October 18, 2019
Patrick Bryant, City Manager
City of Avondale Estates
21 North Avondale Plaza
Avondale Estates, Ga. 30002
Dear Patrick:
I am happy to present to you the Draft Memorandum of Understanding between the City of Avondale
Estates, its Urban Redevelopment Agency, its Downtown Development Authority, and Fabric Developers
for the Development and Construction of the City of Avondale Estates Town Green Project.
This Memorandum of Understanding (MOU) is a non-binding agreement between all parties in the Town
Green design, development and construction process. Its purpose is to lay out, in writing:
•
•
•
•
•
•

The facts as we know them;
The intended outcome of the process;
The responsibilities and expectations of each party;
What needs to be done before all parties fully commit to the process;
What unknowns need to become known before all parties fully commit to the process (AKA “Due
diligence”)
What the timeline of the next steps will be.

The pre-development phases of a project involve a significant investment of time and money before the
project begins in earnest. This MOU will provide structure for all parties involved, and gives them
confidence that they are all in agreement about the general framework of the project prior to investing
that time and money in predevelopment tests, studies, design, consultants and other activities.
I have been working with all four parties to the MOU over the last four weeks or so getting the language
and terms to accurately reflect the mutual interests of all parties.
This MOU is a non-binding agreement, and any of the parties can choose to withdraw from the agreement
at any point without penalty or repercussions. The goal is to work towards the point where the parties
are ready to enter into a Development Agreement, which will be an enforceable legal contract.
One way to think of it is that the MOU is like an engagement and the Development Agreement is like a
marriage. The MOU is memorializing that the parties intend to form a union at a later date.
Very truly yours,

Jonathan Gelber
Vice President
Bleakly Advisory Group

1447 Peachtree Street NE, Suite 610, Atlanta, GA 30309
404.845.3550
www.bleaklyadvisory.com
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Estates. Georgia and Fabric Developers, LLC for the Development and Construction of the
City of Avondale Estates TOWN GREEN PROJECT
1. Recitals
This Memorandum of Understanding (“MOU”) - is entered into this ____ day of
2019 (the “effective Date”) by and among the URBAN REDEVELOPMENT AGENCY OF THE
CITY OF AVONDALE ESTATES, (hereafter, the “URA”), the CITY OF AVONDALE
ESTATES, GEORGIA, a Georgia municipal corporation, (hereafter “the CITY”), the City of
Avondale Estates Downtown Development Authority (hereafter “DDA”), and FABRIC
DEVELOPERS, LLC or its affiliate (hereafter referred to as “FABRIC” or the "Developer"). The
CITY and FABRIC are collectively referred to herein as the “Parties.”

