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Plaintiff/Petitioner CITY OF MILLBRAE (“City”), a public entity and municipal 

corporation, hereby alleges as follows: 

NATURE OF THE ACTION 

1. Article XXXIV, section 1, of the California Constitution (“Article XXXIV”)

guarantees the qualified electorate of the City of Millbrae the right to approve or disapprove, by 

referendum, public housing projects proposed by public agencies within Millbrae’s bounds.  

2. On September 12, 2023, Defendants/Respondents COUNTY OF SAN MATEO

and the BOARD OF SUPERVISORS OF THE COUNTY OF SAN MATEO (together 

“County”), adopted Resolution No. ___ (“Resolution”)1, declaring the County’s intent to acquire 

property located at 1390 El Camino Real, within the City of Millbrae (“Property”), for purposes 

of converting and redeveloping it into a public housing project.  The Resolution was adopted 

without a vote of Millbrae’s qualified electorate. 

3. A true and correct copy of the Resolution is attached hereto as Exhibit A.

4. The County’s acquisition and conversion of the Property—referred to by the

County as the “Millbrae Supportive Housing Project”—will significantly adversely impact the 

City’s tax revenues, nearby businesses, and result in the loss of local jobs.  Currently, the 

Property operates as a 100-room La Quinta Inn, generating more than half a million dollars in 

transient occupancy tax (“TOT”) for the City each year, in addition to lost sales tax and property 

tax revenues.  The total economic loss to the City if the County acquires and converts the 

property will be approximately one million dollars per year. 

5. While the City and County have been negotiating ways to ameliorate the negative

impacts of the County’s public housing proposal, Millbrae’s residents nonetheless have a 

constitutionally-guaranteed right to vote to approve or disapprove the proposed public housing 

project, yet the Resolution does not provide for such a vote or even acknowledge the 

constitutional requirement.   

1 The Resolution was adopted without an assigned Resolution number.  When the County assigns 
a Resolution number and provides the public with the numbered and executed Resolution it 
adopted on September 12, 2023, the City will amend this Petition.   
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 6. Thus, by this action, the City seeks to invalidate the County’s September 12, 2023, 

adoption of the Resolution because it was adopted without the vote required under Article 

XXXIV. 

 7. Also by this action, the City seeks a writ of mandate ordering the County to 

rescind and vacate the Resolution, unless and until the County places the proposed Millbrae 

Supportive Housing Project on the ballot for a vote of Millbrae’s qualified electorate.  

THE PARTIES 

 8. Plaintiff/Petitioner CITY OF MILLBRAE is a municipal corporation and general 

law city, formed and existing under the general laws of the State of California, and governed by 

its City Council.  The Property at issue, and that the Resolution authorizes the County to acquire, 

convert, and develop for public housing, is located within the City.   

 9. Defendant/Respondent COUNTY OF SAN MATEO is a political subdivision of 

the State of California, and a “state public body” as that term is defined in Article XXXIV.   

 10. Defendant/Respondent BOARD OF SUPERVISORS OF THE COUNTY OF SAN 

MATEO is the five-member elected decision-making body of the County of San Mateo.  On 

September 12, 2023, the Board of Supervisors voted 4-1 to adopt the Resolution.     

 11. Defendants ALL PERSONS INTERESTED IN THE MATTER OF SAN MATEO 

COUNTY RESOLUTION NO. ___ DECLARING THE BOARD OF SUPERVISORS’ 

INTENTION TO PURCHASE THE PROPERTY AT 1390 EL CAMINO REAL, MILLBRAE 

(ASSESSOR PARCEL NUMBER 021-281-700) FOR PURPOSES OF CONVERTING THE LA 

QUINTA INN TO PUBLIC HOUSING are named as defendants pursuant to Code of Civil 

Procedure, section 861.1, and all such persons are invited to appear and assert their interests in 

this action.  

 12. The City is unaware of the true names and capacities, whether individual, 

corporate, associate or otherwise, of Defendants DOES 1 through 10, inclusive.  The City is 

informed and believes, and on that basis alleges, that each fictitious party was in some way 

responsible for or participated in or contributed to the matters of which the City complains herein 
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and is in some fashion legally responsible.  The City will seek to amend this suit when these 

parties, and their respective involvement and responsibility, are ascertained.   

 13. The City is unaware of the true names and capacities, whether individual, 

corporate, associate or otherwise, of Respondents ROES 1 through 10, inclusive.  The City is 

informed and believes, and on that basis alleges, that each fictitious party was in some way 

responsible for or participated in or contributed to the matters of which the City complains herein 

and is in some fashion legally responsible.  The City will seek to amend this suit when these 

parties, and their respective involvement and responsibility, are ascertained.   

JURISDICTION AND VENUE 

 14. This Complaint is brought as a validation action pursuant to California Code of 

Civil Procedure, section 860 et seq.  Pursuant to Code of Civil Procedure, section 863, the City, 

as an interested party, is authorized to bring this action to determine the validity of the County’s 

adoption of the Resolution.     

 15. Health and Safety Code, section 36003, further authorizes this challenge in that the 

Resolution approves a County plan to use public funds for housing assistance benefiting persons 

of low income without obtaining prior referendum approval pursuant to Article XXXIV.   

 16. Venue is proper in this Court pursuant to Code of Civil Procedure, section 860, 

because the principal office of the County is located within the County of San Mateo.   

 17. Pursuant to the Validation Statutes, Code of Civil Procedure, section 860 et seq., 

notice of this validation action will be given by publication of the Summons in a newspaper of 

general circulation within San Mateo County, and by any other such means as this Court may 

order.  

/// 

/// 

/// 

/// 

/// 
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FACTUAL AND GENERAL ALLEGATIONS 

County Resolution  Declares Intent To Acquire, Convert, and Develop Public Housing 

Within the City, Over the Objection of City Residents, and Without Referendum Approval. 

18. On September 12, 2023, the County Board of Supervisors considered at public 

hearing the adoption of the Resolution, entitled as follows:  

Resolution No. ____ DECLARING A) THE BOARD OF 
SUPERVISORS’ INTENTION TO PURCHASE THE PROPERTY 
LOCATED AT 1390 EL CAMINO REAL, MILLBRAE 
(ASSESSOR PARCEL NUMBER 021-281-700) (“PROPERTY”) 
FOR A TOTAL PURCHASE PRICE OF $33,000,000; AND B) 
AUTHORIZING THE PRESIDENT OF THE BOARD OF 
SUPERVISORS TO EXECUTE A REAL ESTATE PURCHASE 
AND SALE AGREEMENT AND ESCROW INSTRUCTIONS 
(“AGREEMENT”) FOR THE COUNTY’S ACQUISITION OF 
THE PROPERTY FOR A TOTAL PURCHASE PRICE OF 
$33,000,000; AND C) AUTHORIZING THE COUNTY 
EXECUTIVE, OR DESIGNEE, TO EXECUTE THE 
CERTIFICATE OF ACCEPTANCE AND ANY AND ALL 
NOTICES, ESCROW INSTRUCTIONS, AND DOCUMENTS 
REQUIRED TO FACILITATE THE PURPOSES OF THE 
AGREEMENT, AND TO FILE A NOTICE OF EXEMPTION 
FROM THE CALIFORNIA ENVIRONMENTAL QUALITY ACT 

 19. The Resolution describes the Property located at 1390 El Camino Real as a 100-

guest room hotel property, and states that “the County has determined the Property should be 

converted to provide permanent rental housing to low-income County residents experiencing 

homelessness, and therefore desires to purchase the Property for that purpose.”  (Exhibit A, p. 1.) 

