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RESOLUTIONNO. CC-2101-012

ARESOLUTIONOFTHECITYCOUNCILOFTHECITYOF
REDONDOBEACH, CALIFORNIA, APPROVINGASALESTAX
REVENUESHARINGAGREEMENTANDASALESTAX
SHARINGIMPLEMENTATIONAGREEMENT

WHEREAS, asalesandusetaxgeneratingoperationislocatedoncertain, improvedreal
propertyphysicallylocatedinbothHermosaBeachandRedondoBeach, withaportionofthe
propertyatthenortheastcornerofFirstStreetandPacificCoastHighway, commonlyreferredto
as26PacificCoastHighwayintheCityofHermosaBeachandaportionofthepropertyatthe
northeastcornerofAnitaStreetandPacificCoastHighway, commonlyreferredtoas900N.  
PacificCoastHighwayintheCityofRedondoBeach ; and

WHEREAS, thesalesandusetaxgeneratingoperationonthePropertyisconductedby
RedondoAutomotive, whichconductsitsbusinesson, andrequirestheuseof, theentireProperty
asasingleentitysothatsalesandusetaxactivityisnotlimitedtoasinglephysicallocation; and

WHEREAS, Californialawpermitscitiestoenterintocontractstoapportionbetweenthem
therevenuederivedfromanysalesorusetaxiftheresolutionproposingtheagreementis
approvedbyatwo-thirdsvoteofthegoverningbodyofeachjurisdictionthatisapartytothe
contract; and

WHEREAS, inthepublicinterest, thecitiesofHermosaBeachandRedondoBeachdesire
toallocateandsplitallsalesandusetaxgeneratedontheProperty; and

WHEREAS, RedondoAutomotiveagreeswiththeallocationandsplittingofthesalesand
usetaxgeneratedbyRedondoAutomotiveontheProperty.  

NOW, THEREFORE, THECITYCOUNCILOFTHECITYOFREDONDOBEACH,  
CALIFORNIA, DOESHEREBYRESOLVEASFOLLOWS:  

SECTION1. ApprovalofRecitals.  CityCouncilherebyfindsanddeterminesthattheforegoing
recitalsaretrueandcorrectandincorporatedherein.  

SECTION2. PublicInterest.  CityCouncilherebyfindsanddeterminesthattheallocationand
splittingofthesales anduse taxgeneratedontheProperty willservethehealth, safety, and
generalwelfareofboththecitiesofHermosaBeachandRedondoBeach, andtheircitizens, and

SECTION3. ApprovalofSalesTaxRevenueSharingAgreement.  TheSalesTaxRevenue
SharingAgreementisherebyapproved.  TheMayorisherebyauthorizedanddirected, forandin
thenameandonbehalfoftheCity, toexecutetheSalesTaxRevenueSharingAgreement, and
theCityClerkisherebyauthorizedtoattesttosuchexecution.  

SECTION3. ApprovalofSalesTaxSharingImplementationAgreement.  TheSalesTax
SharingImplementationAgreementisherebyapproved.  TheMayorisherebyauthorizedand
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directed, forandinthenameandonbehalfoftheCity, toexecutetheSalesTaxSharing
ImplementationAgreement, andtheCityClerkisherebyauthorizedtoattesttosuchexecution.  

SECTION4. TheCityClerkshallcertifytothepassageandadoptionofthisresolutionandshall
enterthesameintheBookofOriginalResolutions.  

thPASSED, APPROVEDANDADOPTEDthis19dayofJanuary, 2021.   

WilliamC. Brand, Mayor

APPROVEDASTOFORM:    ATTEST:  

MichaelW. Webb, CityAttorney EleanorManzano, CMC, CityClerk

RESOLUTIONNO. CC-2101-012
APPROVALOFSALESTAXSHARINGAGREEMENTS
PAGENO. 2



STATEOFCALIFORNIA  )  
COUNTYOFLOSANGELES ) ss
CITYOFREDONDOBEACH )  

I, EleanorManzano, CityClerkoftheCityofRedondoBeach, California, doherebycertifythat
ResolutionNo. CC-2101-012waspassedandadoptedbytheCityCounciloftheCityofRedondo

thBeach, California, ataregularmeetingofsaidCityCouncilheldonthe19dayofJanuary, 2021,  
andthereaftersignedandapprovedbytheMayorandattestedbytheCityClerk, andthatsaid
resolutionwasadoptedbythefollowingvote:  

AYES:         

NOES:         

ABSENT:        

ABSTAIN:         

EleanorManzano, CMC
CityClerk
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SALESTAXREVENUESHARINGAGREEMENT

between

CityofHermosaBeach,  
aCaliforniamunicipalcorporation

and

CityofRedondoBeach,  
aCaliforniamunicipalcorporation



SALESTAXREVENUESHARINGAGREEMENT

THISSALESTAXREVENUESHARINGAGREEMENT ("Agreement") isenteredinto
this _____ dayofJanuary, 2021 (the “ExecutionDate”) byandbetween (i) CITYOFHERMOSA
BEACH, aCaliforniamunicipalcorporation ("HermosaBeach") and ( ii) theCITYOF
REDONDOBEACH, aCaliforniamunicipalcorporation ("RedondoBeach").  HermosaBeach
andRedondoBeacharesometimesindividuallyreferredtohereinasa "Party" or "City" and
collectivelyas "Parties" or "Cities". ThePartiesenterintothisAgreementonthebasisofthe
followingfacts, understandingsandintentions:   

ARTICLE1. RECITALSOFFACT.  