WHEREAS The URA is actively pursuing the redevelopment of an approximately fouracre CITY-owned site on North Avondale Road (Identified as “TOWN GREEN PROJECT
SITE” in Exhibit A (and sometimes referred to in this MOU as the “Project”). The intent of this
project is to activate an underutilized portion of the downtown urban redevelopment area and to
provide a positive economic impact for the surrounding area through the creation of a large
public green space along with the construction of a unique and transformative private
development;
WHEREAS The CITY initiated a six-month public process to create a development plan
that includes both public and private uses, which is now being undertaken by the URA. The
result of that process is the attached conceptual site plan (Exhibit B). It includes a large public
park on the northern portion of the site utilizing approximately 2.1 acres. The CITY, as agent of
the URA, plans to construct this park in a phased approach over the next two years.
WHEREAS The CITY owns 10 contiguous parcels in the City’s central core with a
collective acreage of approximately 3.9 acres (Exhibit A);
WHEREAS On February 22, 2019 the CITY issued a REQUEST FOR
QUALIFICATIONS (RFQ) to seek qualified developers to execute Commercial Development
on CITY-Owned Acreage in the Central Business District. (Exhibit F) As part of this RFQ, the
CITY outlined a detailed set of criteria defining the desired outcome of this project. The
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redevelopment envisioned in the RFQ include both public uses and private uses, as outlined in
Exhibits C through G of this MOU;
WHEREAS FABRIC prepared a response to the CITY’s RFQ that presented a detailed
conceptual redevelopment proposal consistent with the terms of the RFQ (Exhibit G);
WHEREAS the City of Avondale Estates Downtown Development Authority (“DDA”)
subsequently purchased three adjacent contiguous parcels in Avondale Estates’ central core with
a collective acreage of approximately 0.72 acres (Exhibit A);
WHEREAS The Project has come to be known as the “TOWN GREEN PROJECT” and
shall be known as such throughout this agreement. This moniker may or may not be utilized
upon the completion of the project;
WHEREAS In terms of this agreement the “TOWN GREEN PROJECT” refers to the
portion of the City-owned land that is located west of Lake Street and includes both the portion
identified as the TOWN GREEN PARK and the TOWN GREEN MIXED-USE, as identified in
Exhibit B;
WHEREAS the two CITY-owned parcels located East of Lake Street, combined with
three DDA-owned parcels, form a 1.3-acre assemblage, to be referred to as “PHASE 2”. The
DDA plans to initiate redevelopment of the PHASE 2 site after the completion of the TOWN
GREEN PROJECT as identified in Exhibit B;
WHEREAS the parties agree that Avondale Estates’ central core is significantly underdeveloped, vacant and blighted and has seen not seen significant private investment,
development, or tax digest growth in over 30 years;
WHEREAS the parties agree that intent of the TOWN GREEN PROJECT is to activate
an underutilized portion of the downtown urban redevelopment area and to provide a positive
economic impact for the surrounding area through the creation of a large public green space
along with the construction of a unique and transformative mixed-use development;
WHEREAS the parties agree that the CITY has conducted multiple extensive public
planning and visioning efforts for Avondale Estates’ central core, and that the vision and plan for
the TOWN GREEN PROJECT is consistent with the Downtown Master Plan, the City’s
Comprehensive Plan, Urban Redevelopment Plans and small-area design and visioning efforts;
WHEREAS the parties agree that a key goal of the TOWN GREEN PROJECT is to
activate the downtown core by providing open public space and viable commercial, residential,
and cultural uses in the downtown core;
WHEREAS the parties agree that public investment in public infrastructure (including
parks, plazas, streets, sidewalks, streetscapes, lighting and drainage) is useful and beneficial to
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the quality of life of the City of Avondale Estates and will serve to catalyze additional private
investment in the downtown core;
WHEREAS the parties agree that it is in the best interest of the CITY, the URA and
FABRIC that the TOWN GREEN PROJECT be executed quickly and efficiently so as to
minimize delay, minimize construction costs, minimize disruption, catalyze additional private
reinvestment in the downtown core, and expedite the generation and collection of greater public
property tax revenues from parcels that are currently underdeveloped or tax exempt;
WHEREAS the parties agree that the TOWN GREEN PROJECT is intended to be
transformative and that the site of the Project is currently characterized by significant blight and
vacancy, without commercial or residential uses comparable to those being proposed for the
TOWN GREEN MIXED USE element as envisioned in the RFQ and in FABRIC’s responses,
and for these reasons the early phases of redevelopment of this site will involve a higher than
usual degree of speculative risk regarding pricing and absorption;
WHEREAS both parties agree that stipulations relating to building heights, development
densities, design standards, and acceptable uses set into the requirements of the RFQ may
potentially restrict the profitability of potential redevelopment options for the site relative to
unrestricted development on a similar site;
WHEREAS the parties agree that it is in the best interest of the URA, the CITY and