 20. The Resolution does not commit the County to using a specific public funding 

source for the acquisition, conversion, development, and ongoing operation of the proposed 

Millbrae Supportive Housing Project.  However, the Resolution references Homekey funds in its 

statement regarding the County’s purported compliance with the California Environmental 

Quality Act, stating: “Section 50675.1.4 of the California Health & Safety Code provides that the 

California Environmental Quality Act (CEQA) shall not apply to any project funded by 

HomeKey funds, and the acquisition of the Property is further exempt from CEQA as it can be 

seen with certainty that there is no possibility that the acquisition in question may have a 

significant effect on the environment.”  (Exhibit A, p. 2.) 
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 21. The Resolution also references, and the County made available to the public, a 

draft Real Estate Purchase and Sale Agreement between the County and the owner of the Property 

(“Agreement”).  The Resolution authorizes the President of the Board of Supervisors to execute 

the Agreement for purposes of effecting the acquisition of the Property.  As described in the 

Resolution, “the President of the Board’s execution of the Real Estate Purchase and Sale 

Agreement and Escrow Instructions (“Agreement”) will allow staff to complete the remaining 

conditions of closing, and the County Executive’s execution of the Certificate of Acceptance and 

any other documents required to satisfy County’s obligations under the Agreement will allow 

escrow to close and the Property to be vested in County.”  (Exhibit A, p. 2.)  A true and correct 

copy of the draft Agreement is attached hereto as Exhibit B.   

 22. The Resolution concludes:  

NOW, THEREFORE, IT IS HEREBY DETERMINED AND 
ORDERED that the Board of Supervisors does hereby declare its 
intention to purchase the Property, located at 1390 El Camino Real 
in Millbrae (Assessor Parcel Numbers 021-281-700 (“Property”) for 
a total purchase price of $33,000,000, subject to approval of funding 
by the Board and authorization for the County Executive to execute 
the Certificate of Acceptance. 

IT IS FURTHER DETERMINED AND ORDERED that the County 
Executive, or designee, is hereby authorized and directed to execute 
the Certificate of Acceptance, as well as any and all notices, escrow 
instructions, and documents required to facilitate the purposes of the 
Agreement, and to file a Notice of Exemption from the California 
Environmental Quality Act. 

(Exhibit A, p. 2.) 

23. At the County’s September 12, 2023 meeting, the Board of Supervisors heard 

public comment on the Resolution.  During public comment, numerous residents and public 

officials from the City of Millbrae spoke in opposition to the Resolution, raising concerns about 

the impact the County’s proposed public housing project would have on the City, its residents, its 

tax revenue, local businesses, and local jobs. 
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 24. During the Board of Supervisors’ deliberations on the Resolution, several 

Supervisors also acknowledged the impact the proposed project would have on the City, and 

specifically, the City’s significant loss of tax revenue.   

 25. Nonetheless, the Board of Supervisors adopted the Resolution over the objections 

of Millbrae residents and representatives.   

26.  At no time did the Board of Supervisors acknowledge Article XXXIV or the need 

to put the proposal to a vote of Millbrae’s qualified electorate before the County could adopt the 

Resolution.   

Regardless of the County’s Public Funding Source,  

Article XXXIV’s Referendum Approval Requirement Applies. 

27. Article XXXIV, adopted by California’s voters in 1950, reads:  

No low rent housing project shall hereafter be developed, 
constructed, or acquired in any manner by any state public body until, 
a majority of the qualified electors of the city, town or county, as the 
case may be, in which it is proposed to develop, construct, or acquire 
the same, voting upon such issue, approve such project by voting in 
favor thereof at an election to be held for that purpose, or at any 
general or special election.” 

For the purposes of this Article, the term “low rent housing project” 
shall mean any development composed of urban or rural dwellings, 
apartments or other living accommodations for persons of low 
income, financed in whole or in part by the Federal Government or a 
state public body or to which the Federal Government or a state 
public body extends assistance by supplying all or part of the labor, 
by guaranteeing the payment of liens, or otherwise.  For the purposes 
of this Article only there shall be excluded from the term “low rent 
housing project” any such project where there shall be inexistence on 
the effective date hereof, a contract for financial assistance between 
any state public body and the Federal Government in respect to such 
project. 

For the purposes of this Article only “persons of low income” shall 
mean persons or families who lack the amount of income which is 
necessary (as determined by the state public body developing, 
constructing, or acquiring the housing project) to enable them, 
without financial assistance, to live in decent, safe and sanitary 
dwellings, without overcrowding. 

For the purposes of this Article the term “state public body” shall 
mean this State, or any city, city and county, county, district, 
authority, agency, or any other subdivision or public body of this 
State. 
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For the purposes of this Article the term “Federal Government” shall 
mean the United States of America, or any agency or instrumentality, 
corporate or otherwise, of the United States of America. 

28. The County’s proposed Millbrae Supportive Housing Project meets Article 

XXXIV’s definition of “low rent housing project” in that it is intended to serve “low income 

County residents experiencing homelessness” and shall be funded, in whole or in part, with public 

money provided by or through the County.   

29. The County meets Article XXXIV’s definition of “state public body” in that it is a 

county and subdivision of the State of California.  

30. “The purpose underlying adoption of Article XXXIV was to permit the people of a 

community to have a voice in decisions which affect the future development of their community 

and which could substantially increase their tax burden.”  (Conway v. City of San Mateo (1981) 

127 Cal.App.3d 330, 334; see also California Housing Finance Agency v. Elliot (1976) 17 Cal.3d 

575, 591; James v. Valtierra (1971) 402 U.S. 137, 143.) 

31. The Legislature has placed no fewer than three constitutional amendments on the 

ballot to repeal Article XXXIV—all three have been defeated by voters with at least 58.93 

percent or more of the vote.   

32. “When construing a constitutional provision enacted by initiative, the intent of the 

voters is the paramount consideration.”  (Davis v. City of Berkeley (1990) 51 Cal.3d 227, 234.) 

33. Given the above, Article XXXIV guarantees Millbrae’s residents the right to vote 

on the project, and in so doing weigh the costs of the project on the community (namely, the loss 

of significant City tax revenue, impacts on nearby businesses, and the loss of local jobs associated 

with the closing of the hotel), against the obvious and pressing need for low income housing.  

(See Davis v. City of Berkeley (1990) 51 Cal.3d 227, 236.)  

The Legislature’s Attempt to Exempt Public Housing Projects Funded by Homekey 

From Article XXXIV Is Unconstitutional. 

34. In 1976, the Legislature enacted the Public Housing Election Implementation Law 

(Health & Safety Code, § 37000 et seq.), which clarified that privately owned projects aided in 
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some part by public money, and mixed-income projects where no more than 49 percent of the 

dwelling units were reserved for low income households, were not “low income housing projects” 

for purposes of Article XXXIV.  In adopting these “exemptions” to Article XXXIV’s referendum 

approval requirement, the Legislature found that “new forms” of housing assistance “may allow 

for mixed income occupancy in developments representative of and competitive with similar 

market rate developments provided by the private sector” and such projects “may be subject to ad 

valorem property taxes.”  (Health & Safety Code, § 37000.)  In other words, these “exemptions” 

were based on the impact the proposed project would have on the surrounding community and its 

tax burden, and were in no way based on the specific public funding source used to acquire, 

convert, develop, or operate the housing project.   

35. In 1978, the California Supreme Court upheld these private-ownership and mixed-

income “exemptions” from Article XXXIV’s referendum approval requirement in California 

Housing Finance Agency v. Patitucci (1978) 22 Cal.3d 171, in great part on grounds that the 

types of projects exempted would not negatively impact the local community’s tax base like the 

projects Article XXXIV was originally adopted to control.     

36. In 2020, the Legislature adopted AB 83, which amended Health and Safety Code, 

section 37001, to add a new exemption from the voter approval requirement for public housing 

projects “using moneys received from the Coronavirus Relief Fund established by the federal 

Coronavirus Aid, Relief, and Economic Security (CARES) Act.”   

37. In 2021, the Legislature adopted AB 140, which again amended Health and Safety 

Code, section 37001, this time to exempt from the voter approval requirement public housing 

projects using moneys from the Coronavirus State Fiscal Recovery Fund established by the 

federal American Rescue Plan Act of 2021 (“ARPA”).   

