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MEMORANDUM OF AGREEMENT BETWEEN 

PIERSON PROPERTIES & DEVELOPMENT, LLC AND THE CITY OF EUREKA 
 

(Property Exchange Transaction) 
 

This MEMORANDUM OF AGREEMENT (this “Agreement” or “MOA”) is made and entered 
into by and between Pierson Properties & Development, LLC, a California limited liability 
company (“PPD”) and the City of Eureka (“City”), a California municipal corporation, 
collectively (PPD and City collectively “the Parties.”) 
 
A. PURPOSE 
 
PPD owns real property located in the City of Eureka (and described in Section B, below) that can 
be exchanged with the City for the purpose of preserving parking in the Eureka Old Town area 
while still providing the City alternative property locations to develop affordable housing. PPD 
needs to be assured that if PPD offers the property PPD owns that the City will follow through 
with the property exchange. This MOA establishes contingencies to the property exchange that 
both the City and PPD are in agreement with and, if the contingencies are satisfied as recited in 
this MOA, both Parties will proceed with the exchange once this MOA is executed.  
 
B.  IDENTIFICATION OF PROPERTIES TO BE EXCHANGED 
 
City presently owns and proposes to exchange the following properties currently owned by the 
City and now in use as parking lots (collectively the “City Properties”): 
 

1.  4th & G Streets, APN: 001-142-007 – 17,719 sf  
2.  5th & H Streets, APN:  001-142-005 – 12,966 sf  
3.  5th & K Streets, APN:  001-192-001 – 11,258 sf 

 
PPD intends to exchange the following properties owned by PPD (collectively the “PPD 
Properties”) in exchange for the City Properties: 
 

1.  1200 West Harris Street, APN: 008-052-027 excluding any improvements desired to be 
retained by PPD and subject to the subdivision stated herein– 31,306 sf 

2.   Vacant parcel #1 adjacent to the above, APN: 008-052-024 – 41,703 sf 
3.   Vacant parcel #2 adjacent to the above, APN: 008-052-025 – 30,564 sf 
4.   Vacant parcel #3 adjacent to the above, APN: 008-052-026 – 50,965 sf 

 
 The PPD Properties are further described and depicted in Exhibits A and A1, attached 
 hereto and incorporated by reference. 
 
Subject to prior satisfaction of all contingencies recited in Section C, below, and performance of 
terms and conditions of this MOA, PPD and the City contemplate PPD transferring the PPD 
Properties to the City in exchange for the City transferring the City Properties to PPD (the 
“Property Exchange”). 
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C.   CITY CONTINGENCIES TO PROPERTY EXCHANGE 
 
The City’s obligation to consummate and complete the Property Exchange is subject to prior 
satisfaction of the following contingencies, which must be satisfied or waived prior to the Closing 
Date (as defined in Section E, below) in the City’s sole discretion (the “City Contingencies”): 
 

1.  Prior to the City’s obligation to complete the Property Exchange, City must request and 
receive approval, in writing, from the California Department of Housing and Community 
Development. The adopted Exempt Surplus Land Resolution and this MOA must be 
reviewed by State Housing and Community Development for 30 days prior to the Closing 
on the Property Exchange. 

2. The City shall review and inspect the PPD Properties during the “Inspection Period” 
recited in Section E of this MOA, and, prior to completion of the Inspection Period, either 
accept or reject the Condition of the Property pursuant to Section E, below.  

 
D.   PPD CONTINGENCIES TO PROPERTY EXCHANGE 
 
PPD’s obligation to consummate and complete the Property Exchange is subject to prior 
satisfaction of the following contingencies, which must be satisfied or waived prior to the Closing 
Date (as defined in Section E, below) in PPD’s sole discretion (the “PPD Contingencies”): 
 

1. PPD shall review and inspect the City Properties during the “Inspection Period” recited in 
Section E of this MOA, and, prior to completion of the Inspection Period, either accept or 
reject the Condition of the Property pursuant to Section E, below. 

2. PPD will assess, during the Inspection Period, whether it will pledge the indemnity 
obligation recited in Section F.7. of this MOA at Closing on the Property Exchange and 
affirm the obligation at Closing or terminate this MOA pursuant to Section F.7.  