FABRIC that the privately-owned commercial and residential elements of the TOWN GREEN
PROJECT must be economically viable and financially sustainable in order for the Project to
best provide ongoing economic, cultural, and quality-of-life benefits to the city and to effectively
catalyze further revitalization in the downtown core;
WHEREAS, the CITY has created a Tax Allocation District (“TAD”) in Avondale Estates’
central core, which includes the Project site for the TOWN GREEN PROJECT, for the purpose of
funding eligible redevelopment costs, in accordance with the Georgia Redevelopment Powers
Law, and has entered into an Intergovernmental Agreement (“IGA”) with DeKalb County Georgia,
(the “County”) whereby the CITY and the County have agreed to annually contribute “tax
allocation increments” for such purposes, until such time as the IGA expires and the TAD is
terminated;
WHEREAS, the CITY has established the URA and adopted an Urban Redevelopment Plan
for the central core of the City of Avondale Estates in accordance with the Georgia Redevelopment
Powers Law, which includes the Project site for the TOWN GREEN PROJECT for the purpose of
facilitating redevelopment in Avondale Estates’ central core;
WHEREAS, pursuant to Official Code of Georgia Section 36-61-17 and a resolution (Exhibit
H) adopted by the Commission of the Mayor and Commissioners of the City of Avondale Estates
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on June 13, 2019, the CITY established the URA and delegated its urban redevelopment project
powers to the URA, which includes the powers to contract for urban redevelopment projects
described in the CITY’s Amended Urban Redevelopment Plan – June 2019 (the “Urban
Redevelopment Plan”) such as the hereafter defined TOWN GREEN PROJECT;
WHEREAS, the CITY has established a Downtown Development Authority in Avondale
Estates’ central core in accordance with O.C.G.A. Sec. 36-42-1 et seq, whose oversight includes
the Project site for the TOWN GREEN PROJECT, for the purpose of facilitating redevelopment
in Avondale Estates’ central core;
WHEREAS, the URA has issued a Bond Anticipation Note (BAN), for the purpose of
facilitating redevelopment in Avondale Estates’ central core;
WHEREAS, FABRIC has expressed interest to the CITY in exploring the possible acquisition
of development rights to one or more City-owned parcels, or portions of those parcels, identified
in Exhibit A and B, and more fully described later in this MOU, for purposes of constructing a
mixed-use project containing residential, commercial, and public greenspace; in a manner that is
consistent with the CITY’s Redevelopment Plan, Downtown Master Plan and the CITY’s RFQ for
the TOWN GREEN PROJECT, and the CITY has agreed to enable FABRIC to further explore its
interest in one or more phases of the Project and is willing to negotiate in good faith further
agreement(s) with FABRIC to convey the associated City-owned parcels for such purposes;
WHEREAS, the Parties have determined that the best course of action for the TOWN GREEN
PROJECT to be successful is to simultaneously develop the public and private elements of the
Project and to use cost-sharing between the two Project elements to reduce overall project costs to
the benefit of the Parties, and have also determined that the CITY, as agent for the URA, should
proceed in a timely manner to construct supportive public improvements such as park space,
hardscapes, landscaping, and public infrastructure (including stormwater management), as also
identified in the CITY’s RFQ, for the benefit of its citizens and to support the TOWN GREEN
PROJECT, with the redevelopment of both Project elements of the TOWN GREEN PROJECT
(which includes the TOWN GREEN PARK and the TOWN GREEN MIXED-USE) plus identified
public improvements to be undertaken together; and
WHEREAS the Parties desire to enter into this MOU as a preliminary agreement and will
more fully document their understanding and obligations relating to the Project by entering into a
formal Development Agreement incorporating the terms herein;
NOW, THEREFORE, the Parties hereby express their present intent to be as follows:
2. General Provisions – Description and Scope of the Project
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a. The URA has selected FABRIC as the Developer, and FABRIC has agreed to accept
the exclusive right to develop the TOWN GREEN PROJECT consistent with the terms
and subject to the conditions contained herein while the period of this MOU remains
in effect and/or until such time as either formalized by future agreements, or the URA
or the Developer Party or both exercise their option to end this MOU in accordance
with Section 7 below. So long as this MOU remains in effect, the Parties will not
engage in discussions with any other party regarding the development of the Project,
except as necessary to implement the terms hereof. The URA and FABRIC agree to
pursue in good faith, discussions and negotiations to draft and execute one or more
future agreements as may be necessary to finalize their mutual understanding and
define the final form of the Project and associated compensation terms. (The first such
agreement to be referred to as the “Town Green Development Agreement” or the
“Development Agreement”). In so doing, they acknowledge that the Project may be
modified as a result of future discussions between the Parties and/or as a result of
further negotiations, terms, and conditions that may be explored.
b. Subject to the findings of due diligence described further below, FABRIC intends to
develop the TOWN GREEN PROJECT, which shall consist of the following elements
identified in Exhibit B:
i.