38. Unlike the clarifications made in the original 1976 Public Election Implementation 

Law, the recently enacted exemptions are based solely on funding source.   
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39. Article XXXIV, section 2, states, “The provisions of this Article shall be self-

executing but legislation not in conflict herewith may be enacted to facilitate its operation.”  

(Emphasis added.) 

40. Exemptions to Article XXXIV’s voter referendum requirement that are based 

solely on funding source conflict with Article XXXIV and are therefore unconstitutional. 

41. While the County’s Resolution does not explicitly provide that the acquisition and 

development of the Property for use as public housing will be funded through any specific 

funding program, the Resolution does reference “Homekey funds” and implies that Homekey 

grant money will fund at least some portion of the acquisition, conversion, development and 

operation of the proposed Millbrae Supportive Housing Project.   

42. “Homekey funds” are grant funds disbursed by the California Department of 

Housing and Community Development.  They are derived from the Coronavirus State Fiscal 

Recovery Fund (“CSFRF”) established by the federal American Rescue Plan Act of 2021 

(“ARPA”) (Public Law 117-2) and the State General Fund.   

43. On the City’s information and belief, to date the County has not secured any 

Homekey funding from the California Department Housing and Community Development for the 

proposed public housing project.  

44. Also on the City’s information and belief, County representatives have expressed 

doubt that the County will ultimately receive any Homekey funds for this project, and that 

Measure K sales tax revenue, or some other unspecified funding source, will be used to fund the 

project if Homekey funds are not secured.   

45. To the extent that Homekey funds are secured by the County for the project, and as 

a result, the County attempts to rely upon the 2020 and 2021 funding source-based exemptions 

added to Health and Safety Code, section 37001, such exemptions are unconstitutional because 

they directly conflict with Article XXXIV and California Housing Finance Agency v. Patitucci 

(1978) 22 Cal.3d 171.   
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46. To the extent the County does not secure Homekey funding for the project, and 

must rely on Measure K sales tax revenue, or any other public funding source, no possible 

exemption from Article XXXIV’s referendum approval requirement could apply.   

47. Thus, regardless of the ultimate source of public funding used by the County to 

acquire, convert, develop or operate its proposed public housing project, Article XXXIV 

mandates that Millbrae’s qualified electorate approve the proposal by majority vote.   

48. The County has not put the proposal to acquire, convert and redevelop as public 

housing the existing La Quinta Inn to a vote of Millbrae’s qualified electorate, and instead 

adopted a Resolution “giving preliminary or final approval to a proposal or application which 

may result in housing assistance benefitting persons of low income without obtaining prior 

referendum approval pursuant to Article XXXIV of the California Constitution.”  (See Health & 

Safety Code, § 36003.)   

FIRST CAUSE OF ACTION 

(For Determination of Validity of San Mateo County Resolution No. ___  

Due to Violation of Article XXXIV) 

 49. The City incorporates by reference the allegations in paragraphs 1 through 48, 

inclusive, as though fully set forth herein.  

 50. Article XXXIV mandates that no low rent housing project be developed by a state 

public body until a majority of the qualified electorate of the city in which it is proposed vote to 

approve the proposal.   

 51. Health and Safety Code, section 36003, permits any interested person to file suit to 

determine the validity of a public agency action giving preliminary or final approval to a proposal 

which may result in housing assistance benefiting persons of low income without obtaining prior 

referendum approval pursuant to Article XXXIV.  

 52. The County’s adoption of the Resolution on September 12, 2023, declared the 

County’s intent to purchase the Property and convert it to public housing.  The County did not put 
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the proposal to a vote of the qualified electors of the City of Millbrae in violation of Article 

XXXIV.   

 53. To the extent that the County is relying upon the use of Homekey funding to 

exempt it from Article XXXIV’s referendum approval requirement, the funding-source based 

exemptions enacted by the Legislature in 2020 and 2021 violate Article XXXIV and are 

unconstitutional.  

 54. To the extent that the County is relying upon the use of any other funding source, 

such as Measure K sales tax funds, no purported exemption from Article XXXIV’s referendum 

approval requirement can possibly apply.  

 55. Because the County failed to put its public housing proposal to a vote of 

Millbrae’s qualified electorate, adoption of the Resolution must be declared invalid and unlawful. 

SECOND CAUSE OF ACTION 

(For Writ of Mandate Rescinding and Vacating Resolution No. ____, Code Civ. Proc., 

§ 1085, Failure To Proceed In The Manner Required By Law) 

 56. The City incorporates by reference the allegations in paragraphs 1 through 55, 

inclusive, as though fully set forth herein.  

 57. The County has a clear, present, ministerial and non-discretionary duty to follow 

the law.  The County violated this duty in adopting the Resolution without first placing the 

County’s public housing proposal to a vote of the qualified electorate of the City of Millbrae, as 

required by Article XXXIV. 

 58. While not required in traditional mandamus, the City has a clear beneficial interest 

in the County complying with Article XXXIV, given that the City’s residents are guaranteed the 

opportunity to vote on the County’s proposal under Article XXXIV, and the City will bear a 

significant and negative impact on local taxes, businesses and jobs as a result of the County’s 

action.  

 59. In bringing this petition for writ of mandate, the City is also protecting an 

important public right.   
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 60. The City has no plain, speedy, or adequate remedy at law other than a writ of 

mandate ordering the County to rescind and vacate its adoption of the Resolution.  

 61.  The City is entitled to issuance of a writ of mandate ordering the County to rescind 

and vacate the Resolution, for all the reasons detailed above.  

THIRD CAUSE OF ACTION 

(Declaratory Relief) 

 62. The City incorporates by reference the allegations in paragraphs 1 through 61, 

inclusive, as though fully set forth herein.  

 63. A dispute has arisen between the City, on the one hand, and the County, on the 

other.  The City contends that the County lacks the authority to acquire, convert, or otherwise 

develop the Property for public housing without the majority of the qualified electorate within the 

City voting to approve the proposal at an election held for that purpose, or at any general or 

special election.  The City is informed and believes that the County, having already adopted the 

Resolution without putting its public housing proposal to a vote, contends that it is exempt from 

holding such an election.  

 64. The City therefore seeks a judicial determination and declaration to resolve this 

dispute.  Specifically, the City seeks a declaration that the County cannot take any steps towards 

acquiring, converting or developing the Property without first putting the proposed public housing 

project to a vote of Millbrae’s qualified electorate.  

FOURTH CAUSE OF ACTION 

(Injunctive Relief) 

 65. The City incorporates by reference the allegations in paragraphs 1 through 64, 

inclusive, as though fully set forth herein.  

 66. The City has no adequate or speedy remedy at law to prevent the County from 

taking actions in furtherance of its proposed Millbrae Supporting Housing Project in violation of 

Article XXXIV, unless the County, and its officers, members, agents, servants, employees, 
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representatives, and all other persons acting under the County, are restrained and enjoined from 

taking such actions.  

 67. The City therefore seeks a prohibitory injunction restraining the County, and its 

officers, members, agents, servants, employees, representatives, and all other persons acting 

under the County, from taking actions in furtherance of the acquisition, conversion, and 

development of the Property for public housing, unless and until the qualified electorate of the 

City of Millbrae votes to approve such a project.   