1.1 Asales taxgeneratingoperation islocated oncertainimprovedrealproperty
physicallylocatedinbothCities, withaportionofthepropertyatthenortheastcornerofFirst
StreetandPacificCoastHighway, commonlyreferredtoas26PacificCoastHighwayintheCity
ofHermosaBeach, CountyofLosAngeles, StateofCalifornia (the “HBSite”)  andaportionof
thepropertyatthenortheastcornerofAnitaStreetandPacificCoastHighway, commonlyreferred
toas900N. PacificCoastHighwayintheCityofRedondoBeach, CountyofLosAngeles, State
ofCalifornia (the “RBSite”).    

1.2 TheHBSiteandRBSitecombinedcompriseapproximately18,000squarefeetof
buildingson70,245squarefeetofrealpropertymoreparticularlydescribedby theLosAngeles
CountyAssessorParcelNumberslistedonExhibitAattachedheretoandincorporatedbyreference
collectively, the HBSiteandtheRBSitearereferredtoasthe “Property”). Thesales tax

generatingoperationonthePropertyconductsitsbusinesson, andrequirestheuseof, theentire
Propertyasasingleentitysothatsalesanduse taxactivityisnotlimitedtoasinglephysical
addresslocation.  

1.3 Tostabilizerevenues, Californialawallowsneighboringcitiestoenterintoregional
salesandusetaxrevenuesharingagreements. Statelawprovidesthatsalesandusetaxrevenue- 
sharingcontractsshallbeapprovedbyatwo-thirdsvoteofeachaffectedjurisdiction'sgoverning
body.  

1.4 ThePartiesdeterminethatitisinthepublicinteresttoallocateandsplitallRedondo
BeachandHermosaBeachsalesandusetaxesgeneratedonorarisingfromthePropertybythe
relativeproportionoftheHBSiteandtheRBSitetotheentireProperty.  ThisAgreementisin
accordwithapplicablestateandfederallawsandisinthevitalandbestinterestsofthe
communities, willservethehealth, safety, andgeneralwelfareofboththeCityofHermosaBeach
andRedondoBeach, andtheircitizens, willservetostrengthentheCities’ landuseandsocial
structurebetweentheseCities.  

1.5 Basedupontheforegoingunderstandings, thespecificpurposeofthisAgreement
istocauseallsalesandleasesatthePropertythatgenerateSalesTaxRevenues (definedbelow)  
tobeequitablyallocatedandsharedbyHermosaBeachandRedondoBeachinaccordancewith
thetermsofthisAgreement. BysosplittingtheSalesTaxRevenues, thepartieswillbeadvancing
thefollowingprinciples: (i) achievingequitable salesanduse taxrevenueallocationsthatwill
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removefiscalconsiderationfromlandusedecisions, and (ii) developingasalesandusetaxrevenue
distributionsystemamongtheCitiesforthePropertywhichencouragesmutualcooperationon
economicdevelopmentprojectshavinganimpactonbothCities. Withrespecttothelatter, the
PartiesagreethatthetaxsharingarrangementhereinhaslimitedimpactsonlyupontheProperty
and theirmutualjurisdictionswith noimpactsuponthesales anduse taxrevenue ofother
jurisdictionsand/ornoimpactsuponregionalcompetitionamongstotherjurisdictionsforsales
andusetaxgeneratingbusinesses.   

1.6 ThisAgreementhasbeenreviewedwithrespecttoapplicabilityoftheCalifornia
EnvironmentalQualityAct (“CEQA”), theStateCEQAGuidelines (CaliforniaCodeof
Regulations, andtheenvironmentalguidelinesoftherespectiveParties. ThisAgreementisnota
project" forpurposesofCEQA, asthattermisdefinedbyGuidelines §15378, becausethis

Agreementisanorganizationaloradministrativeactivitythatwillnotresultinadirectorindirect
physicalchangeintheenvironment, per §15378(b)(5) oftheStateCEQAGuidelines.  

1.7 Inaccordancewith Californiastatelaw, thisAgreementwas authorizedand
approvedbyatwo-thirdsvoteofthegoverningbodyofeachCity, asshownbytheresolutions
attachedasExhibitB, forHermosaBeach,andExhibitC, forRedondoBeach, whicharehereby
incorporatedbyreference. 

ARTICLE2.DEFINITIONS.  

2.1 Definitions. Unlessthecontextotherwiserequires, thetermsdefinedinthisArticle
2shallforallpurposeshereto, andofanyamendmenthereof, andofanyopinionorreportorother
documentmentionedhereinorthereinhavethemeaningsdefinedherein, thefollowingdefinitions
tobeequallyapplicabletoboththesingularandpluralformsofanyofthetermsdefinedherein.  

2.1.1“ BusinessDay” meansadaywhichisnotaSaturday, Sundayor legal
holidayonwhichtheCitiesareclosed.  

2.1.2 “ CDTFA” meanstheCaliforniaDepartmentofTaxandFee
Administration, andanysuccessoragency. 

2.1.3“EffectiveDate” meansOctober17, 2020.  

2.1.4 “ SalesTaxRevenues” meansthatportionofanytaxundertheSalesand
UseTaxLaw (definedbelow), ifany, paidbyRetailSalesOffice (definedbelow)upontaxable
leases, salesandusesattributabletotheoperationsofRetailSalesOfficeandallocatedandactually
paidto, andreceivedby, RedondoBeachandHermosaBeachundertheSalesandUseTaxLaw
definedbelow). SalesTaxRevenuesshallnotinclude (i) penaltyassessments, (ii) anySalesTax
definedbelow) leviedby, collectedfororallocatedtotheStateofCalifornia, theCountyofLos

Angeles, adistrictoranyentity (includinganallocationtoastatewideorcountywidepool) other
thanRedondoBeachandHermosaBeach, (iii) anyadministrativefeechargedbytheCDTFA, (iv)  
anySalesTaxsubjecttoanysharing, rebate, offsetorotherchargeimposedpursuanttoany
applicableprovisionoffederal, stateorlocal (excepttheCities’) law, rule, orregulation, (v) any
SalesTaxattributabletoanytransactionnotconsummatedwithintheTerm (definedbelow), or
vi) anySalesTax (orotherfundsmeasuredbySalesTax) requiredbytheStateofCaliforniato

bepaidovertoanotherpublicentity (includingtheState) orsetasideand/orpledgedtoaspecific
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useotherthanfordepositintoorpaymentfromtheCities’ generalfunds, includingretroactive
payments.  

