MEMORANDUM
COUNTY EXECUTIVE OFFICE
County of Placer

TO:

Honorable Board of Supervisors

DATE: June 28, 2022

FROM:

Jane Christenson, Acting County Executive Officer

BY:

Daniel Chatigny, Deputy County Executive Officer

SUBJECT:

Regional University Specific Plan - Second Amendment to Delayed Payment
Agreement, and Fourth Amendment to Reimbursement/Indemnification
Agreement

ACTIONS REQUESTED
1. Approve the second amendment to the Delayed Payment Agreement for the Regional
University Specific Plan Amendment Project to allow amendment of the development
agreement to include the Delayed Payment Agreement in the next six months.
2. Approve the fourth amendment to the Regional University Specific Plan Amendment
Reimbursement and Indemnification Agreement to allow amendment of the development
agreement to include the Reimbursement and Indemnification Agreement in the next six
months.
3. Authorize the County Executive Officer, or their designee, to sign both amendments.
BACKGROUND
The Regional University Specific Plan (RUSP) was approved by the County on December 9,
2008 and includes roughly 1,158 acres in the unincorporated portion of southwest Placer
County, located south of Pleasant Grove Creek between Brewer Road and the western
boundary of the City of Roseville. The RUSP is designed as a mixed-use community consisting
of a 600-acre university campus site (University Parcel), and an adjoining 558-acre community
site (Community Parcel) with residential, commercial, and office uses. The University Parcel
includes a core campus, faculty housing, student housing, and administrative facilities. The
campus was anticipated to accommodate approximately 6,000 students with 800 professors
and staff. The Community Parcel includes a higher density university village with mixed-use
commercial/residential and low-medium density residential villages.
The RUSP property was originally donated to the W.M. Corporation, a 501(c)(3) non-profit
organization, now referred to as the University Development Foundation (UDF), in 2012 for the
purpose of expanding opportunities for higher education in Placer County. UDF subsequently
formed two LLCs to hold the properties: Placer University Project, LLC and Placer University
Community Property, LLC (collectively the “LLCs”).
In December of 2014, the LLCs filed permit application materials with the U.S. Army Corps of
Engineers to seek authorization for the fill or discharge into waters of the United States that are
present on the property through a wetland discharge permit pursuant to Section 404 of the
Federal Clean Water Act (404 Permit).
Deferred Payment Agreements
On November 18, 2014, the Board of Supervisors (Board) authorized the County Executive
Officer to execute an agreement with University Development Trust for all activities associated
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with the filing, processing, and subsequent implementation the 404 Permit, including
indemnification and reimbursement provisions, and authorized the Community Development
Resource Agency Director to sign an application for the County to be the project applicant on
the 404 Permit.
A Reimbursement and Indemnification Agreement for the 404 Permit (the 404 Reimbursement
Agreement) was executed by the County and the LLCs on December 29, 2014, and was later
amended on November 17, 2015, to modify the timing of the filing of the 404 Permit.
On May 22, 2018, the Board approved a second amendment to the 404 Reimbursement
Agreement (Attachment B) and approved a Delayed Payment Agreement (Attachment A) for
staff incurred costs, collectively referred to as “the Deferred Payment Agreements.” The
Deferred Payment Agreements delayed the payment for County staff time to process the 2008
RUSP, the 2019 RUSP Amendment and the joint application for the RUSP Section 404 of the
Clean Water Act permit. The terms for repayment under both Deferred Payment Agreements
required payment of the identified costs “upon 30-business days of the date of sale, lease or
transfer to a third party of each portion of the community parcel real property designated
residential in the RUSP land use diagram…”
On November 29, 2021, the LLCs transferred both the Community Parcel and the University
Parcel to HC Real Estate Holdings, Inc. (HC Real Estate), an entity controlled by Hillsdale
College. Hillsdale College is a private liberal arts college of roughly 1,500 students in southern
Michigan. The transfer of the Community Parcel to HC Real Estate allowed HC Real Estate to
continue the LLCs’ efforts to entitle and sell the Community Parcel to a residential home
builder/developer for the purpose(s) of funding an endowment and establishing a campus on
the University Parcel. HC Real Estate’s acquisition of the Community Parcel triggered the LLCs’
payment obligations pursuant to the Deferred Payment Agreements before any revenue could
be generated from the sale of the Community Parcel to a residential home builder/developer.
On January 11, 2022, the Board approved amendments to the Deferred Payment Agreements:
a First Amendment to the Delayed Payment Agreement (Attachment C), and a Third
Amendment to Reimbursement/Indemnification Agreement (Attachment D). The amendments
extended the due date on the payment obligations until approval of the first small lot final map
for the Community Parcel. The amendments also required HC Real Estate to amend the
Development Agreement on the Property to include the amended Delayed Payment
Agreements within six months, by July 4, 2022.
On June 8, 2022, HC Real Estate notified the County that despite having worked diligently to