PRAYER FOR RELIEF 

 WHEREFORE, the City prays for relief and judgment against the County as follows:  

 1. For the Court to render its judgment, adjudicating that the County’s adoption of 

Resolution No. ____ DECLARING A) THE BOARD OF 
SUPERVISORS’ INTENTION TO PURCHASE THE PROPERTY 
LOCATED AT 1390 EL CAMINO REAL, MILLBRAE 
(ASSESSOR PARCEL NUMBER 021-281-700) (“PROPERTY”) 
FOR A TOTAL PURCHASE PRICE OF $33,000,000; AND B) 
AUTHORIZING THE PRESIDENT OF THE BOARD OF 
SUPERVISORS TO EXECUTE A REAL ESTATE PURCHASE 
AND SALE AGREEMENT AND ESCROW INSTRUCTIONS 
(“AGREEMENT”) FOR THE COUNTY’S ACQUISITION OF 
THE PROPERTY FOR A TOTAL PURCHASE PRICE OF 
$33,000,000; AND C) AUTHORIZING THE COUNTY 
EXECUTIVE, OR DESIGNEE, TO EXECUTE THE 
CERTIFICATE OF ACCEPTANCE AND ANY AND ALL 
NOTICES, ESCROW INSTRUCTIONS, AND DOCUMENTS 
REQUIRED TO FACILITATE THE PURPOSES OF THE 
AGREEMENT, AND TO FILE A NOTICE OF EXEMPTION 
FROM THE CALIFORNIA ENVIRONMENTAL QUALITY ACT 

is invalid and void;   

 2. For issuance of a writ of mandate commanding the County to vacate, rescind and 

set aside its actions approving and adopting the Resolution unless and until it places its proposed 

Millbrae Supportive Housing Project to a vote of Millbrae’s qualified electorate;  

 3. For a declaration that the County lacks the power to acquire, convert, and develop 

its proposed Millbrae Supportive Housing Project without first putting such proposal to a vote of 

Millbrae’s qualified electorate; 
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4. For a preliminary and permanent injunction, restraining the County and its

officers, members, agents, servants, employees, representatives, and all other persons acting 

under the County, from taking any actions in furtherance of the acquisition, conversion, or 

development of the Property located at 1390 El Camino Real unless and until such proposal 

passes by majority vote of Millbrae’s qualified electorate;   

5. For attorneys’ fees pursuant to Code of Civil Procedure, section 1021.5;

6. For costs of suit herein incurred; and

7. For such other and further relief as the court may deem proper.

Dated: November 13, 2023 MANATT, PHELPS & PHILLIPS, LLP 

By: -Je~~nJ ~~-=__,/c,___ __ 

Attorneys for Plaintiff 
CITY OF MILLBRAE 



EXHIBIT A 



RESOLUTION NO. ________ 
 

BOARD OF SUPERVISORS, COUNTY OF SAN MATEO, STATE OF CALIFORNIA 
 

*   *   *   *   *   * 
 RESOLUTION DECLARING A) THE BOARD OF SUPERVISORS’ INTENTION TO 

PURCHASE THE PROPERTY LOCATED AT 1390 EL CAMINO REAL, MILLBRAE 
(ASSESSOR PARCEL NUMBER 021-281-700) (“PROPERTY”) FOR A TOTAL 

PURCHASE PRICE OF $33,000,000; AND B) AUTHORIZING THE PRESIDENT OF 
THE BOARD OF SUPERVISORS TO EXECUTE A REAL ESTATE PURCHASE AND 
SALE AGREEMENT AND ESCROW INSTRUCTIONS ( “AGREEMENT”) FOR THE 

COUNTY’S ACQUISITION OF THE PROPERTY FOR A TOTAL PURCHASE PRICE OF 
$33,000,000; AND C) AUTHORIZING THE COUNTY EXECUTIVE, OR DESIGNEE, TO 

EXECUTE THE CERTIFICATE OF ACCEPTANCE AND ANY AND ALL NOTICES, 
ESCROW INSTRUCTIONS, AND DOCUMENTS REQUIRED TO FACILITATE THE 

PURPOSES OF THE AGREEMENT, AND TO FILE A NOTICE OF EXEMPTION FROM 
THE CALIFORNIA ENVIRONMENTAL QUALITY ACT 

 
______________________________________________________________ 

 
RESOLVED, by the Board of Supervisors of the County of San Mateo, State of 

California, that 

WHEREAS, the property located at 1390 El Camino Real, Millbrae (Assessor 

Parcel Numbers 021-281-700) (“the Property”) is a 100-guest room hotel property built in 

1988; and 

WHEREAS, the Property consists of one two-story and one three-story building 

with approximately 45,895 square feet of space on a 1.08-acre lot, with a subterranean 

parking garage and a single-story equipment building; and 

 
WHEREAS, the County has determined the Property should be converted to 

provide permanent rental housing to low-income County residents experiencing 

homelessness, and therefore desires to purchase the Property for that purpose; and 

WHEREAS, pursuant to California Government Code section 25350, notices of the 

intention of the Board of Supervisors to purchase the Property were timely published in the 

County as provided by California Government Code section 6063; and 



WHEREAS, Section 50675.1.4 of the California Health & Safety Code provides that 

the California Environmental Quality Act (CEQA) shall not apply to any project funded by 

HomeKey funds, and the acquisition of the Property is further exempt from CEQA as it can 

be seen with certainty that there is no possibility that the acquisition in question may have 

a significant effect on the environment; and 

WHEREAS, the President of the Board’s execution of the Real Estate Purchase 

and Sale Agreement and Escrow Instructions (“Agreement”) will allow staff to complete the 

remaining conditions of closing, and the County Executive’s execution of the Certificate of 

Acceptance and any other documents required to satisfy County’s obligations under the 

Agreement will allow escrow to close and the Property to be vested in County. 

NOW, THEREFORE, IT IS HEREBY DETERMINED AND ORDERED that the 

Board of Supervisors does hereby declare its intention to purchase the Property, located at 

1390 El Camino Real in Millbrae (Assessor Parcel Numbers 021-281-700 (“Property”) for a 

total purchase price of $33,000,000, subject to approval of funding by the Board and 

authorization for the County Executive to execute the Certificate of Acceptance. 

IT IS FURTHER DETERMINED AND ORDERED that the County Executive, or 

designee, is hereby authorized and directed to execute the Certificate of Acceptance, as 

well as any and all notices, escrow instructions, and documents required to facilitate the 

purposes of the Agreement, and to file a Notice of Exemption from the California 

Environmental Quality Act. 

* * * * * 
 

 



EXHIBIT B 



REAL ESTATE PURCHASE.At D SALE AGJlKEM:ENT 

,\J"ID ESCROW INST.RUCTlONS 

THIS REAL ESTATE .PORCRAS:E Al"ID SALE AGREEME!\'T k"ID ESCROW 
TNSTRUCTIONS ("Agree.men!") is made and entered into a~ of the· (ith day of July, 2023 (the 
"Effective Date»), by and betwe,m RamlrabirLLC., a <::alifomia Corporatiou ("Seller''),'aud the 
County of San Mateo, a political subdivision of the State of California ('"Buyer''), Buyer arnlSeller 
may alse be refem:d to in this Agreement together as "Pam~·• and separately as "P-arty''. 

WJTh'ESSETII: 

In consideration of the murunl covenants and conditions contained heroin and other good 
and valuable consideration, the receipr and sufficiency of which are hereby acknowledged, the 
parti.~ agree as follows; 

1. AGREEMEl\'T TO PURCHASE Ai"fil SELL. Seller hereby agrees tu sell to 
Buyer and Buyer hereby ngrces to purchase from Seller tbe following cfess-ribed properly in 
nccordauce with the tem,s and conditions of this Agreemenr. 

a, The re.al pfoperty and improvements located at 13-90 El Camino Real, Millbt11e, 
California, also known ru; the La Quinta Inn & Suites, identified as San Ml11eo County Assessor's 
Parcel •umber 021-281 -700, all as more particularly described CUl EXB:I BIT A, arra~hed.hereto 
l)]ld incorporated herein by this reference (the "Property"); and 

b. Property .shall be delivered by Seller, unoccupied, with all fixtures, furniture snd 
o::qa!Pment exisdng on the Propeny used in SeUer's hotel operation.~ existing at lbe time of 
execution of this Agreement and described on EXIIlBIT B. attached hereto and mco.rporetcd 
herein by this reference. EXD I BLJ' ..8 ~ be executed and delivered to escrow by Stiller 
concurrently with the Grant Deed unnsferrlng liile 10 the J>rope:rly. 13U)'Cf shall exCClU!e and deliver 
n copy of the snme 1'.XHIBIT B to escrow concurrently with. a Ccrtiflcall: of Aceeptancc 10 b( 
recorded witb tho Grant Deed. accepting title to the Properry. 

c. Buyer agrees that Seller is selling the Property ''As Is" in its current condition. 
Buyer is basing it~ docii;ion to buy based on its investigation. Buyer agrees that Buyer undertakes 
to be aware at close of escrow· of all applicable zoning and other governmental rtq11iremen1& 
applying to tbe Properly and agrees to purchase the Property in such. condition. Seller represents 
that it knnws of no facts materinlly offecting the desirability onhc Property which are known or 
accessible only to it =d not known LQ, or within lbe re;ll(;b of the diligenLintention nnd observation 
of, tb_e Buyer. 