 
E. INSPECTION OF CITY AND PPD PROPERTIES 

 
1. Inspection Period.  The City’s and PPD’s respective obligations to exchange the City 

Properties for the PPD Properties are contingent upon the City and PPD, in their 
respective sole discretion, inspecting, reviewing and approving the condition of the 
property, which is defined to constitute the physical condition, value, or quality of the real 
property and any improvements thereon, title conditions affecting the real property as 
described in Section E.2 of this MOA (below), the tenantability, merchantability or fitness 
for a particular purpose, the age of improvements, the stability of the soil at or around the 
real property and/or other geotechnical conditions, the size and square footage of the 
parcel or building, or the location of property lines or, except for the specific indemnity 
obligations stated in this MOA, the presence or existence of any Hazardous Substances or 
compliance with Environmental Regulations at the Real Property as said terms are 
respectively defined in Sections F.6(a) and F.6(b) of this MOA (collectively the 
“Condition of the Property”).  Commencing on the Effective Date (as defined in Section I, 
below), the City shall inspect the PPD Properties and PPD shall inspect the City 
Properties.  City’s and PPD’s respective obligations to complete the Property Exchange is 
contingent on the completion of the respective physical inspections of the Condition of the 
Property, with City inspecting the PPD Properties and PPD inspecting the City Properties.  
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At sole expense of each inspecting party, City and PPD may have the properties scheduled 
for exchange inspected by one or more professionals of each party’s choice.  City and 
PPD shall have sixty (60) calendar days commencing on the Effective Date (the 
“Inspection Period”) to complete its physical inspection of the other party’s real property 
scheduled for exchange and give written notice to the other party of any conditions 
unacceptable to the inspecting party or, if none, written acceptance and approval of the 
Condition of the Property.  The Property Exchange transaction is structured such that 
City’s obligation to consummate the exchange and take title to the PPD Properties and 
PPD’s obligation to consummate the exchange and take title to the City Properties is 
contingent upon completion of the inspections and approval of the other’s real property. 
Each inspecting party shall defend, hold and save the other harmless from and against any 
and all loss, cost, damage, liability, injury or expense, arising out of or in any way related 
to damage to property, injury to or death of persons, or the assertion of lien claims caused 
by the inspecting party’s entry and inspection of the other’s property.  PPD may allow one 
or more professionals retained by Redwood Capital Bank, a California corporation, to 
concurrently inspect the City Properties during the Inspection Period, subject to the 
obligations stated in this MOA relating to inspections. If either PPD or the City is not 
satisfied, in their respective sole discretion, with the Condition of the Property belonging 
to the other, either PPD or City may terminate this Agreement by providing written notice 
to the other prior to expiration of the Inspection Period.  In the event of such termination 
by either party, the Parties shall have no further rights, duties, liabilities or obligations 
hereunder, except for those matters that specifically survive termination of this 
Agreement.  If either approves the Condition of the Property, the approving party shall 
issue notice of its written approval to the other party prior to expiration of the Inspection 
Period.  If both City and PPD issue written notice to the other approving the condition of 
the real property locations scheduled for exchange, the inspections shall be deemed 
completed and the Property Exchange shall occur subject to the conditions of this MOA; if 
either fails to issue written notice approving the Condition of the Property belonging to the 
other, this MOA shall terminate as stated herein. 

 
2.  Title.  Immediately following the Effective Date, PPD and City shall open escrow and 

secure preliminary title reports on the PPD Properties and the City Properties from a title 
insurance company approved by the Parties (“Preliminary Reports”). PPD and City shall, 
during the Inspection Period, review and approve the Preliminary Reports and all 
exceptions to title referenced therein prior to expiration of the Inspection Period and either 
approve said Preliminary Reports or reject them in accord with Section E.1., above.  
Should PPD and City respectively approve the condition of title to the other’s property, in 
the sole discretion of each, at the Closing, the title insurance company shall issue 
California Land Title Association Policy (CLTA) in an amount approximating the fair 
market value of the respective real property parcels subject only to liens of taxes not yet 
due and payable and any other title exceptions not objected to by the respective parties 
during the Inspection Period (“Permitted Exceptions”) hereof.  The Title Policies on the 
respective parcels shall be procured at Closing at the City’s expense for any policy 
procured on the PPD Properties and at PPD’s expense for any policy procured on the 
City’s Properties. 
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F. PROPERTY EXCHANGE CONDITIONS 
 
If this MOA is not terminated as a result of failure to satisfy the City Contingencies or PPD 
Contingencies stated herein and the Property Exchange is completed, the Property Exchange shall 
occur subject to the following conditions:  
 

1. The following improvements on parcel APN: 008-052-027 will be left for the City:  the 
sewer pump chamber, paving, concrete site improvements, building foundation and 
landscaping and the Monument Sign described in item 4 below will be left on the parcel.  