2.1.5“RetailSales” meansallsalesandleasesoftangiblepersonalpropertyto
anypersonorentitywhichissubjecttotheSalesandUseTaxLawandwhichgenerates Sales
TaxRevenues. 

2.1.6“RetailSalesOffice” meansanyformofentity thatmaintainsaretailsales
operationonthePropertyandatwhichRetailSalestransactionsareconsummatedpursuanttothe
SalesandUseTaxLaw. Salesfromdistributioncenters, warehouses, fieldsalesoffices, andother
e-commercesalesareintendedtobeincludedasappropriateundertheSalesandUseTaxLaw.  
Notwithstandingtheabove, forclarity, physicalretailstoreandservicelocationsordinarilyopen
tothepublicandoperatedontheProperty areintendedtobeincludedwithinthedefinitionof
RetailSalesOffice.  

2.1.7 “ SalesandUseTaxLaw” means (i) Part1ofDivision2oftheCalifornia
RevenueandTaxationCode, commencingwithSection6001, andanysuccessorlawthereto, (ii)  
anylegislationbyanypublicagencylevyinganyformofsalesandusetaxontheoperationsand
transactions ontheProperty, and (iii) regulationsoftheCDTFAandotherbindingrulingsand
interpretationsrelatingto (i) and (ii) hereof.  

2.1.8 “ SalesTax” meansallsalesandusetaxesleviedundertheauthorityofthe
SalesandUseTaxLawgeneratedfromtheProperty.  

2.1.9 “ Term”  meanstheTermofthisAgreement, whichcommencesasofthe
EffectiveDateandendswhenthereisnoRetailSalesOfficeattheProperty, unlessextendedor
terminatedbymutualagreementofthetwoCities.  

ARTICLE3. GENERALTERMS

3.1SplitofSales TaxRevenuesfromAllRetailSalesontheProperty. TheParties
agreethatallRetailSalesderivingfromRetailSalesOfficeoperationsontheProperty, including
Internetsalesactivity, shallbeallocatedandsplitforpurposesofcalculatingSalesTaxRevenue
assetforthinSection3.2below.  

3.2 AllocationandSplittingoftheSalesTaxRevenues. OnandaftertheEffectiveDate
ofthisAgreementandcontinuingfortheTermhereof, theSalesTaxRevenuesshallbeallocated
andsplitasfollows:   

Forty-sevenpercent (47%) toHermosaBeach; and

Fifty-threepercent (53%) toRedondoBeach.   

3.3 ProceduresforAllocatingandSplittingofSalesTaxRevenues.  

3.3.1HermosaBeachandRedondoBeach shallworktogethertocausethe
CDTFAtocreatenecessarysub-permitsforthe Property todivide andallocate the SalesTax
RevenuebetweenthePartiesconsistentwiththisAgreement.  
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3.3.2 IfthereisanyproblemwithsplittingtheSalesTaxRevenueorissuesraised
bytheCDTFA, thenthePartiesshallmeetandconferandworktogethertoidentifyandimplement
anothermechanismtosplittheSalesTaxRevenueinaccordancewiththeproportionsagreedto
hereinandshallamendthisAgreementasnecessary.    

3.4 ChangesinLaw.  Changesinlaw, otherthanunilaterallegislativeactionbyeither
Party, thatmateriallyunderminetheintentandpurposesofthisAgreementmaybeabasisfor
negotiatedmodification orterminationhereof.  

3.5 AuditofBooksandRecords. EitherPartyshall, uponnolessthanfifteen (15)  
BusinessDayspriorwrittenrequestfromtheotherParty, makethatportionofitsbooks, records
anddataanddocumentationrelatingtothecalculationanddeterminationofthatParty’srightsand
obligationsunderthisAgreementavailableforreviewtotherequestingPartyand/oritsdesignees
includingitsaccountantsand/orattorneys). Nothinghereinshallbedeemedtoabridgeor

constituteawaiverofanyParty’sevidentiaryrightsandprivilegesarisingpursuanttoany
provisionoflaw, hereoforasotherwiseorderedbyanycourtofcompetentjurisdiction. EachParty
shallbearthecostsofits review, includingcopycharges, administrativeexpenses, andany
auditors, expertsandotherconsultantsitmayengagetocompleteitsinvestigationoftheother
Party’sbooksandrecordshereof, orasotherwiseorderedbyacourt, provided, however, such
costsmayberecoveredasanitemoflitigationexpensepursuanttoSection6.6.  