2. SALE AND PURCHASE PRICE. SubJectto tl1e terms and conditions CQntain~d 
in 1:his Agreement, .Buyer agrees to purchase from Seller, and Seller .agrees to sell to Buyer. Jee 
D\vnership of the &op.:rty, subject to the< following: 

a. The wral purchase price for the Propeny shall b.e THIRTY-TFIR!IB MJLUON 



DOLLARS AND ZERO CENTS (S33,000,000.00). 

b. Upon linal execution,by Buyer, Buyer shall rorum a duplicare original of this 
Agreement 10 Seller, and shall open escrow pursuant to Section 3 bdow, nm:! shnll deliver to the 
_Escrow Holder a CO!D' of this Agreement 

c. E-scrow sliall b(; open for a period of ONE HUNDRED A..'ID EIGHTY ( 180) days 
tu allow Buyer to complete its investiga1ion of the Property, and to satisfy al I conditions described 
herein (the ''DUf' Diligence Period''), 

cl During the Pue Diligt"nCe Period, Buyer may, in its sole :wd absolute disorerion, 
elect to tenuinate this Agreement based upon any of the following: 

i.. Review of T itle .i\'falters. Buyer's purchase o( the Eroperty under this 
Agreement shall be s,1bject lo reVJew and approval of a final title report of the 
condition of title to the -Property, including copillS uf all ducuments ruferred 
t0 thorein and any and all mher documcnis relating to title. Buyer shall 
identify in writing any exceptions to title that must be removed prior to 
closing. 

ii R eview of .Pbyslc:iJ CondHion, Due Diligence. Buycrr's purchase of the 
Property wider this Agreement shall he subject to Seller's delivery to.Buyer 
for Buyer's review all ma1crial iufoanlltion in iis possession, including but 
not limited to, eovironmentau~ports nnd notices, seismu:/stmcroraLsrudie:s, 
permiL~ and approv:ils, ;;urvcy,, floor plans, Jlropcrty condition asscssmentS 
,wd other building repo~, notices of violation. or any other document, that 
are of s1gnif1.Cawe to the Propertyandare. known.by Seller, or that .Buyer may 
Teasonably request. Buyer and its agents·shall have reasonable access to the 
Property to conduct tests and pm:fotm due diligence investigations. Buyer 
shall bold Seller hamileScs for <!llY damage caused by Buyer's entry. l3uyer 
s.ball not perfomJ any liiv35!ve testing without Seller's prior wrinen consent, 
which shall not be unreasonably withheld_ Any physical conditions of the 
-property discovered shall not form n basis to modify L~ Purchase &:i<;e. 

iii. Review of Contracts and Other l\'[attc.J's. Buyer's purchase of the Ptoperty 
under this Agreement shall be subject ro review and approval of all contracts 
ur other facts and circumstances affecting the .£ropeny and its intended u~c, 
including any third-party lc11Scs and ~crvicc or maintenance contracts, which 
shall be complet~d ,vilhin si.uy (60) days of receipt of docmnenjs. 

iv. CEQA/Envir<mmental R cport(s). Buyer's purchase of the Property wids-r 
this Agreement shall be subject lo the con Cent of a report of the purchase •s 
conformity with the applicable general pl.Jin pursuant lo California 
Government Code Seetimi 65402 ancVor a California Environmeotal Quality 
Act (CEQA) analysis, as may be required. 



v. .FF &£s. Buyer's purchase of the Property under this Agi:eement shall be 
subject to review anti approval of the list of nxmres, mechanical systems. 
furniture and equi_pment existing ou the Property and/or used in Seller•o·hotel 
operations, exb"W.tg at the time of executiorr of !his Agreement and described 
on EXHIBIT B hereof. 

vi. Avallabllily otfunds. Duyer'; purchase oft.he Propc.tiyundenhis Agreement 
shall be contingent upon Buyer receiving suffici~"Ilt runds through the 
TTomekey Program forp,irchase of the Property. 

1,. Within thirty (30) days ofmc opening of escrow, Seller will deliver co lhe Escrow 
Holder the Grant Deed which has been duly executed and nclcnowledged by Seller, in a form 
approved by Buyer. 

[ At !e;ist one (1) day prior to the close of escrow, Buyer shall deposit with. the 
Escrow Holder a Certificate of Acceptance for the.Property which has been executed by Buyer, in 
:,ubstantially the same form shown on EXFITBIT C, attached hereto and incorporated herein by 
reference, and th<: purchase price plus costs-of pro-rations, fees, and expenses pursuant to Ibis 
A.&reement. 

g. Satisfaction of any CEQA requirements for this transaction as derem\ined by 
Buyer. and final approval oflhis Agreemem by tho Counry Board of Supervisors in a noticc:d 
public meeting and appropriation of funding by the County Board of Supervisors are express 
comlilions p.recedent to Buyer's duty to purchase. 

3. ESCRO'W AND O'l'.H.ER F.EES: Within lhree (3) days following the execution 
oflhis Agreement by Seller and Buyer, Buyer shall open escrow at Old Republic Title Company, 
in Lo~ Altos. California. or at such other escrow company a$ may be agreed to by Sellenmd "Boyer 
("Escrow Holder"): witl:t escrow instructions to be based upM lite tenns and c_onditions set forth 
her;,i.n. and Buyer shull deliver n ~y of thisAgreem~nl lo cheEscTQw fl older. On behalf ofBu.yer, 
the Sm1 Mateo County Exemmve, or dc.~ignce, shall execute the necessary escrow instructions 
and/or additi<lnal doeumeurs·wb.ich may be required to complete the closing of this real property 
transaction, This Agreement shall become part of th_e escrow and shall constitute the basic 
instructions and documeuts as are reasonably required to complete lhe clos.iog of the tranSnction 
comemplated herein, in accordance with the terms and c.ondirions of this Agreement. In cl!Se of 
conflict between this- Agreement and any-related escrow doclllllents, the remis of this Agreement 
shall control. 

