDIVISION OF PART OF SECTION 1, TOWNSHIP 38 NORTH, RANGE 10 EAST OF THE
THIRD PRINCIPAL MERIDIAN AND PART OF SECTION 6, TOWNSHIP 38 NORTH, RANGE
11 EAST OF THE THIRD PRINCIPAL MERIDIAN, ACCORDING TO THE PLAT THEREOF
RECORDED MARCH 19, 1958 AS DOCUMENT 873882, ALL IN DUPAGE COUNTY,
ILLINOIS.

THE AFORESAID PARCEL NOW BEING KNOWN FOR ASSESSMENT PURPOSES AS:

LOT 1 IN PUGI ASSESSMENT PLAT PER PLAT RECORDED APRIL 26, 2011 AS DOCUMENT
R2011-052499, IN DUPAGE COUNTY, ILLINOIS.

1860 & 1866 W. OGDEN AVENUE, DOWNERS GROVE, IL 60515
PINs: 09-06-102-011, 09-06-102-012, 09-06-102-019, 09-06-300-002 and 09-06-102-010

THAT PART OF LOT 2 IN ASSESSMENT PLAT NO. 3, LANDS BELONGING TO TRUSTEES
UNDER THE WILL OF JOY MORTON DECEASED, IN MILTON AND LISLE TOWNSHIPS BEING
A PART OF SECTION 36, TOWNSHIP 39 NORTH, RANGE 10. AND PART OF SECTION 1,
TOWNSHIP 38 NORTH, RANGE 10, EAST OF THE THIRD PRINCIPAL MERIDIAN, ACCORDING
TO THE PLAT OF SAID ASSESSMENT PLAT NO. 3, RECORDED MARCH 30, 1935 AS
DOCUMENT NO. 357009, DESCRIBED AS FOLLOWS:

BEGINNING AT THE SOUTHEAST CORNER OF SAID LOT 2, SAID SOUTHEAST CORNER
BEING IN THE CENTER LINE OF OGDEN AVENUE; THENCE SOUTH 77 DEGREES, 40
MINUTES WEST, ON THE SOUTH LINE OF SAID LOT 2; AND THE CENTER LINE OF SAID
OGDEN AVENUE A DISTANCE OF 341.36 FEET; THENCE NORTH 6 DEGREES 10 MINUTES
WEST, ON A LINE PARALLELS WITH THE EAST LINE OF SAID LOT 2. A DISTANCE OF
554.14 FEET TO THE SOUTH LINE OF THE RIGHT-OF-WAY OF THE NORTHERN ILLINOIS
GAS COMPANY IN SECTION 1; THENCE EASTERLY ON SAID RIGHT-OF WAY LINE BEING
A CURVED LINE, CONCAVE TO THE NORTH, HAVING A RADIUS QF 3.072 FEET A CHORD
DISTANCE OF 341.36 TO THE EAST LINE OF SAID LOT 2, A DISTANCE OF 551.91 FEET TO
THE POINT OF BEGINNING, IN DUPAGE COUNTY, ILLINOIS.

2020 OGDEN AVENUE, DOWNERS GROVE, IL
PINS: 08-01-401-004; -005 & 08-01-401-204-001
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