further the development process, an additional six months were needed to fulfill the obligation
of the Development Agreement amendment (Attachment E). HC Real Estate noted that the
additional time would allow the County and the Development Agreement parties to meaningfully
discuss any mutual beneficial amendments.
DISCUSSION
The original Deferred Payment Agreements intended for repayment to occur upon the transfer
of the property to the residential community developer. The modification in January of 2022
clarified that because the transfer to HC Real Estate was not the triggering event originally
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anticipated, payment would now be delayed until development occurs, prior to the approval of
the first small lot final subdivision map.
The recent request from HC Real Estate does not modify the timing of the payment obligations,
which remain due upon approval of the first small lot final subdivision map. The only change
requested is to allow HC Real Estate an additional six months to amend the Development
Agreement to include the updated Deferred Payment Agreements.
The total costs accrued to date have been tentatively determined by the County to be
$491,171.22, which includes the original 2008 Specific Plan approval staff costs ($182,804.12),
the costs accrued from the 2019 Specific Plan amendment approval ($237,640.71), and the
costs accrued from the 404 Agreement ($70,726.39).
Should the Board agree to the proposed amendments (Attachments F and G), HC Real Estate
will have six (6) months from the Effective Date of the amended Deferred Payment Agreements
to amend the Development Agreement. The amendment to the Development Agreement will
make a breach of the Deferred Payment Agreements also a breach of the Development
Agreement. If the Community Parcel fails to agree to said amendment of the Development
Agreement for the Specific Plan, the County may, in its sole discretion, elect to delay processing
of any tentative or final small lot subdivision maps until such time as the LLCs’ payment
obligations have been satisfied.
Of note, the Deferred Payment Agreements did include a provision to cover the costs to process
the small lot tentative subdivision maps for the Community Parcel if an application was made
within one year from approval of the 2019 RUSP Amendment. Because a recent application for
small lot maps was submitted in November 2021, outside of the one-year window, staff costs
associated with processing those entitlements is not included in the delayed payment cost. As
such, HC Real Estate is required to submit payments for those applications.
ENVIRONMENTAL IMPACT
This action is not a project, as defined by California Environmental Quality Act (CEQA) Guidelines
section 15378, and is exempt under Guidelines section 15162, since this is a payment agreement
for a previously approved project and is therefore exempt under CEQA. The final environmental
impact report for the Regional University Specific Plan was certified on November 4, 2008, and a
subsequent addendum to the report was approved May 14, 2019.
FISCAL IMPACT
The proposal brought forward to the Board is for the County to allow an additional six months for HC
Real Estate to amend the Development Agreement to include in the amended Deferred Payment
Agreements. The proposed amendments to the Deferred Payment Agreements provide for full cost
recovery when the Community Parcel is ultimately developed since payment is due prior to approval
of any small lot final maps on the Community Parcel.
ATTACHMENTS
Attachment A – Agreement for Delayed Payment RUSP Project County Staff Incurred Costs
Attachment B – Second Amendment to the Agreement for Reimbursement and Indemnification
RUSP Project Clean Water Act Compliance
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Attachment C – First Amendment to the Agreement for Delayed Payment Regional University
Specific Plan Amendment Project County Staff Incurred Costs
Attachment D – Third Amendment to the Agreement for Reimbursement and Indemnification,
Regional University Specific Plan Project Clean Water Act Compliance
Attachment E – UDF HC Real Estate letter dated June 8, 2022
Attachment F – Second Amendment to the Agreement for Delayed Payment Regional
University Specific Plan Amendment Project County Staff Incurred Costs
Attachment G – Fourth Amendment to the Agreement for Reimbursement and Indemnification,
Regional University Specific Plan Project Clean Water Act Compliance
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SECOND AMENDMENT OF AGREEMENT FOR DELAYED PAYMENT
REGIONAL UNIVERSITY SPECIFIC PLAN AMENDMENT PROJECT
STAFF INCURRED COSTS
This Second Amendment (“Second Amendment”) of Agreement for Delayed Payment
Regional University Specific Plan Amendment Project Staff Incurred Costs (“Delayed Payment
Agreement”) is made and entered into by and between the County of Placer, a political subdivision
of the State of California (“County”), Placer University Project, LLC, a California limited liability
company (“PUP”), and Placer University Community Property, LLC, a California limited liability
company (“PUCP” and together with PUP, the “LLCs”). County and the LLCs are collectively
referred to herein as the “Parties”. Except as otherwise defined in this Second Amendment, all
capitalized terms used herein shall have the meanings ascribed thereto in the Delayed Payment
Agreement, as amended.
RECITALS
WHEREAS, University Development Foundation, a District of Columbia corporation
(“UDF”), is a private, non-profit corporation whose purpose is to expand opportunities for higher