ARTICLE4.DEFAULT & ENFORCEMENT

4.1 EventofDefault. Anon-defaultingParty (the “Non-DefaultingParty”)inits
discretionmayelecttodeclareadefaultunderthisAgreementinaccordancewiththeprocedures
hereinaftersetforthforanyfailureorbreachoftheotherParty (“DefaultingParty”) toperform
anymaterialdutyorobligationofsaidDefaultingPartyunderthetermsofthis Agreement.  
However, theNon-DefaultingPartymustprovidewrittennoticetotheDefaultingPartysetting
forththenatureofthebreachorfailureandtheactions, ifany, requiredbyDefaultingPartytocure
suchbreachorfailure. TheDefaultingPartyshallbedeemedin “Default” underthisAgreement,  
ifsaidbreachorfailurecanbecured, buttheDefaultingPartyhasfailedtotakesuchactionsand
curesuchbreachorfailurewithinthirty (30) calendardaysafterthedateofsuchnotice (“Cure
Period”). However, ifsuchbreachorfailurecannotbecuredwithinsuchCurePeriod, andifand,  
aslongastheDefaultingPartydoeseachofthefollowing:  

a) NotifiestheNon-DefaultingPartyinwritingwithareasonable
explanationastothereasonstheassertedDefaultisnotcurablewithinthethirty (30) calendarday
period; 

b) NotifiestheNon-DefaultingPartyoftheDefaultingParty’s
proposedcourseofactiontocuretheDefault; 

c) PromptlycommencestocuretheDefaultwithinthethirty (30)  
calendardayperiod; 

d) MakesperiodicreportstotheNon-DefaultingPartyastothe
progressoftheactiontocure; and
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e) Diligentlyprosecutessuchcuretocompletion, thentheDefaulting
PartyshallnotbedeemedinbreachofthisAgreement.  

4.2 LegalActions.   

4.2.1 InstitutionOfLegalActionsandForum. Inadditiontoanyotherrightsor
remedies, andsubjecttotheprovisionsofSection6.6, eitherPartymayinstitutelegalactionto
cure, correctorremedyanyDefault, torecoverdamagesforanyDefault, ortoobtainanyother
legal orequitableremedyconsistentwiththepurposeofthisAgreement, including, without
limitation, theremedyofspecificperformance. Legalactionsmustbeinstitutedandmaintainedin
theSuperiorCourtoftheCountyofLosAngeles, StateofCalifornia, inanyotherappropriate
courtinthatcounty, orintheFederalDistrictCourtintheCentralDistrictofCalifornia.  

4.2.2 ApplicableLaw. ThelawsoftheStateofCaliforniashallgovernthe
interpretationandenforcementofthisAgreement, withoutregardtoconflictoflawprinciples.  

4.2.3 AcceptanceOfServiceofProcess. Intheeventthatanylegalactionis
commencedbyaCity, serviceofprocessontheotherCityshallbemadebypersonalserviceupon
theCityClerk, withacopytotheCityAttorney.  

4.3 Rights & RemediesAreCumulative. Exceptasotherwiseexpresslystatedinthis
Agreement, therightsandremediesofthePartiesarecumulative, andtheexercisebyeitherParty
ofoneormoreofitsrightsorremediesshallnotprecludetheexercisebyit, atthesameordifferent
times, ofanyotherrightsorremediesforthesameDefaultoranyotherDefaultbytheotherParty. 

4.4 NoWaiver. ExceptasotherwiseprovidedinthisAgreement, waiverbyeitherParty
oftheperformanceofanycovenant, condition, orpromiseshallnotinvalidatethisAgreement, nor
shallitbeconsideredawaiverofanyothercovenant, condition, orpromise. WaiverbyeitherParty
ofthetimeforperforminganyactshallnotconstituteawaiveroftimeforperforminganyother
actoranidenticalactrequiredtobeperformedatalatertime. Thedelayorforbearancebyeither
PartyinexercisinganyremedyorrightastoanyDefaultshallnotoperateasawaiverofany
DefaultorofanyrightsorremediesortodeprivesuchPartyofitsrighttoinstituteandmaintain
anyactionsorproceedingswhichitmaydeemnecessarytoprotect, assert, orenforceanysuch
rightsorremedies.  

ARTICLE5.REPRESENTATIONS

5.1 Representations. Allofthefollowingrepresentationsaremadeaccordingtoeach
City’sactualcurrentknowledgeasoftheExecutionDate, withouthavingundertakenany
independentinquiryorinvestigationandwithoutanydutyofinquiryorinvestigationregarding
thisAgreement.  

5.1.1EachCityisaCaliforniamunicipalcorporationandhasfulllegalright,  
powerandauthoritytoenterintothisAgreementandtocarryoutandconsummatealltransactions
contemplatedhereby. EachCityhasdulyauthorizedtheexecutionanddeliveryofthisAgreement. 

5.1.2TherepresentativesofeachCityexecutingthisAgreementarefully
authorizedtoexecutethesamepursuanttoofficialactiontakenbyeachCity.   
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5.1.3 TotheextentthisAgreementimposesadutyorobligationuponaCity, the
Citywillcomplywiththeterms, intentsandpurposesofthisAgreement.  

5.1.4 TheexecutionanddeliveryofthisAgreement, theconsummationofthe
transactionsonthepartofeachCitycontemplatedandthefulfillmentorcompliancebyeachCity
withthetermsandconditionshereof, donotandwillnotconflictwithorconstituteaviolationor
breachofordefault (withduenoticeorthepassageoftimeorboth) underanyapplicablelawor
administrativeruleorregulations, oranyapplicablecourtoradministrativedecreeororder, or
resultinthecreationorimpositionofanyprohibitedlien, chargeorencumbranceofanynature
whatsoeveruponanyofthepropertyorassetsofeitherCity, whichconflict, violation, breach,  
default, lien, chargeorencumbrancewouldhaveconsequencesthatwould, materiallyand
adverselyaffecttheconsummationofthetransactionsonthepartofeitherCitycontemplatedby
thisAgreement.  

5.1.5 AsoftheExecutionDate, thereisnoaction, suit, proceeding, inquiryor
investigationbeforeorbyanycourtorfederal, state, municipalorothergovernmentalauthority
pending, or, totheknowledgeofeitherCity, threatenedagainstoraffectingeitherCityorits
interests, which, ifdeterminedadverselytoaCityoritsinterests, wouldhaveamaterialand
adverseeffectupontheconsummationofthetransactionscontemplatedbyorthevalidityofthis
Agreement.  