TOWN GREEN MIXED USE: Fabric intends to develop the site identified as
TOWN GREEN MIXED USE as a mixed-use- structure with retail space on
the ground floor and residential units on the upper floors, as outlined in the RFQ
Response (Exhibit G). The site will be redeveloped to include the building
described, and parking for commercial and residential units, in a manner
consistent with the RFQ response. The City will deliver to developer a clean
building-ready site free of any existing structures above ground or below.

ii.

TOWN GREEN PARK Pursuant to Section 2a above, it is the intention and in
the financial interest of the City and the URA that FABRIC design and construct
the Town Green Park in accordance with the budget and specifications
approved by the URA, a public park on the TOWN GREEN Site pursuant to
the adopted Redevelopment Plan by the CITY and the URA.

iii.

FABRIC will enter into an agreement with the URA and assume responsibility
for completing design and engineering of the TOWN GREEN PARK and
constructing the TOWN GREEN PARK to the specifications and budget
approved by the URA, concurrently with construction of the TOWN GREEN
MIXED USE. The URA will compensate FABRIC for all applicable costs
associated with construction of the TOWN GREEN in accordance with the
terms of that agreement. The CITY will retain ownership of the TOWN GREEN
PARK and provide the necessary easements and approvals for FABRIC’s
construction of the public park.
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iv.

The URA, or the CITY as agent of the URA, may, in the event the Fabric
proposal, as outlined in Section 3.i. herein, to design the park is unacceptable
to the URA for budgetary reasons, choose to contract with other third parties to
design, install and construct, all or part of the TOWN GREEN PARK
improvements described above in accordance with the budget and
specifications of the URA, if the City determines it to be in the best interest of
the CITY and its residents. In the event the URA chooses to contract with one
or more entities other than FABRIC for such purposes, the URA, and the CITY,
as agent of the URA, agree and will make every reasonable effort to complete
such public improvements by a date certain that is acceptable to FABRIC.

v.

Prior to the termination of this MOU and the commencement of a subsequent
Development Agreement, the CITY will propose a methodology and timeline
for the consolidation, subdivision, and or conveying of ownership to the
appropriate parties of the 13 parcels collectively owned by the CITY and the
DDA (as shown in Exhibit A) into a shape and structure to facilitate the
disposition and conveyance of land to support the TOWN GREEN PROJECT
including the TOWN GREEN PARK site (which is split by a city-owned street
ROW), the TOWN GREEN MIXED USE and PHASE 2 site (as shown in
Exhibits B and C.) This land transfer methodology may involve the CITY, or
other CITY-affiliated agencies such as the DDA, the URA, or other
organizations or agencies as deemed appropriate by the CITY.

vi.

The CITY, as agent for the URA, will establish a reasonable reporting
mechanism for FABRIC to provide the URA and the CITY with regular
construction progress reports, either on a monthly or quarterly basis at the
URA’s and the CITY’s discretion, to adequately monitor and document
FABRIC’s progress toward completing the TOWN GREENPARK. The CITY,
as agent of the URA, will provide FABRIC with the proposed format and
desired contents of the construction progress report, and FABRIC may request
modifications before agreeing to such reporting requirements. Once approved,
FABRIC agrees to consistently follow the agreed reporting format through
completion of the Project.

vii.

Should the URA, or the CITY, as agent of the URA, retain its own independent
construction or project manager to monitor FABRIC’s execution of the TOWN
GREEN PARK, FABRIC agrees to fully cooperate, at no cost or expense to
FABRIC, with the URA’S or CITY’s representative to verify that the Project
is being constructed in accordance with the specifications and procedures
detailed in this Agreement.

viii.

Once the contract for design of the Town Green is signed, FABRIC, or a
designated affiliate, shall present to the CITY, as agent of the URA, a monthly
statement of all expenses associated with public elements of the Project. The
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URA will agree to reimburse FABRIC or its or a designated affiliate, in full for
those costs within 30 days.
c. PHASE 2: Subject to the findings of due diligence described further below, FABRIC
intends to request development rights to PHASE 2, which shall consist of the following
parcels identified in Exhibits A and B.
i.

The two City-owned parcels located east of Lake Street, combined with three
DDA-owned parcels, form a 1.3-acre assemblage, to be referred to as “PHASE
2”. The City plans to transfer ownership of the PHASE 2 parcels to the DDA.
The DDA intends to initiate redevelopment of the PHASE 2 site after the
completion of the TOWN GREEN PROJECT. The DDA intends to offer
FABRIC exclusive development rights to these parcels, until such time as
FABRIC agrees to exercise its option to implement PHASE 2, in accordance
with terms stated in Section 6(b) of this MOU and conditions to be specified in
the Development Agreement. Prior to initiating any construction work for
PHASE 2, the CITY, URA, DDA and/or and FABRIC will amend the
Development Agreement as necessary to finalize the specific scope and
compensation terms for PHASE 2 . The Parties further agree that construction
of PHASE 2 will commence upon agreement by FABRIC and the URA, that
the additional PHASE 2 commercial space and/or residential units can be
absorbed without jeopardizing the successful development of the TOWN
GREEN MIXED-USE.