2. On the remaining parcels (APN: 008-052-024, 025, 026), PPD shall remove construction 
materials, equipment, temporary structures, shed, office trailers, shipping containers, 
temporary roofing between containers.  Fencing may be removed or left at PPD’s 
discretion. 

3. The sewer line relating to the sewer pump and pump chamber noted above on APN: 008-
052-027 travels across the alley and through APN: 008-052-011 and connects on Fairfield.  
That line will be abandoned and not used by the City or any future developer or owner 
other than PPD or its affiliates or assigns and a City shall execute a Quitclaim Deed 
surrendering any interest in said sewer line concurrently with the Property Exchange. 

4. Currently located on APN: 008-052-027 adjacent to Broadway (US 101 North) is a 
monument sign providing advertisement for the benefit of the Eureka Mall (the 
“Monument Sign”), located on real property owned by PPD (and/or a PPD affiliated 
entity); said Monument Sign is located within that area of real property depicted as the 
“Eureka Mall Monument Sign Location” on the copy of the survey dated July 20, 2016, 
and appended to this Agreement as “Exhibit A1”, and incorporated by reference as if set 
forth herein. PPD requires the City, at its sole expense, to execute a Subdivision creating a 
separate parcel encompassing the area of the Monument Sign and transfer ownership of 
the newly created Monument Sign parcel to PPD. City must agree to completing this 
Subdivision and ownership transfer within 180 days of the Property Transfer being 
finalized.  City, at the request of PPD, will issue PPD a letter acknowledging PPD right(s) 
of continued use of the subdivided portion of the property retained by PPD for placement 
of the Monument Sign. 

5. PPD will physically move and relocate the office building currently located on parcel 
APN: 008-052-027 within 180 days of the Property Transfer being finalized.  The 
proposed relocation site is across the alley on APN: 008-052-011, owned by PPD (or 
affiliated entity).  City will provide, at no cost to PPD, two (2) water meters, two (2) sewer 
hookups, and waive permit fees and rezone application and processing fees to change the 
zone designation on APN 008-052-011 to Service Commercial.  City shall support to 
expedite the re-zone application, permits and hookups as quickly as possible. 

6. Effective upon the expiration of the Inspection Period, satisfaction of the City 
Contingencies and the Parties’ irrevocable commitment to complete the Property 
Exchange, the City pledges a comprehensive indemnity and defense obligation to PPD 
agreeing to indemnify and defend PPD from and against any and all claims, proceedings, 
liabilities, actions, damages, costs and expenses of every type and nature (including 
without limitation remediation costs and expenses, attorneys fees and expert/consultant 
costs) (collectively “Liabilities”) relating to or arising out of (1) the City’s use and 
occupation of the City Properties prior to the Property Exchange; and (2) the presence, 
location or existence of any Hazardous Substances, known or unknown, located on, in or 



MEMORANDUM OF AGREEMENT BETWEEN 
PIERSON PROPERTIES & DEVELOPMENT, LLC AND CITY OF EUREKA 

5 

under the City Properties and attendant groundwater to the extent existing at the time of 
Closing on the Property Exchange or alleged violations of Environmental Regulations 
relating to the City Properties, regardless of when such alleged violations occurred.  
Hazardous Substances and Environmental Regulations are defined as follows: 
 