ARTICLE6. MISCELLANEOUS

6.1 AmendmentofAgreement. AtanytimeeitherHermosaBeachorRedondoBeach
maydeterminethatthisAgreementshouldbeamendedforthemutualbenefitoftheParties, orfor
anyotherreason, includingachangeofuseontheProperty. Anysuchamendmenttothis
AgreementshallonlybebywrittenagreementbetweentheParties. HermosaBeachandRedondo
BeachagreetoconsiderreasonablerequestsforamendmentstothisAgreementwhichmaybe
madebyanyofthePartieshereto, lendinginstitutions, bondcounselorfinancialconsultants. Any
amendmentstothisAgreementmustbeinwritingandsignedbytheappropriateauthoritiesof
eachParty. 

6.2 ExecutioninCounterparts. ThisAgreementmaybeexecutedinseveral
counterparts, eachofwhichshallbedeemedanoriginal, andallofwhichshallconstitutebutone
andthesameinstrument. Signaturessentbyelectronicmeansshallbevalidasoriginalwetink
signatures.  

6.3 NoticesandDemands. Allnoticesorothercommunicationsrequiredorpermitted
betweentheCitiesunderthisAgreementshallbeinwriting, andmaybe (i) personallydelivered,  
ii) sentbyUnitedStatesregisteredorcertifiedmail, postageprepaid, returnreceiptrequested, (iii)  

sentbytelecopy, or (iv) sentbynationallyrecognizedovernightcourierservice (e.g., Federal
Express), andaddressedtothePartiesatthefollowingaddresses:  
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HermosaBeach:  CityofHermosaBeach Copy CityAttorney
1315ValleyDriveHermosaBeach, To: MichaelJenkins
CA90254 BestBest & KriegerLLP
Attn: CityManager 1230RosecransAvenue

ManhattanBeach, CA90266

RedondoBeach: CityofRedondoBeach Copy OfficeofCityAttorney
415DiamondStreet To: 415DiamondStreet
RedondoBeach, CA90277 RedondoBeach, CA90277
Attn: CityManager

AnynoticegivenbyregisteredorcertifiedUnitedStatesmailshallbedeemedtohavebeen
receivedonthesecondBusinessDayafterthesameisdepositedintheUnitedStatesmail. Any
noticenotsogivenbyregisteredorcertifiedmail, suchasnoticesdeliveredbytelecopyorcourier
service (e.g., FederalExpress) shallbedeemedreceiveduponattempteddeliveryoractualreceipt
ofthesamebythePartytowhomthenoticeisgiven.  

6.4 NonliabilityofOfficialsandEmployees. Noboardmember, official, contractor,  
consultant, attorneyoremployeeofeitherPartyshallbepersonallyliabletotheotherorany
voluntaryorinvoluntarysuccessorsorassignees, intheeventofanyDefaultorbreachbyeither
Party, oronanyobligationsarisingunderthisAgreement.  

6.5 EntireAgreement.  ThisAgreementcontainsallofthetermsandconditionsagreed
uponbytheParties. Nootherunderstanding, oralorotherwise, in directconflictwiththis
AgreementshallbedeemedtoexistortobindanyofthePartieshereto. Allpriorwrittenororal
offers, counteroffers, memorandaofunderstanding, proposalsandthelikearesupersededbythis
Agreement.  

6.6 Attorney’sFees . Intheeventofthebringingofanarbitration, actionorsuitbya
PartyheretoagainstanotherPartyhereunderbyreasonofanybreachofanyofthecovenantsor
agreementsonthepartoftheotherPartyarisingoutofthisAgreementoranyotherdisputebetween
thePartiesconcerningthisAgreementthen, inthatevent, theprevailingPartyinsuchactionor
dispute, whetherbyfinaljudgmentorarbitrationaward, shallbeentitledtohaveandrecoverofand
fromtheotherPartyallcostsandexpensesofsuitorclaim, includingreasonableattorneys’ fees
andexpertwitnessfees.  Anyjudgment, orderorawardenteredinanyfinaljudgmentorawardshall
containaspecificprovisionprovidingfortherecoveryofallcostsandexpensesofsuitorclaim,  
includingactualattorneys’ feesandexpertwitnessfees (collectively, the "Costs") incurredin
enforcing, perfectingandexecutingsuchjudgmentoraward. ForthepurposesofthisSection6.6,  
Costsshallinclude, withoutimpliedlimitation, attorneys’ andexperts’ fees, costsandexpenses
incurredinthefollowing: (i) postjudgmentmotionsandappeals, (ii) contemptproceedings, (iii)  
garnishment, levyanddebtorandthirdpartyexamination; (iv) discovery; and (v) bankruptcy
litigation.  ThisSectionshallsurviveanyterminationofthisAgreement.  

6.7 Interpretation. HermosaBeachandRedondoBeachacknowledgethatthis
Agreementistheproductofmutualarms-lengthnegotiationanddraftingandthatbothPartieshave
beenrepresentedbylegalcounselinthenegotiationanddraftingofthisAgreement.   Accordingly,  
theruleofconstructionwhichprovidesthatambiguitiesinadocumentshallbeconstruedthe
drafterofthatdocumentshallhavenoapplicationtotheinterpretationandenforcementofthis
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Agreement. InanyactionorproceedingtointerpretorenforcethisAgreement, thefinderoffact
mayrefertoanyextrinsicevidencenotindirectconflictwithanyspecificprovisionofthis
AgreementtodetermineandgiveeffecttotheintentionofthePartieswithrespecttoany
ambiguitiesinthisAgreement.  