3. Responsibilities of FABRIC
a. FABRIC agrees to undertake due diligence at FABRIC’s expense to estimate costs
and revenues associated with TOWN GREEN MIXED USE , to determine whether
TOWN GREEN MIXED USE is financially feasible, and to determine whether
FABRIC wishes to proceed beyond the MOU phase. The Parties further agree to
explore implementing the construction of supportive public improvements
associated with TOWN GREEN MIXED USE and the TOWN GREEN PROJECT
on a design-build basis by FABRIC. FABRIC agrees to work closely with and
report progress to the URA on its findings during the due diligence period within
the term of this MOU.
b. FABRIC will prepare to the URA a written offer of compensation to be paid by
FABRIC to the URA or DDA as compensation for the transfer of the land beneath
the TOWN GREEN MIXED USE element of the Project. This offer will include
payment terms, timing, terms and a detailed description of the extent of the land to
be transferred to FABRIC or a designated affiliate. This offer may involve in-kind
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contributions such as the assumption of the responsibility for demolition,
infrastructure or other project elements. FABRIC will present the compensation
offer to the URA within 150 days of the effective date of this MOU. The URA will
coordinate with the CITY and the DDA to consider FABRIC’s compensation offer
and will provide a response within 30 days.
c. The parties agree that it may be in the best interest of the URA, the CITY and
FABRIC to use public monies to fund necessary infrastructure within both the
TOWN GREEN PARK and TOWN GREEN MIXED USE elements of the Project.
If FABRIC requests that the URA or the CITY in support of the URA provide
additional funding to support costs associated with the TOWN GREEN MIXED
USE element of the project, FABRIC will prepare a written request, with
supporting documentation and justification to the URA and the CITY within 150
days of the effective date of this MOU. The CITY will provide a response within
30 days, regarding whether the funding request will eligible for public funding,
what the terms and limits of that funding will be, what the source of the funding
will be, and what the terms of payment will be.
d. During the due diligence investigations, FABRIC shall determine whether the
TOWN GREEN MIXED USE will require any additional rezoning or entitlements.
If so, FABRIC will prepare application for any required entitlements and submit
them to the CITY according to established zoning and land use regulations
e. Simultaneously, FABRIC will cooperate with the URA and the CITY to ensure that
URA- City, and/or DDA-owned parcels to be conveyed to FABRIC as part of the
TOWN GREEN MIXED USE shall be rezoned (if necessary) to the use provided
in the agreed upon redevelopment plans, which shall be for the purposes established
in the Urban Redevelopment Plan of the CITY. FABRIC will provide all exhibits,
plans, elevations and other documentation to fully illustrate and describe the
development of TOWN GREEN MIXED USE, including any public improvements
FABRIC proposes to construct on a design build basis as part of the TOWN
GREEN PROJECT.
f. The Parties have agreed that the coordinated timing and development of the TOWN
GREEN MIXED USE and the TOWN GREEN PARK are of utmost importance to
benefit from resulting the cost sharing of the two. The rezoning process for both
the TOWN GREEN MIXED USE and the TOWN GREEN PARK shall be
completed and finalized concurrently. FABRIC agrees to apply in a timely manner
and to submit all necessary and appropriate information needed to obtain required
City and County approvals (with the exception of building permits), in order to
provide sufficient time to enable the CITY to render decisions necessary to approve
each development; by a target date of no later than 150 days of the effective date of
this MOU.
g. Upon completion of the due diligence investigations, FABRIC will engage
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professionals, including but not limited to, architect, engineer, civil engineer,
landscape architect, and market analyst for the preparation of plans and other
services necessary for the development of the TOWN GREEN PROJECT,
including any public improvements included within the scope of TOWN GREEN
MIXED USE and/or the TOWN GREEN PARK. The URA, DDA and the CITY
shall not engage any other professionals to provide services for the Project, unless
mutually agreed by FABRIC under terms to be defined in the Development
Agreement.
h. With the advice and consent of the URA, through the participation of an individual
or individuals designated as its representative(s), FABRIC will solicit the services
of design professionals for the preparation of plans and other services necessary for
the development a detailed conceptual design of the TOWN GREEN PARK
element of the Project, as well as associated off-site public infrastructure deemed
necessary by the URA. These plans will include a detailed description of all