(a) “Hazardous Substances” shall mean (i) any flammables, explosive or radioactive 
materials, hazardous wastes, toxic substances or related materials including, without 
limitation, substances defined as “hazardous substances,” “hazardous materials”, “toxic 
substances” or “solid waste” in the Comprehensive Environmental Response, 
Compensation and Liability Act of 1980, as amended, 42 U.S.C. Sec. 9601, et seq.; the 
Hazardous Materials Transportation Act, 49 U.S.C. Section 1801, et seq.; the Toxic 
Substances Control Act, 15 U.S.C., Section 2601 et seq.; the Resource Conservation and 
Recovery Act of 1976, 42 U.S.C. Section 6901 et seq.; and in the regulations adopted and 
publications promulgated pursuant to said laws; (ii) those substances listed in the United 
States Department of Transportation Table (49 C.F.R. 172.101 and amendments thereto) 
or by the Environmental Protection Agency (or any successor agency) as hazardous 
substances (40 C.F.R. Part 302 and amendments thereto); (iii) those substances defined as 
“hazardous wastes,” “hazardous substances” or “toxic substances” in any similar federal, 
state or local laws or in the regulations adopted and publications promulgated pursuant to 
any of the foregoing laws or which otherwise are regulated by any governmental 
authority, agency, department, commission, board or instrumentality of the United States 
of America, the State of California or any political subdivision thereof, (iv) any pollutant 
or contaminant or hazardous, dangerous or toxic chemicals, materials, or substances 
within the meaning of any other applicable federal, state, or local law, regulation, 
ordinance, or requirement (including consent decrees and administrative orders) relating to 
or imposing liability or standards of conduct concerning any hazardous, toxic or 
dangerous waste, substance or material, all as amended; (v) petroleum or any by-products 
thereof; (vi) any radioactive material, including any source, special nuclear or by-product 
material as defined at 42 U.S.C. Sections 2011 et seq., as amended, and in the regulations 
adopted and publications promulgated pursuant to said law; (vii) asbestos in any form or 
condition; and (viii) polychlorinated biphenyls. 
 
(b) “Environmental Regulations” shall mean all applicable statutes, regulations, rules, 
ordinances, codes, licenses, permits, orders, approvals, plans, authorizations, and similar 
items, of all governmental agencies, departments, commissions, boards, bureaus or 
instrumentalities of the United States, states and political subdivisions thereof and all 
applicable judicial and administrative and regulatory decrees, judgments and orders 
relating to the protection of human health or the environment, including, without 
limitation: (i) all requirements, including but not limited to those pertaining to reporting, 
licensing, permitting, investigation and remediation of emissions, discharges, releases or 
threatened releases of Hazardous Materials, whether solid, liquid or gaseous in nature, into 
the air, surface water, groundwater or land, or relating to the manufacture, processing, 
distribution, use, treatment, storage, disposal, transport or handling of Hazardous 
Materials, whether solid, liquid or gaseous in nature; and (ii) all requirements pertaining to 
the protection of the health and safety of employees or the public. 

 
 The indemnity obligations created by Section F(6) of this MOA may be freely assigned by 
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 PPD to PPD’s successors and assigns, and the City acknowledges and agrees that the 
 City’s indemnity obligations shall continue for the benefit of PPD’s successors and 
 assigns in the event PPD subsequently transfers the City Properties after acquisition to 
 Redwood Capital Bank or others.  
 

7. Effective upon the expiration of the Inspection Period, satisfaction of the PPD 
 Contingencies and the Parties’ irrevocable commitment to complete the Property 
 Exchange, PPD pledges a comprehensive indemnity and defense obligation to City 
 agreeing to indemnify and defend City from and against any and all claims, proceedings, 
 liabilities, actions, damages, costs and expenses of every type and nature (including 
 without limitation remediation costs and expenses, attorneys fees and expert/consultant 
 costs) (collectively “Liabilities”) relating to or arising out of (1) PPD’s use and 
 occupation of the PPD Properties prior to the Property Exchange; and (2) the presence, 
 location or existence of any Hazardous Substances, known or unknown, located on, in or 
 under the PPD Properties and attendant groundwater to the extent existing at the time of 
 Closing on the Property Exchange or alleged violations of Environmental Regulations 
 relating to the PPD Properties to the extent such alleged violations exist at the time of 
 Closing.  PPD shall have the right, but not the obligation, to further inspect and/or 
 investigate the PPD Properties during the Inspection Period for the purpose of assuring 
 itself it is willing to consummate the Property Exchange and transfer the PPD Properties 
 to the City subject to this indemnity.  If PPD is not willing to pledge the indemnity to the 
 City at Closing, PPD will issue written notice of termination to the City during the 
 Inspection Period. 

 
G. IT IS MUTUALLY UNDERSTOOD AND AGREED BY AND BETWEEN THE 

PARTIES THAT: 
 

1. This MOA will be presented for approval to the City of Eureka City Council at a duly 
agendized public meeting and if so approved will be executed by the Mayor of the City of 
Eureka.  

2. Any change in this MOA or the protocols developed under this MOA will require the joint 
approval of PPD and City of Eureka City Council, to provided or withheld in their 
respective discretion. 