6.8 SuccessorsandAssigns. Theterms, covenantsandconditionsofthisAgreement
shallbebindinguponandinuretothebenefitofthePartiesheretoandtheirvoluntaryand
involuntarysuccessorsandassigns.  

6.9ThirdPartyBeneficiaries. Theperformanceoftherespectiveobligationsunderthis
AgreementarenotintendedtobenefitanypartyotherthanHermosaBeachandRedondoBeach.  
NopersonorentitynotasignatorytothisAgreementshallhaveanyrightsorcausesofaction
againstanyPartytothisAgreementasaresultofthatParty’sperformanceornon-performance
underthisAgreement.  

6.10 Severability. HermosaBeachandRedondoBeachdeclarethattheprovisionsofthis
Agreementareseverable. Ifitisdeterminedbyacourtofcompetentjurisdictionthatanyterm,  
conditionorprovisionhereofisvoid, voidable, orunenforceableforanyreasonwhatsoever, then
suchterm, conditionorprovisionshallbeseveredfromthisAgreementandtheremainderofthe
Agreementenforcedinaccordancewithitsterms.  

6.11 FurtherActsandReleases. HermosaBeachandRedondoBeacheachagreetotake
suchadditionalactsandexecutesuchotherdocumentsasmaybereasonableandnecessaryinthe
performanceoftheirobligationshereunder.  

6.12 RelationshipofParties. ThePartiesshallnotbedeemedinarelationshipofpartners
orjointventurersbyvirtueofthisAgreement, norshalleitherPartybeanagent, representative,  
trusteeorfiduciaryoftheother. NeitherPartyshallhaveanyauthoritytobindtheothertoany
agreement.  

SIGNATUREPAGEFOLLOWS\] 

8 -  



INWITNESSWHEREOF, thePartiesheretoexecutethisAgreementasoftheExecution
Datefirstsetforthabove:  

CITYOFHERMOSABEACH,   
amunicipalcorporation

By:   
Name: JustinMassey
Title: Mayor

Attest: 

By: 
Name: EduardoSarmiento
Title: CityClerk

APPROVEDASTOFORM:    

By:     
Name: MichaelJenkins
Title: CityAttorney

CITYOFREDONDOBEACH,   
amunicipalcorporation

By:   
Name: WilliamC.Brand
Title: Mayor

Attest: 

By:     
Name: EleanorManzano
Title: CityClerk

APPROVEDASTOFORM:    

By:     
Name: MichaelW. Webb
Title: CityAttorney

9 - 



EXHIBITA

ASSESSORPARCELNUMBERS

CityofHermosaBeachParcels
APN: 4186-031-003Address: 18PACIFICCOASTHWY
APN: 4186-031-002Address: AddressNotAvailable
APN: 4186-031-001Address: 8 PACIFICCOASTHWY
APN: 4186-031-036Address: 26 PACIFICCOASTHWY

CityofRedondoBeachParcels
APN: 4186-031-101Address: 900NPACIFICCOASTHWY
APN: 4186-031-023Address: AddressNotAvailable
APN: 4186-031-022Address: 301ANITASTREET
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EXHIBITB

HERMOSABEACHRESOLUTION

tobeattached\]  
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EXHIBITC

REDONDOBEACHRESOLUTION

tobeattached\]  
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SALESTAXSHARINGIMPLEMENTATIONAGREEMENT

between

CityofHermosaBeach,  
aCaliforniamunicipalcorporation,  

CityofRedondoBeach,  
aCaliforniamunicipalcorporation,   

and

RedondoAutomotive, LLC,  
ACalifornialimitedliabilitycompany



SALESTAXSHARINGIMPLEMENTATIONAGREEMENT
REDONDOAUTOMOTIVE\]  

THISSALESTAXSHARINGIMPLEMENTATION AGREEMENT ("Agreement") is
enteredintoasof ____________, 2021 (the “ExecutionDate”) byandbetween (i) CITYOF
HERMOSABEACH, aCaliforniamunicipalcorporation ("HermosaBeach"), (ii) theCITYOF
REDONDOBEACH, aCaliforniamunicipalcorporation ("RedondoBeach"), and (iii)  
REDONDOAUTOMOTIVE, LLC, aCalifornialimitedliabilitycompany, dbaRedondo
Mitsubishi (“RedondoAutomotive”).  HermosaBeachandRedondoBeacharesometimes
individuallyreferredtohereinasa "City" and together as "Cities", andanyoftheforegoing
sometimesindividuallyreferredtohereinasa "Party" ortogetheras “Parties”.  

ARTICLE1. RECITALSOFFACT.  

1.1 RedondoAutomotive leasescertainimprovedrealpropertyphysicallylocatedin
bothHermosaBeachandRedondoBeach, withaportionofthepropertyatthenortheastcornerof
FirstStreetandPacificCoastHighway, commonlyreferredtoas26PacificCoastHighwayinthe
CityofHermosaBeach, CountyofLosAngeles, StateofCalifornia (the “HBSite”)  andaportion
ofthepropertyatthenortheastcornerofAnitaStreetandPacificCoastHighway, commonly
referredtoas900N. PacificCoastHighwayintheCityofRedondoBeach, CountyofLosAngeles,  
StateofCalifornia (the “RBSite”).    

1.2 TheHBSiteandRBSitecombinedcompriseapproximately18,000squarefeetof
buildingson70,245squarefeetofrealpropertymoreparticularlydescribedbytheLosAngeles
CountyAssessorParcelNumberslistedonExhibitAattachedheretoandincorporatedbyreference
collectively, theHBSiteandtheRBSitearereferredtoasthe “Property”).    ThePropertyis

leasedbyRedondoAutomotive, astenant, underaLeasedatedAugust12, 2020, with900North
PCH, LLC, aDelawarelimitedliabilitycompany, aslandlord, foruseasanautodealership.    