The Closing WJder this Agreement shall be on or before February 1'-', 2024 (the."Closi!lg 
Date"), lfthe prunes hereto mutually agree in writing to an earlier or Inter date, a.minimum of 60 
days notice of intended closing_ shall be _provided. The '"Closing'' is ddincdfor the putp0ses of this 
Agreement as the satisfuction of all conditions herein stated, except those conditions that may be, 
and in fact are waived by an express written waiver duly executed by the wniving-purty; and the 
recordmion of n Grant Deed and Certificate of Aeceptnnce which shall vest title to the.Property in 
Buy~r, and the deposit of the Purchase Price by Buyednto escrow. 
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Escrow, Lu]e. and other ices s-1l8ll be paid as follows: 

i. Buyer and _seller ~liall each pay their share of escrow and title fyes ,ts 
customary in the Cuumy of San Mateo. 

ii. Seller shall pay any and all costs includmg recording fees. relating to the 
removal of any debt on the property and any tiUe defects. 

iii. A Standard California Land Title A,,-socfation owner's _policy of title 
insurance cc;>vering thc·l'roperty shall be paid for by Buyer, in favor of Buyer in 
the amount of the Purchase Price subject to a]l of the title exceptions that may 
be pemliucd by Buyer: 

iv Buyer shall pay for any additional title insurance coverage Lhal may .be 
required by Buyer, including any extended or AL TA coverage·or endorsements 
to such policy requested by Buyer (to tbe extent available) togdhor with the 
cost of MY survey obmmed by Buyer. 

iv lnsuntncc JJremium~ {rf any) shall nol be prorated. AJJ existing insunmci: 
polici~ (if any) ~ball be c.ancclcd ar tune of Closing-and Buyer acknowledges 
and agrees that !¼llcr cannot endorse ony such existing insui:anc.; policies to 
Buyer. 

v. The following shall be prorated between Buyer and Seller as of l2ill l a.m. 
Pacific Time on the day upon which Closing occll{'S, on the &asis o_fthc actunl 
number of days dunng the month in which the Closing occurs: utilliy charg~, 
and any other matters typically prorate.din the area where the Property is located 
sbaU be prorilled between Seller .nnd Buyer as of the Closing_. Seller shall 
provide reasonabledocumentation to suppon the above items. Seller shJlll pay 
all gener:il and special real property mxes, mmsfer occupancy tax.es, nod special 
assessments ("Taxes") io tota]ity prior to closmg. 

vi. Unless otherwise agreed. the following itelllll shall be. paid current nnd 
prorated between Buyer and Sellw- iis of Close of Escrow: real property ro.xes 
nod assessmcms. interest, all g.eacnLI and spccinl real property taxes. tr.msfc.r 
occupancy tllxc-S, andspecial ·assessments (''Taxes") in totality-prior ro closing. 

vii. Seller shall-rerminate franchise agreement on or before close.of ~row.and 
delivcrpropeny free of such oblig2tioos. 

Escrow Holder shall be obligated as follows; 

i. Io provide CIIIl'l!llt preliminary title repons covering the Property, at 
Buyer's expense. 

ii. To record prior to Closi.og, the Grant Deed and the Ceni-ficate of Acceptance 
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to be recorded concurrently, vesting title to tl1e Property in Buyer. 

iii. To issue or have issued 10 Buyer the California Land Title Association 
policy of title insurance required b.erein, and any altcmative or extended 
c-0ven1ge desirt.-d by Bu_ycr. 

iv. To provide Buy,;r a final closing statement with certification by the title 
e<>mpany. 

v. To provide Scllcr wllh funds due lo Seller at close of escrow. 

4. COMMISSJON: Tt is undersmod that Buyer represents itself in tb.is transaction 
aruJ that any commission paid to any agcnror broker representing Seller in thismmsaction shall 
be paid by Seller. BU)'l-'T shall not be responsible for the payment of nny real estate commission 
and Seller shall indemnify, defend, and hold Buyer bannless and fre11 from and against any and all 
claims. Jjabilities, costs, and expenses arising from any broker•s commission or finder's fees. 

5. GOOD fAITH DISCLOSURE BY SELLER: Seller s11all make a good faith 
disclosure to Buyer of any and all facts, findingi;. or infonnation known to Seller about the 
Prol)erty, including without limitation those relating to: historical uses; prior penniited uses; 
current uses including, but not limited lo, express or implied eontracrs, leases ruJd!or permits; 
geological condttions; biological condiuons; archaeological sites: flood hazard area{s): special 
studies zones; zoning reports; environmentally hazai:dous m111crialsuch as dioxins, ilils, solvelrts, 
waste disposal, gasol inc tank le:ikugc, pesticide use:and spills, herbicide use or !ipills or any other 
substru1ces• and/or products of environmental contnmimrtion.. Any and :ill f.acis or information 
kuowu by Seller concerning the condition of the Property shall be delivered 10 Buyer no loter man 
thirty (30) days following Buyer's execLuion of th.is Agreement 

If such fucts or in.formation pmv;ded by Seller disdose conditions I.hat adversely affect lh_c 
continued or contemplated use of the Property. and that Buyer rc;1sonably dcCIJl.>.7lllncceptable, or 
, fBuycr otherwise discovers such fuels or inforrnaiiou through tests and/or surveys which disclose 
such conditions, and Sell;rr is um\1illing or unable· to correct ,uch conditions -to the reasonable 
satisfac.tion of Buyer or aoy governmental body "1\ving jurisdi_ction, th.en .Buyer may, ill its sole 
option, terminate this Agreement. Within ten ( l 0) business dnys of actual recd pl of said disclosure 
information. Buyer shall notify Seller of the conditions it dee.ms.unacceptable and the corrections 
desired and request Seller, at Seller's .expense, to correct the cendition(s) affected thereby to the 
teasonable satisfaction ofBuyer Md/or any govcmmen.ral body havingjurisdicpon. Failure to so 
correct shall be grounds for termination ofthi:s AgreemenL 

Seller shall provide Buyer, within tb.irty (30) days of the opening of escrow, copies of-all 
as-boiltdrawings, diagnuns, specification.-,; etc., in.Seller's poi;.session oneaso.oably obtainable.by 
Seller. SeUer shall also provfde Buyer with copies of all property. fn,ture and equlp.mcnt 
inspecr.ions. equipment warranties., -and any other information in the possessjon of Seller or 
r.easonable obtainable by Seller that would assist Buyer In determining the condition o[ the 
Property, P.tcinises, fixtures or equipment. 
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6. INSPECTION BY BUYER: Buyer, upon not less thnn 24-hout oorice to 1he 
Seller, shall have 1he right of entry onto the Property to conduct such non-invasive and non­
irurusivc inspection~ and testing thereon us nre. in Buyer's sole discretion, necessary-to re.asoruibly 
determine the.condition of the Property. The scope of any such testing or inspection which requires 
physical sampling of all or any part of the Property shall be subject to: 

a. The prior written appro,•al of Seller, which apµro,,at shall not be unreasollllbly withheld 
by Seller. 

b. Se! ler's rec.eipt ofa cemficate of'.insuraucc evidencing any insurance coverage reasonably 
required by Seller pursuant to this Settion 6. 

c. The req_uirement that Buyer conduct all such inspections nnd testing, inchi<ling the 
disposal of samples taken, in accordance wilh applicable law and at n.o cost or tiability to 
Seller. Buyer shall comple~ such inspections.imd-testingwitlrin the Due Diligence Period 
and shall restore all areas .of the Properly to its pro-test one! pre-inspection condition BS 

near a.~ is practicable except lhat Buyermay elect l11 lieu of such resmratton to dose on 
the Propmy and acquire the Property subject to damage caused by such inspection. 
Nothing-irr this subsection shall operate to compel Buyet to clo~'e on !he Property or 
assume lhe cost of dmnage 10 the.P.roperty cnused by forces. other than the inspections and 
1estmg perfonned _pursunni 10 this subsection. 

Tflllly toxins or C<'otamioates are discovered.on lhe J'roperty, Buyer shall notify Seller 
immediately, .and Seller _shall have the right, bu! not the responsibility, ro lake any actions in 
response to suclt notifications thnt it deems necessary in its sole ond absolute ruscreti01L If Seller 
ele<:LS-nol Lo rake actions lo response to such notifications. then, notwithstanding olher prov:isiims 
contained herein, Sellei: unrl/or Buyer Sholl have the right (prior to the e>q>it:arion of the Due 
Diligence Period) to U."'Oilln."tte (his Agreement wi:lhno further liability. 

Buyer shall give Seller written nonce prior to the commence1ueot of any testing or 
inspccdons in, on or about the Property, anc:J ScUcr shall have the right to post Notices of Testing. 
and/or Notices of-Non,responslbillLy as provided by law, All testing on the,Property shall keep tlle 
.Property free. and clear of cJaims, charm:s andlor liens for lribor· and matc;rials, and Buyer shall 
defend, indemnify an.cl save hannles~ Seller, its agents and employees from and i\g:tinsl any and 
all claims, denum<ls, damages., costs, cxpc.nses (including attorney' s fees). judgments or iiabilirie.s 
arising out oJ~ related to, or in conuectioo wirh any sud1 testing,_ inspcctiou.or enlTy by Buycr, its 
partner'$, officers, director~,.members, shareholders, independent contractors, ag(!Jlts or mnployees. 