education in California; and
WHEREAS, UDF is the Managing Member of PUP and the Manager and Sole Member
of PUCP; and
WHEREAS, the LLCs previously owned the properties comprising the Regional
University Specific Plan (“RUSP”); and
WHEREAS, PUCP previously owned that certain portion of the RUSP more commonly
referred to as the Community Parcel; and
WHEREAS, PUCP planned to entitle and sell the Community Parcel to a developer and/or
homebuilder (“Builder”) and utilize the net proceeds from such sale to fund an endowment for
the purpose of establishing a campus (the “Donation”) on what is commonly referred to as the
University Parcel; and
WHEREAS, County entered into the Delayed Payment Agreement in recognition of the
importance to County of UDF’s extraordinary efforts to bring a college to the County and the
myriad of public benefits that would accrue to County and its residents should such efforts be
successful; and
WHEREAS, pursuant to the Delayed Payment Agreement, County specifically permitted
the LLCs to delay payment of County Staff Costs to process the Proposed RUSP Amendment
application and first small lot tentative subdivision map application for the Community Parcel
based on the expectation that a sale of the Community Parcel would be more likely, and yield a
higher value for the Donation, if such items had been approved; and
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WHEREAS, on May 17, 2018, the Parties entered into the Delayed Payment Agreement
pursuant to which County permitted the LLCs to delay payment of County Staff Costs “until the
date of sale, lease, or transfer of any portion of the Community Parcel to a third party”; and
WHEREAS, in November 2021, the LLCs transferred both the Community Parcel and the
University Parcel to HC Real Estate Holding, Inc. (“HC Real Estate”), an entity controlled by
Hillsdale College (“Hillsdale”), a classical liberal arts college in southern Michigan that operates
independently of government funding; and
WHEREAS, as an unintended consequence of HC Real Estate’s acquisition of the
Community Parcel before purchase by a Builder, such acquisition triggered the LLCs’ payment
obligations pursuant to the Delayed Payment Agreement before any revenue was generated from
the sale of the Community Parcel to a Builder; and
WHEREAS, in January 2022, the Parties entered into that certain First Amendment of
Delayed Payment Agreement (“First Amendment”) pursuant to which the Parties agreed to delay
the LLCs’ payment obligations under the Delayed Payment Agreement until “prior to approval of
the first small lot final map for the Community Parcel”; and
WHEREAS, the First Amendment further provided that unless the LLCs’ payment
obligations under the Delayed Payment Agreement had already been satisfied and/or otherwise
discharged, within six (6) months of the Effective Date of the First Amendment, the Community
Parcel owner would amend the Development Agreement to include the Delayed Payment
Agreement, as amended, as Exhibit E-1 thereto; and
WHEREAS, the Community Parcel owner is diligently pursuing tentative subdivision
maps and other entitlements for the Community Parcel; and
WHEREAS, the County is willing to extend the period of time within which the
Community Parcel owner must amend the Development Agreement to include the Delayed
Payment Agreement as amended, as Exhibit E-1 thereto, by six months from the Effective Date
of this Second Amendment in consideration of the benefits of establishing a campus on what is
commonly referred to as the University Parcel and the myriad of public benefits that would accrue
to County and its residents should such efforts be successful.
Now, therefore, based on the terms and conditions herein set forth, the Parties agree as follows:
AGREEMENT
1.
Amendment of Delayed Payment Agreement. Section 3 is hereby amended and revised
in its entirety to read as follows:
“Unless the LLCs’ payment obligations hereunder have already been satisfied and/or
otherwise discharged, within six (6) months of the Effective Date of this Second
Amendment the Community Parcel owner will amend the Development Agreement to
include the Delayed Payment Agreement, as amended, as Exhibit E-1 thereto, and
that any breach of the Delayed Payment Agreement shall constitute a breach of the
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Development Agreement, as amended. If the Community Parcel owner fails to agree
to said amendment, County may, in its sole discretion, elect to delay processing of
any tentative or final small lot subdivision maps for the Community Parcel until
such time as the LLCs’ payment obligations pursuant to the Delayed Payment
Agreement, as amended, have been satisfied and/or otherwise discharged.”
2.
Effective Date. This Second Amendment shall become effective upon the date of the
last signature below and shall remain in effect until the Final Cost Accounting is paid in full or
otherwise discharged.
3.
Amendment. This Second Amendment amends, but does not replace or supersede, the
Delayed Payment Agreement, except as specified herein. Except as set forth in this Second
Amendment, the terms and conditions of the Delayed Payment Agreement, as amended previously,
shall remain unchanged and in full force and effect.
4.
Counterparts. This Second Amendment may be executed in multiple counterparts,
each of which shall be deemed an original, but all of which, together, shall constitute but one and the
same instrument. An electronic, digital, or facsimile signature shall be deemed an original signature.
IN WITNESS WHEREOF, the Parties have executed this Agreement as of the Effective Date.