1.3 ThepartiesbelievethatitisinthepublicinteresttoallocateandsplitallRedondo
BeachandHermosaBeachsalesandusetaxgeneratedbyRedondoAutomotivefromtheProperty.   
HermosaBeachandRedondoBeachhaveexecutedthatcertain SalesTaxRevenueSharing
Agreement, datedJanuary ___, 2021 (the “CitySharingAgreement”), thetermsandconditionsof
whichareincorporatedhereinbyreference. 

1.4 Basedupontheforegoingunderstandings, thespecificpurposeofthisAgreement
istoimplementtheCitySharingAgreementandtocauseallRedondoAutomotivesalesandleases
atorarisingfromthePropertythatgenerateSalesTaxRevenues (asdefinedintheCitySharing
Agreement) tobesplitbetweenHermosaBeachandRedondoBeach.  

ARTICLE2. DEFINITIONS.  

2.1 Definitions.   

2.1.1“CDTFA” meanstheCaliforniaDepartmentofTaxandFee
Administration, andanysuccessoragency. 

2.1.2“EffectiveDate” forthisAgreementmeansOctober17, 2020.  
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2.1.3“RetailSales” meansallsalesandleasesoftangiblepersonalpropertyto
anypersonorentitywhichissubjecttoSalesTax(definedbelow).  

2.1.4 “ SalesTax” meansallsalesandusetaxesleviedundertheauthorityofthe
CaliforniaSalesandUseTaxLaw (asdefinedintheCitySharingAgreement) fromtheProperty.  

2.1.5 “ Term” meanstheTermofthisAgreement, whichcommencesasofthe
EffectiveDateandendswhenRedondoAutomotiveisnotoperating attheProperty, unless
extendedorterminatedbymutualagreementofthetwoCities.  

ARTICLE3. GENERALTERMS

3.1AllocationandSplitofSalesTaxfromAllRetailSalesontheProperty. TheParties
agreethatallRedondoAutomotivesalesandusetaxrevenuederivingfromoperationsonthe
Property, includingInternetsalesactivity, shallbesplitforpurposesofcalculating SalesTaxon
RedondoAutomotive’soperationsassetforthinSection3.2below.  

3.2 AllocatingandSplittingoftheSalesTaxRevenues. OnandaftertheEffectiveDate
ofthisAgreementandcontinuingfortheTermhereof, RedondoAutomotiveshallallocateand
splittheSalesTaxtobepaidasfollows:   

Forty-sevenpercent (47%) toHermosaBeach; and

Fifty-three (53%) toRedondoBeach.   

3.2.1 RedondoAutomotiveagreestoallocateandsplitSalesTaxpaymentsasset
forthinthisSection3.2onallreportingfortheCDTFA.  

3.2.2 IfthereisanyproblemwithallocatingorsplittingtheSalesTaxorissues
raisedbytheCDTFA, thenthePartiesshallmeetandconferandworktogethertocorrectanyissue
or identifyandimplementanothermechanismtoallocateandsplittheSalesTaxwithinone
hundredeighty (180) daysofnotificationfromtheCDTFA.  

ARTICLE4. MISCELLANEOUS

4.1 ExecutioninCounterparts. ThisAgreementmaybeexecutedinseveral
counterparts, eachofwhichshallbedeemedanoriginal, andallofwhichshallconstitutebutone
andthesameinstrument.  Signaturessentbyelectronicmeansshallbevalidasoriginalwetink
signatures.  

4.2 EntireAgreement.  ThisAgreementcontainsallofthetermsandconditionsagreed
uponbythePartiesastothesubjectmatterherein. Nootherunderstanding, oralorotherwise, in
directconflictwiththisAgreementshallbedeemedtoexistortobindanyofthePartieshereto.  
Allpriorwrittenororaloffers, counteroffers, memorandaofunderstanding, proposalsandthelike
aresupersededbythisAgreement. 

4.3 RelationshipofParties. ThePartiesshallnotbedeemedinarelationshipofpartners
orjointventurersbyvirtueofthisAgreement, norshallanyPartybeanagent, representative,  
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trusteeorfiduciaryoftheother. No Partyshallhaveanyauthoritytobindanothertoany
agreement. Theterms, covenantsandconditionsofthisAgreementshallbebindinguponandinure
tothebenefitofthePartiesheretoandtheirvoluntaryandinvoluntarysuccessorsandassigns.  

4.4 Amendment.  AnyamendmenttothisAgreementshallonlybebywritten
agreementbetweenthePartiesandsignedbytheappropriateauthoritiesofeachParty.  TheParties
agreetotakesuchadditionalactsandexecutesuchotherdocumentsasmaybereasonableand
necessaryintheperformanceoftheirobligationshereunder.  

4.5Severability. TheprovisionsofthisAgreementareseverable. Ifitisdeterminedby
acourtofcompetentjurisdictionthatanyterm, conditionorprovisionhereofisvoid, voidable, or
unenforceableforanyreasonwhatsoever, thensuchterm, conditionorprovisionshallbesevered
fromthisAgreementandtheremainderoftheAgreementenforcedinaccordancewithitsterms.  