7. TIILE AND o·EED: Tille 10 tbc Property is to be free of liens . .>ncombrances. 
restrictions, condltiotis, riglu:s tn posse,-sinn.or claims thereto (recorded and/or unrecorded) known 
to Seller, except: 

a All covenants. conditions. rcstricuoas. and reservat1011s ofrccord Om>roved by Buyer. 

b. All easements or rlghts-of-way over lhe Property for public orguasi-public utility or public 
street purposes, if any, :ipproved by Buyer. 
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c, All e~eption.i, contained in the pri,liroi11ary title report as may be approved by Buyer. 

Buyer shall have the rightto review the preliminary title report imd disapprove in writing 
any ttems disclosed in said report prior to lhe close of escrow. Seller shJlll.have thirty (30) days 
fiom receipt of Buyer's..notice of disapproval to correct the condition(s) that adversely affect the 
Property. "Failure to correct shall be grounds for termiruuionofthis A-greement by Buyer. 

Sellerm;iy request escrow to be cxre11ded for ten (10) days ,qhere thete is.a need for Seller 
to correct an adverse condition unle,,-s Seller refuses to comlCI such condinon or wuess correction 
requirei. more than ten (IO) dnys in which case escrow shall be extended to the date. ~fusal,or 
date of correction respectively. 

8. RlsPRfi:.SEi'\'TATlONS AND WARllANTIRS OF BUYER: Buyer represents 
and warrants 10 Seller that the. following statements are true and Corre<:! and shall be true and 
correct as if originaliy made on anda.s onhe Closing: 

(a) Buyer hns full power and authority to entcrinto and perform this Abrr.:cmcnt nod 
all documenL~ antl inslrume11!s to be.executed by Buyer pursuant to this J\.greemem. (collectively, 
"Buyer's Documents"); 

(b) this. Agreement has been, :ind Bayer's DocumenlS will be, duly executed and 
delivered by Buyer, or by duly authorized officers or rcpreScnllltives of Buyer. and • 

(c) except as otherwise set forth herein, no consent, authorization.. order, or approval 
of, or lilin_g or registration with, any· governmimtaJ 11.uthoriry or other person is Tequired for the 
execution and delivery by Buyer of I.bis Agreen1en1 and Buyer's Documenrs or the consummation 
by Buyer of the trnn.sactiollll ,;onlemp!A!ed by this Agre.em~'DI and Buyer's Documents. 

9. REPRESENTATIONS AND W.ARRAi~TlES OE S1':LLER: Seller represents 
and warrants to Buyer that the following statementS arc tnlc and correct and shall be [1'.Ue and 
correct as i(originally made mumd as oftbe Clos:ing: 

(n) Seller has full power and authority to c.oter into and perfonn Ibis Agreement and all 
docuroenrs and instruments 10 be e.xeculed by Seller pursWlDl to this Agreement (colltctively 
"Seller's Documents"); 

(b) this Agreement has been, and Selb:r's DQC.Ullll!lllS. will be, duly executed and 
delivered by duly authorized officers orreprescntatives nf Seller; 

(c\ no consent, authorization. order or.approvnl of; or filing orregistration with,.11Dy 
gov!!ffililcntnl authority or other pcrso11 is required for the execution and delive(y by Seller of this 
Aim:cmc.o1 nnd Seller's- DoClllllents, (II the conswnmmion by Seller of the transactions 
.contemplllted bychis Agreement and Seller's Documents; 

(d) to Seller's 3crual knowledge, ihere. i.s no liti.garioa pendiog or threatened l!g!UOllf 
Scllcr which, if determined adversely, would hnve a material adverse effect on tho Property or 
Seller's right to transfer title lo lhe i>roperty; 
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(e) Seller has not granted any option or right of first refusal orfirst opportwrity lo any 
party other thnn_Eluyer to acquire fee interest m the Property; 

(f) To Seller•~ acturuJmowledge, tbe Property JS:not in violation of any federal. stare, 
local or administrative environmental laws or requirements relating to indu~trial hy-gicne, 
envirollDlental conditions or hazardous materials; 

(g) To Seller's actual lmowlcdg,c, the Property does not consist of any landfill or 
contain any underground i;torage tanks; and 

(h) To Seller's _actual knowledge, the improvements do 11ol consist of any asbesto~-
conrnining materials or buildmg materials lh.'}t contain any other hazardous material or lead-based 
pl\ints: there has been and is.no release of any hazardous material in the Improvements or in, on, 
under or aboUI the Property; and the Property is not subject to any -claim by any governmental 
regulatory agency or third pany related to the release of any hazardous material, and there is no 
inquiry by any govcrumeoml agency (including. without liuutation. the Califoruin DeQartment of 
Toxic Substances Control or the Regional Wilt.er Quality Control Board) wi tb respect to the 
presence ofhazardous material in 1he improwmenls or in. on, under or abou1 the Property, or the 
migr.<1Uouofhru>.ardous material from or to other real property, ihathas nol beendisclose.d to E!uycr: 

Seller's represcmations and warranbes ~et forth in this Section 9 shallsurvh,e the Closing: 
As used in this Agreement, "Seller's actual knowledge" moans the current. actual knowledge of 
Seller, without duty to in.vestignte~nrl ;hall not include consrrue1ive knowledge or.knowledge that 
Seller could have obtained througil investig.ltion or inquiry. No broker, agem, or party other than 
-Seller is authorized to make any repro,;cntltion orwarranty for or on behalf of-Sellcr. 

From and aftcnb.e-.Effecnve Date, Buyer aod Seller shall each immediately advise tile other 
in wrinng uf uny infom1Stion it receives which indlca1es that a-representation or wammly made by 
Seller 1n this Section 9 is. or has become, 11Dtrue in l!ny material respect. Seller shall have m,e (5) 
days·-from receipt ofBuyer·s written notice or from delivery of Seller's written liotice..lo attempt 
to remedy the· broach or innccurncy iii such representation or wamnny. In the event Seller is 
unwilling or u.uabkto remedy s11ch inaccuracy within such period, Buyer shall have the right, as 
its sole and exclusive remedy, exercisable by giving written notice m Seller and Escrow Holder 
within five (5) days after the wcpiration otSelley's live (5) day cure _period,.eilher (i} lO tenninate 
this Agreement, or (ii) to con.summnte tl1e mmsaction contemplated by thh; ·Agreement. [f tile 
Closing is scheduled 10 occur-prior co sauinotice and cudt1g periods. the Closing shBll be delayed 
to provide for the exµlmtion Qfboth periods at least 5 days prior to the Closing. rtl3uyer electS to 
-proceed with.the Closing after BuyerhaSTeceivcd Seller's written.notice of:iny actn:11 or :tlfoged 
11.lltccuracy or breacil of Scllor' ~ repcesentatioru; and warranties or a:fierBuycrhas discovered any 
such d1ange in c1rctumcances. men ta} Seller's representanons and watr.U1ries shall be denned 
revised in ru:corduncc with rhe change in circumstances as disclosed or discovered, lb) Buyer sliall 
havewnlved any right or remedy concerning sm;h.c.hange in circumstances. and (c) Seller shall be 
fully and forever released anrl discharged from .my liability or obligation with r~t 10 irucb 
change m circmnstsnces. 