COUNTY OF PLACER
By: ________________________________ Dated: ________
Jane Christenson
Its: Acting Executive Officer

PLACER UNIVERSITY PROJECT, LLC, a California limited liability company
By:
Its:

University Development Foundation, a District of Columbia corporation
Managing Member
By: ________________________________ Dated: ________
Kyriakos Tsakopoulos
Its: Chief Executive Officer
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PLACER UNIVERSITY COMMUNITY PROPERTY, LLC, a California limited liability
company
By:
Its:

University Development Foundation, a District of Columbia corporation
Manager and Sole Member
By: ________________________________ Dated: ________
Kyriakos Tsakopoulos
Its: Chief Executive Officer

APPROVED AS TO FORM:
By: ________________________________ Dated: ________
Clayton Cook
Counsel for County of Placer
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HC Real Estate Holding, Inc. is not a party to the Delayed Payment Agreement. Nonetheless, by
signing below, HC Real Estate Holding, Inc., as the Community Parcel owner, hereby agrees to
the Parties’ amendment of Section 3 of the Delayed Payment Agreement as set forth above, and
further agrees to amend the Development Agreement as set forth in Section 3 within six (6) months
of the Effective Date. If HC Real Estate Holding, Inc. fails to agree to said amendment, County
may, in its sole discretion, elect to delay processing of any tentative or final small lot subdivision
maps for the Community Parcel until such time as the LLCs’ payment obligations pursuant to the
Delayed Payment Agreement, as amended, have been satisfied and/or otherwise discharged.
HC REAL ESTATE HOLDING, INC., a Michigan Nonprofit Corporation
By: ________________________________ Dated: ________
Patrick H. Flannery
Its:
President
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AGREEMENT FOR REIMBURSEMENT AND INDEMNIFICATION
REGIONAL UNIVERSITY SPECIFIC PLAN PROJECT
CLEAN WATER ACT COMPLIANCE
AMENDMENT FOUR
This Fourth Amendment (“Fourth Amendment”) to the Agreement for Reimbursement and
Indemnification Regional University Specific Plan Project Clean Water Act Compliance (“Delayed
Payment Agreement”) is made and entered into by and between the County of Placer, a political
subdivision of the State of California (“County”), Placer University Project, LLC, a California
limited liability company (“PUP”), and Placer University Community Property, LLC, a California
limited liability company (“PUCP” and together with PUP, the “LLCs”). County and the LLCs are
collectively referred to herein as the “Parties”. Except as otherwise defined in this Fourth
Amendment, all capitalized terms used herein shall have the meanings ascribed thereto in the
Delayed Payment Agreement, as amended.
RECITALS
WHEREAS, University Development Foundation, a District of Columbia corporation
(“UDF”), is a private, non-profit corporation whose purpose is to expand opportunities for higher
education in California; and
WHEREAS, UDF is the Managing Member of PUP and the Manager and Sole Member
of PUCP; and
WHEREAS, the LLCs previously owned the properties comprising the Regional
University Specific Plan (“RUSP”); and
WHEREAS, PUCP previously owned that certain portion of the RUSP more commonly
referred to as the Community Parcel; and
WHEREAS, PUCP planned to entitle and sell the Community Parcel to a developer and/or
homebuilder (“Builder”) and utilize the net proceeds from such sale to fund an endowment for
the purpose of establishing a campus on what is commonly referred to as the University Parcel;
and
WHEREAS, County entered into the Delayed Payment Agreement in recognition of the
importance to County of UDF’s extraordinary efforts to bring a college to the County and the
myriad of public benefits that would accrue to County and its residents should such efforts be
successful; and
WHEREAS, on May 17, 2018, the Parties entered into the Second Amendment to the
Delayed Payment Agreement pursuant to which County permitted the LLCs to delay payment of
County Staff Costs to process the 404 Backbone Infrastructure Permit “until the date of sale, lease,
or transfer of any portion of the Community Parcel to a third party”; and