required parks, plazas and paths, including all park hardscape and ornamental
elements including playgrounds, fountains, water-features, benches and seating,
stormwater management infrastructure, water and sewer infrastructure, including
public restrooms (if required), landscaping, roadways, on-street parking, signage,
lighting and electrical infrastructure, curb and gutter (with the exception of the
portions to be developed as part of the Private element), and any other required
elements of the TOWN GREEN PARK
i. The design for the TOWN GREEN PARK will be based as much as possible
upon the design known as the ‘Concept 9 Plan” (Exhibit D)
i. FABRIC will present a written proposal to the URA with a proposed timeline,
methodology, scope, cost and public review process for the design of the TOWN
GREEN Park. This proposal will be presented to the URA within 45 DAYS of the
effective date of this MOU.
i. The TOWN GREEN PARK design process will be mindful of the
Preliminary Budget Estimate for “AE Downtown PARK + Streetscapes”
Draft 10.03.17” prepared by the Avondale Estates Green Space Ad Hoc
Committee.[Exhibit E] This scope and budget will be used as a starting
point for the design of the TOWN GREEN PARK, with the understanding
that that estimate was based on a preliminary design only, and that costs
may have changed significantly since that estimate was prepared.
ii. The design process for the TOWN GREEN PARK will include a minimum
of two opportunities for public input, including a public design charette and
a public presentation of the draft park design. This public process will be
detailed in the design proposal.
iii. The design of the park should be conceived to be implemented in phases
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based on the availability of funding and or other considerations. The base
level of buildout shall be defined and agreed by both parties, and shall
include basic plantings, landscaping, and amenities, but without the
inclusion of certain high-cost elements such as hardscaping, amenities and
other features, with an approximate build-out cost of 60% of the total park
budget. Two additional phases shall approximate 80% and 100% of total
estimated build-out cost of the TOWN GREEN PARK. In all cases,
underground utilities and infrastructure including but not limited to
drainage, water, sewer, and electricity, that is determined to be necessary
for later phases of park construction shall be included as part of the base
(60%) design phase.
iv. FABRIC will coordinate closely with the URA, the CITY and the City’s
consultants during this process to ensure that the scope and cost of TOWN
GREEN PROJECT public improvements, including the TOWN GREEN
PARK and other on-site and off-site public improvements are realistic and
within the capacity of the URA to finance.
v. Fabric will agree to authorize its design team to proceed with the Design of
the TOWN GREEN PARK upon the URA’s written approval of the
proposed design process, public input process, and estimated associated
design costs, approval to be granted no later than 14 days after presentation
of design and budget as outlined in this Section 3 i.)
4. Responsibilities of the URA and the CITY
a. Within ten (10) days of the execution of this MOU, the CITY, as agent of the URA,
will provide to FABRIC all existing written materials in the City’s possession
which relate to the existence of any restrictive covenants, conditions, environmental
studies, reports or documentation, regulations or ordinances, including but not
limited to, any historic preservation requirements, that would prohibit, restrict or
limit the TOWN GREEN PROJECT or PHASE 2. The CITY will also use its best
efforts to assess whether TOWN GREEN MIXED USE, TOWN GREEN PARK,
PHASE 2 or any other parcels identified in Exhibits A and B (individually or
collectively) will require rezoning or other regulatory action to allow the
development of the TOWN GREEN PROJECT.
b. Within ten (10) days of the execution of this MOU the URA and the CITY will
make available to FABRIC all documentation in their possession related to
environmental and soils conditions at the TOWN GREEN PROJECT. This
includes all environmental and geo-technical assessments and studies that were
generated at or around the time that the CITY purchased the properties. FABRIC
will rely on this documentation as part of its due diligence reporting for the site.
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i. If existing environmental, geo-technical, and survey documentation is not
sufficiently detailed, timely or relevant to FABRIC and FABRIC deems that
additional environmental and engineering reporting is required, the URA
will bear the cost of additional environmental and engineering assessment
costs up to a limit of $50,000, to be contracted directly by the URA or to be
contracted by FABRIC and reimbursed in full by the URA with written
authorization. This may be done in conjunction with, and within the budget