10. TIME OF ESSENCE: um.e.i.~ of the essence in- the perfonnance by the Panics in 
respect to th.is Agreement. 
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11. NOT I C£S: A,.11 notices, documenrs, correspondence, and communicnrions 
concerning mis transacti()Jl_ shall be addre-ssed ns set forth below or as either Party llltly hereafter 
desigmin, by written notice !llld shall be senl through lhc United States mail duly regi.stered or 
certified with postage prepaid. Notwith.•mmding the above, Buyer may also provide notices, 
documems, correspondence or such other conrrnunic.uions ro Seller lzy pcnlOillll delivery or by 
first class mail postage prepaid .and nny ~-Ut;h notices, documents, oorrespondence and 
communications so given shall be deemed to have been given upon actual receipt 

LFTOSEJ TER· 

IF TO BUYER: 

ESCROW HOLDER; 

lbmkabir TLC,, 
La Quintalnn & Suites 
C/O Arvind Desai 
1369 Murch,sonDrive 
Millbrae, CA 94030 
(650) 455-2105 
arvind@pacbell.net 

Roal Property Division 
San Mateo Collllty 
555 County Center, 4th Floor 
Redwood City, CA 94063 
650-363-40-l 7 
c.giaker<@smc11o11.org 

Old Republic Title Company 
Aun: Susan Goule, 
1(,7 S. San.Amonio Rd., Suite-S 
Los Altos. CA 94022 
(650) 941-5700 
sgoulet@onc.com 

J2. SUCCESSORS: This Agreement shall bind 1111d inure to Liu! benefit of th.e 
respective beirs, p_crsonal representat:rves; successors and assignees of the Parties. 

13. ASSIGNMF..J\'T PROHIBIDO:N: Buyer sh.ill noi a~sign its rights or delegare its 
dunes under this Agreement without !he _poor wrihen consent of Setler, which consent may be 
wilhheld. Any ~ assignment, orother uansfer in -violation of this Seotion .. 11 shall be null and void. 

14. WAIVERS: No waJver of uny breacl1 of any covenant or provi.tjon in this 
Agreement shall be deemed a waiver of any other cilveoant or provision, and no waiver s.haU be 
,<iilid unlessin writing and executed by 1he waiving Party. 

15, CONSTRUCT! ON: Section.hen dings are solely forthe c-0nvenience of the Parties 
and are not S l)iln and sliall not be used 10 interpret this Agreement. The singular form shall.include 
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the plural ruia vice-versa. Thii Agrcemomt shill not be construed as if it had been prepared by one 
of lhe Parties, but rather as if both Purties httve prepared it. Unle.ss otherwise indicated, all 
reference.~ to sections are ID this Agreement. 

.16. J.'UlU'HER ASSURAJ."CES: Whenever requested by the other Party, each -Party 
shall execute. acknowledge and deliver all further conveyances, agreements, confim1atiens, 
satisfaclions,releases, powers of attorney, instruments of further il.SSurances, approvals, consents and 
all further iru.'tmmentS ,md doctnnell)S as :may be imce.ssar.y, exp<!dient or proper to epmpletc any 
conveyances, transfers, sales, and agreements covered bytWsAgreement, and to do_all other acts and 
to execute, acknowledge, and deliver· all requested documents to carry out tile intent and purpose of 
this Agreement. 

11. THIRD PARTY RIGHTS: Nothlng in this Agreement. express or implied. i.~ 
lntended to confer on nny peillon, other than the Parties-and their respective successors and assigns, 
any rights or remedies under or by rc;;1son of ibis Agreemc.oL 

18. IJl;'TEGRATIO~ : This Agreement contains the entire agreement between the 
Parties, and expressly supersedes ull prcviou.~ or contemporaneous agreements, undctstandings, 
represeutations, or firntement.~'between the Parties respecting the purchase of the Property. 

19. COUNTERPARTS: This Agreement rnay be executed in one or more 
-counterpartS. each of-which raken·together shall consrinnc one.rurd-tl!e same instrument. 

20. A..l\{£NDMENT: This Agreement may not be amended er altered excq1L by a 
written:instrument executed by the Parties. 

21. P ARilALTh'V A l.JDTTY: Any provision of tb!S A_grecmennbat is unenforc.eable 
or invalid or the inclusion ofwhicll wonlliBdversely affecr the validity, Iegalit.y, or enf.orc.enbility 
of lb.is Agreement shall be of no effect, bot all remairung provisions of this Agreement shall remain 
mfl.lU force and effect. 

22. EX.ELlBITS: All attached exWhits nrcincorporatcd in tbisAgwemcnt by-rcfcrcru::c. 

23. AUTHORITY OF PARTIES: All persons eyecuting-tliis Agreemenl 011-behiilfof 
any Party co this Agrcemcnr warrant that they have the nuthocity to exei:ute this Agreement on 
behnlf of that.Party. 

,24 . ('.OVE.RNL.~G LAW: Th.: validity. meaning, and etrect of this Agreement shall 
be determined in aeconiance with California laws. 

15. FACSIMTLE/ELECTRONTCALLY TRANS!\U TTED SJGNA T URES: In the 
event that the Parties hereto utilize facsimile tr.msmlttcd docwnents or electmnionlly transmitted 
documents which include signatures, such documents shall be accepted as if they bore original 
signatur<:11 provided thut documents bearing oci~inaJsignarures ore. provided witbm sevemy-tv.-o (72) 
hours of tmnsmissiot\; bowevcr, funds shall not be relea.'>C<l .nor shall documents be ncccpwd for 
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rccordation by the Sama Mateo County Recorder· s Office until such documents bearing original 
signatures are Icceived by Buyer. 

Ill 
Ill 
Ill 

II 



TN WITNESS W H Elti'.OF. Buyer aud Siller I.lave cxecored this Purchase and Sale Agre<!TI!ent 
and Escrow Instructions by the respecti vc authorized ofiicers as set forth below to be effective.as 
of !he ~le executed by Buyer 

BlJYER: 
County of San Ma1co 
a political subdivision of the Smte ufClilifomia 

By: 

Name: _______ _____ _ 

Title: 

SELLER: 
Rlunkabi:r LLC. 
A California Corporation 

~ By: 

Name: Asv I N 'D '"i:::>& 'f,A \ 

Tillc: t"\A)..lAG.!t-.A\a f:'.'.IEMBt.i.t. 
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EXHIBITA 

LEGAL-DESCRIPTION 

The land referred to is situated in the County of San Mateo, City of MIiibrae, State of California, 
and Is described as follows: 

Parcel 2, as shown on that certain Parcel Map of Camino Terrace, Millbrae, San Mateo County, 
California, dated December, 1977 and being a resubdMsion of that certain parcel ofland 
deSciibed In that deed conveyed to David John RJvera, et al, recorded In Volume 5023, Official 
Records of San Mateo County, cantomia, at page 213, and whlch parcel map was recorded 
December 29, 1977 In Volume 40, of Parcel Maps of San Mateo County, California, at Pages 21 
and 22. 

APN: 021-281.-700 
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EXRIBIT B 

SCHEDULE of'FF&E's 
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EXHIBIT C 

CERTIFICATE or ACCE'.J>TAt'ICE 

CERTIFTCATE OF ACCEPTANCE 

STAIE OF CALifOfil,,'lA, COLl},ffY OF SAi~ MATEO; SS. 

TRTS IS TO CERTIFY that the interest in rc,11 property conveyed by the GRANT DEED dated 
_ _ _ _ ____ ,, 2023, from Ramknbir lLC., a California Corporation, as Gr:mtor, 10 

COUJ'-'TY Of SAN MATbO, a politictil subdivision of1he StuE: of California, as Grantee, is 
ltereby ru:cepted by order o[ the Board of Supervisors of the County of 3.'ln Malto on 
- --- ----,- --,,--'· 2023, ru.rsnant to authority conferred by resolution of the Board of 
Supertllors of the CoWlty of San Mateo adopted on _ _ ______ _ _.. 2023, and the 
Councy of San Mat<."0 consents to recordation thereof by itS duly au1.hori;,;ed.o:fficcr. 

WITNESS my hand und officinl seal 

this ___ day of _ ___ _,.2023 

COUNTY OF SAN MATEO 

By: _ _____ _ _ 
Michael P Cnllngy 
County Executive Officer 
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