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WHEREAS, in November 2021, the LLCs transferred both the Community Parcel and the
University Parcel to HC Real Estate Holding, Inc. (“HC Real Estate”), an entity controlled by
Hillsdale College (“Hillsdale”), a classical liberal arts college in southern Michigan that operates
independently of government funding; and
WHEREAS, as an unintended consequence of HC Real Estate’s acquisition of the
Community Parcel before purchase by a Builder, such acquisition triggered the LLCs’ payment
obligations pursuant to the Delayed Payment Agreement before any revenue was generated from
the sale of the Community Parcel to a Builder; and
WHEREAS, in January 2022, the Parties entered into that certain Third Amendment of
Delayed Payment Agreement (“Third Amendment”) pursuant to which the Parties agreed to delay
the LLCs’ payment obligations under the Delayed Payment Agreement until “prior to approval of
the first small lot final map for the Community Parcel”; and
WHEREAS, the Third Amendment further provided that unless the LLCs’ payment
obligations under the Delayed Payment Agreement had already been satisfied and/or otherwise
discharged, within six (6) months of the Effective Date of the Third Amendment, the Community
Parcel owner would amend the Development Agreement to include the Delayed Payment
Agreement, as amended, as Exhibit E-2 thereto; and
WHEREAS, the Community Parcel owner is diligently pursuing tentative subdivision
maps and other entitlements for the Community Parcel; and
WHEREAS, the County is willing to extend the period of time within which the
Community Parcel owner must amend the Development Agreement to include the Delayed
Payment Agreement, as amended, as Exhibit E-2 thereto, by six months from the Effective Date
of this Fourth Amendment in consideration of the benefits of establishing a campus on what is
commonly referred to as the University Parcel and the myriad of public benefits that would accrue
to County and its residents should such efforts be successful.
Now, therefore, based on the terms and conditions herein set forth, the Parties agree as follows:
AGREEMENT
1.
Amendment of Delayed Payment Agreement. Section 2.C.2 is hereby amended and
revised in its entirety to read as follows:
“Unless the LLCs’ payment obligations hereunder have already been satisfied and/or
otherwise discharged, within six (6) months of the Effective Date of this Fourth
Amendment the Community Parcel owner will amend the Development Agreement to
include the Delayed Payment Agreement, as amended, as Exhibit E-2 thereto, and that
any breach of the Delayed Payment Agreement shall constitute a breach of the
Development Agreement, as amended. If the Community Parcel owner fails to agree
to said amendment, County may, in its sole discretion, elect to delay processing of
any tentative or final small lot subdivision maps for the Community Parcel until
such time as the LLCs’ payment obligations pursuant to the Delayed Payment
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Agreement, as amended, have been satisfied and/or otherwise discharged.”
2.
Effective Date. This Fourth Amendment shall become effective upon the date of the
last signature below and shall remain in effect until the County Staff Costs are paid in full or
otherwise discharged.
3.
Amendment. This Fourth Amendment amends, but does not replace or supersede, the
Delayed Payment Agreement, except as specified herein. Except as set forth in this Fourth
Amendment, the terms and conditions of the Delayed Payment Agreement, as amended previously,
shall remain unchanged and in full force and effect.
4.
Counterparts. This Fourth Amendment may be executed in multiple counterparts, each
of which shall be deemed an original, but all of which, together, shall constitute but one and the same
instrument. An electronic, digital, or facsimile signature shall be deemed an original signature.
IN WITNESS WHEREOF, the Parties have executed this Agreement as of the Effective Date.
COUNTY OF PLACER
By: ________________________________ Dated: ________
Jane Christenson
Its: Acting Executive Officer