4.6Attorney’sFees. Intheeventofthebringingofanarbitration, actionorsuitbya
PartyheretoagainstanotherPartyhereunderbyreasonofanybreachofanyofthecovenantsor
agreementsonthepartoftheotherPartyarisingoutofthisAgreementoranyotherdispute
betweenthePartiesconcerningthisAgreementthen, inthatevent, theprevailingPartyinsuch
actionordispute, whetherbyfinaljudgmentorarbitrationaward, shallbeentitledtohaveand
recoverofandfromtheotherPartyallcostsandexpensesofsuitorclaim, includingreasonable
attorneys’ feesandexpertwitnessfees.  Anyjudgment, orderorawardenteredinanyfinal
judgmentorawardshallcontainaspecificprovisionprovidingfortherecoveryofallcostsand
expensesofsuitorclaim, includingactualattorneys’ feesandexpertwitnessfees (collectively, the
Costs") incurredinenforcing, perfectingandexecutingsuchjudgmentoraward. Forthepurposes

ofthisSection4.6, Costsshallinclude, withoutimpliedlimitation, attorneys’ andexperts’ fees,  
costsandexpensesincurredinthefollowing: (i) postjudgmentmotionsandappeals, (ii) contempt
proceedings, (iii) garnishment, levyanddebtorandthirdpartyexamination; (iv) discovery; and
v) bankruptcylitigation.  ThisSectionshallsurviveanyterminationofthisAgreement.  

4.7 Authority; ThirdPartyBeneficiaries. ToeachParty’sactualcurrentknowledgeas
oftheExecutionDate, withouthavingundertakenanyindependentinquiryorinvestigationand
withoutanydutyofinquiryorinvestigationregardingthisAgreement, theexecutionanddelivery
ofthisAgreement, theconsummationofthetransactionsonthepartofeachPartycontemplated
andthefulfillmentorcompliancebyeachPartywiththetermsandconditionshereof, donotand
willnotconflictwithorconstituteaviolationorbreachofordefault (withduenoticeorthepassage
oftimeorboth) underanyapplicablelaworadministrativeruleorregulations, oranyapplicable
courtoradministrativedecreeororder, orresultinthecreationorimpositionofanyprohibited
lien, chargeorencumbranceofanynaturewhatsoeveruponanyofthepropertyorassetsofany
Party, whichconflict, violation, breach, default, lien, chargeorencumbrancewouldhave
consequencesthatwould, materiallyandadverselyaffecttheconsummationofthetransactionson
thepartofthe PartycontemplatedbythisAgreement.  Theperformanceoftherespective
obligationsunderthisAgreementarenotintendedtobenefitanypartyotherthanthePartieshereto.  
Exceptasprovidedotherwise, nopersonorentitynotasignatorytothisAgreementshallhaveany
rightsorcausesofactionagainstanyPartytothisAgreementasaresultofthatParty’sperformance
ornon-performanceunderthisAgreement.  
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4.8 Remedies. AnyPartymayinstituteanylegalactiontocure, correct, orremedyany
default, enforceanycovenantoragreementherein, enjoinanythreatenedorattemptedviolation
hereof, enforcebyspecificperformancetheobligationsofthePartieshereto, orobtainanyother
remedyconsistentwiththisAgreement.  

4.9 NoticesandDemands. Allnoticesorothercommunicationsrequiredorpermitted
betweenthePartiesunderthisAgreementshallbeinwriting, andmaybe (i) personallydelivered,  
ii) sentbyUnitedStatesregisteredorcertifiedmail, postageprepaid, returnreceiptrequested, (iii)  

sentbytelecopy, or (iv) sentbynationallyrecognizedovernightcourierservice (e.g., Federal
Express), andaddressedtothePartiesatthefollowingaddresses:  

HermosaBeach:  

CityofHermosaBeach, 1315ValleyDrive, HermosaBeach, CA, 90254; Attn: CityManager

RedondoBeach:  

CityofRedondoBeach, 415DiamondStreet, RedondoBeach, CA, 90277; Attn: CityManager

RedondoAutomotive: 

900PacificCoastHighway, RedondoBeach, CA, 90277; Attn: GeneralManager

AnynoticesogivenbyregisteredorcertifiedUnitedStatesmailshallbedeemedtohavebeen
receivedonthesecondbusinessdayafterthesameisdepositedintheUnitedStatesmail. Any
noticenotsogivenbyregisteredorcertifiedmail, suchasnoticesdeliveredbytelecopyor
courierservice (e.g., FederalExpress) shallbedeemedreceiveduponattempteddeliveryor
actualreceiptofthesamebythePartytowhomthenoticeisgiven.  

SIGNATUREPAGEFOLLOWS\]  
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INWITNESSWHEREOF, thePartiesheretoexecutethisAgreementasoftheExecution
Datefirstsetforthabove:  

CITYOFHERMOSABEACH,   
amunicipalcorporation

By:   
Name: JustinMassey
Title: Mayor

Attest: 

By: 
Name: EduardoSarmiento
Title: CityClerk

APPROVEDASTOFORM:    

By:     
Name: MichaelJenkins
Title: CityAttorney

CITYOFREDONDOBEACH,   
amunicipalcorporation

By:   
Name: WilliamC.Brand
Title: Mayor

Attest: 

By:     
Name: EleanorManzano
Title: CityClerk

APPROVEDASTOFORM:    

By:     
Name: MichaelW. Webb
Title: CityAttorney
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REDONDOAUTOMOTIVE, LLC
aCaliforniaLimitedLiabilityCorporation

By:   
Name: FrankFigueredo
Title:   
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EXHIBITA

ASSESSORPARCELNUMBERS

CityofHermosaBeachParcels
APN: 4186-031-003Address: 18PACIFICCOASTHWY
APN: 4186-031-002Address: AddressNotAvailable
APN: 4186-031-001Address: 8 PACIFICCOASTHWY
APN: 4186-031-036Address: 26 PACIFICCOASTHWY

CityofRedondoBeachParcels
APN: 4186-031-101Address: 900NPACIFICCOASTHWY
APN: 4186-031-023Address: AddressNotAvailable
APN: 4186-031-022Address: 301ANITAST
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