 
H. INDEMNITY 

 
In addition to the indemnity obligation(s) recited above, to the fullest extent permitted by 
law, the City agrees to indemnify, defend, and hold harmless PPD, and any and all PPD 
officers, directors, employees, assigns and successors in interest, through legal counsel 
reasonably acceptable to PPD, from and against any and all claims, losses, demands, and 
expenses, including, but not limited to, reasonable attorney’s fees and costs of litigation, 
from any loss, liability, damage, or cost, that PPD may incur arising out of or related to its 
participation in this MOA. The City further agrees to investigate, handle, respond to, 
provide defense for and defend any such claims, etc., at City’s sole expense and agrees to 
bear all other costs and expenses related thereto. Without affecting the rights of PPD under 
any provision of this Agreement, City will not be required to indemnify and hold harmless 
PPD for liability attributable to the active negligence of PPD, after such active negligence 
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is determined by agreement between the Parties or by the findings of a court of competent 
jurisdiction. 
 

I. PRINCIPAL CONTACTS/NOTICES 
 
Miles Slattery, City of Eureka, 
City Manager 

Gregory E. Pierson, Pierson 
Properties & Development, 
LLC, Owner

Phone: (707) 599-2053 Phone: (707) 268-1800
E-mail: 
mslattery@ci.eureka.ca.gov  

E-mail: 
greg.p@piersoncompany.com 

 
J. AUTHORIZED REPRESENTATIVES 
 
Each person signing this Agreement on behalf of either party represents and warrants that 
he or she is duly authorized and has legal capacity to execute and deliver this 
Agreement on behalf of that party, that the execution and delivery of the Agreement 
and the performance of such party’s obligations hereunder have been duly authorized 
and that this Agreement is a valid and legal agreement that is binding on the party 
and is and will be enforceable in accordance with its terms. 
 
K. EFFECTIVE DATE AND DURATION 
 
This MOA becomes effective upon signature by both Parties, with the date of the last party 
signature deemed the “Effective Date” as used in this MOA, and can be modified or terminated at 
any time by mutual consent. This Agreement will remain in effect until superseded by a formal 
agreement for the exchange of the subject real properties or following 30 days written notice from 
either PPD or the City to the other terminating the Agreement or declaring a failure of any 
contingencies recited in Sections C or D of this MOA, in their respective discretion. 
 
L. PPD NOT BROKER OR AGENT 
 
PPD is owned wholly by Gregory E. Pierson, a licensed California Real Estate Broker.  City 
acknowledges this disclosure and represents and warrants to PPD that City, its agents, consultants 
and representatives, possess professional knowledge about real estate matters, real estate values, 
and financing and does not require the assistance of a real estate broker in this transaction.  City 
further acknowledges they are not relying on Mr. Pierson or any agent of PPD as a broker or 
agent in this transaction, is separately represented by the City Attorney’s office and is not relying 
on any representations or warranties of Pierson, PPD or PPD’s officers, agents, consultants or 
attorneys with respect to the negotiation and entry of this MOA.  
 
M. ESCROW, ESCROW COSTS AND CLOSING 
 
Should the Property Exchange proceed following expiration of the Inspection Period, escrow 
costs and transfer tax costs to complete the Property Exchange shall be apportioned equally 
(50/50) between the parties; title policy costs shall be allocated as stated in Section E.2, above. 
Closing shall occur on a date which is ninety (90) days after the Effective Date, unless this MOA 
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is terminated earlier as a result of any contingency failure or rejection of the Condition of the 
Property by the respective Parties during the Inspection Period. 
 
 
 

[Signatures appear on following page]  
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THE PARTIES HERETO have executed this Agreement and it is deemed effective as of the 
Effective Date. 
 
 

PIERSON PROPERTIES & DEVELOPMENT, LLC: 
 
By: ____________________________ 

Gregory E. Pierson, Owner 
 

 

 
CITY OF EUREKA: 
 
By:  ____________________________ 

Susan Seaman, Mayor 
 

Approved as to Administration: 
 
By:  ____________________________ 

Miles Slattery, City Manager 
 
Approved as to form: 
 
By: ____________________________  

Robert N. Black, City Attorney 
 

Attest: 
 
By: ____________________________ 

Pamela J. Powell, City Clerk 
 

 

 
 



EXHIBIT A



EXHIBIT A1