PLACER UNIVERSITY PROJECT, LLC, a California limited liability company
By:
Its:

University Development Foundation, a District of Columbia corporation
Managing Member
By: ________________________________ Dated: ________
Kyriakos Tsakopoulos
Its: Chief Executive Officer

PLACER UNIVERSITY COMMUNITY PROPERTY, LLC, a California limited liability
company
By:
Its:

University Development Foundation, a District of Columbia corporation
Manager and Sole Member
By: ________________________________ Dated: ________
Kyriakos Tsakopoulos
Its: Chief Executive Officer
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APPROVED AS TO FORM:
By: ________________________________ Dated: ________
Clayton Cook
Counsel for County of Placer
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HC Real Estate Holding, Inc. is not a party to the Delayed Payment Agreement. Nonetheless, by
signing below, HC Real Estate Holding, Inc., as the Community Parcel owner, hereby agrees to
the Parties’ amendment of Section 2.C.2 of the Delayed Payment Agreement as set forth above,
and further agrees to amend the Development Agreement as set forth in Section 2.C.2 within six
(6) months of the Effective Date. If HC Real Estate Holding, Inc. fails to comply with the terms
set forth above, County may, in its sole discretion, elect to delay processing of any tentative or final
small lot subdivision maps for the Community Parcel until such time as the LLCs’ payment
obligations pursuant to the Delayed Payment Agreement, as amended, have been satisfied and/or
otherwise discharged.
HC REAL ESTATE HOLDING, INC., a Michigan Nonprofit Corporation
By: ________________________________ Dated: ________
Patrick H. Flannery
Its:
President
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