for, reports generated for the Town Green Project.
c. The URA and the CITY agree to provide FABRIC with access to the TOWN
GREEN PROJECT site(s) and to share relevant information the URA and the CITY
possess to assist in the due diligence process.
d. The URA will consider and may assume the task of demolishing and removing
existing improvements on TOWN GREEN PROJECT at URA’s, the DDA’s or
CITY’s expense, as an “in-kind” credit toward delivering the approved City
contribution to the project.
e. The URA will review FABRIC’s proposal for a process to solicit a design and
construction documents related to the TOWN GREEN PARK as described in
section 5b.i and, if acceptable to the URA, the URA will provide FABRIC written
authorization to proceed with the TOWN GREEN Design Process as proposed
within fourteen (14) days of receipt of the design proposal.
f. The URA will agree to reimburse FABRIC for design costs for the TOWN GREEN
PARK element of the project, as well as associated off-site public infrastructure
deemed necessary by the URA, with the understanding that design costs will be in
keeping with the Preliminary Budget Estimate for “AE Downtown PARK +
Streetscapes” Draft 10.03.17” prepared by the Avondale Estates Green Space Ad
Hoc Committee.[Exhibit E] This scope and budget will be used as a starting point
for the design of the TOWN GREEN PARK, with the understanding that that
estimate was based on a preliminary design only, and that costs may have changed
significantly since that estimate was prepared.
g. Prior to entering into a Development Agreement, the URA will inform FABRIC in
writing to what extent the URA wishes to execute the phased construction of
TOWN GREEN PARK as outlined in section 3.i.iii. Once a development
agreement is executed, if the URA wishes to authorize to proceed to a further phase
of phased TOWN GREEN PARK construction, they may do so only with sufficient
and timely notification to FABRIC and the written agreement of FABRIC.
h. The URA, with assistance of the CITY and/or the DDA, will present a stormwater
management solution that allows for a shared stormwater facility to manage
stormwater runoff from the TOWN GREEN MIXED USE, TOWN GREEN PARK
and PHASE 2 elements of the TOWN GREEN PROJECT. The URA and the
CITY, as agent of the URA, or the DDA will be responsible for the design,
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construction, and funding for the stormwater management solution, as well as a
commitment that the stormwater management will be in place and operational
within an appropriate time frame so that the TOWN GREEN MIXED USE and
TOWN GREEN PARK elements of the TOWN GREEN PROJECT may be opened
without delay upon the completion of construction. Part of this stormwater solution
will be a clear presentation to FABRIC of what costs and processes, if any, will be
required for the TOWN GREEN MIXED USE element of the project to utilize the
stormwater facilities.
i. In the case that the URA chooses to pursue a stormwater solution that
includes infrastructure elements within any of the underlying parcels of the
TOWN GREEN PROJECT or PHASE 2, the URA will present design and
engineering documentation for the stormwater facility to FABRIC within
15 days of the execution of this MOU. Furthermore, the DDAwill make all
efforts to coordinate related design and engineering professionals and
documentation with the design team(s) charged with the design of TOWN
GREEN PARK and TOWN GREEN MIXED USE.
i. Assuming FABRIC applies in a timely manner for all required CITY and County
approvals as addressed in Section 3(f), the CITY agrees to make a good faith effort
to render decisions necessary to approve each development.
j. During the rezoning process, the CITY will arrange meetings for FABRIC with any
necessary parties to provide an efficient entitlement process for the TOWN GREEN
PROJECT.
k. The CITY will make its best effort to ensure that the “Complete Street” project
planned for North Avondale Road will be substantially complete prior to the
opening of the Project. This project is being done under the auspices of GDOT
and DeKalb County, thus the CITY’s ability to influence this project may be
limited. The City understands that failure to achieve the “Complete Street”
program, as well as intersection improvements outlined in Section 4.l.i.and ii)
below, may create additional risks to the Mixed-Use Development necessitating
public financial support for the project.
l. The CITY will make its best effort to work with GDOT to ensure that the
Complete Street Project planned for North Avondale Road includes:
i. A left-turn lane from Eastbound North Avondale Road onto Northbound
Lake Street
ii. A safe pedestrian crossing solution across North Avondale Road at Oak
Street.
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m. The CITY will create a gap in the hedge on the South Side of North Avondale
Road in order to provide safe and pleasant pedestrian access through the hedge
adjacent to the aforementioned pedestrian crossing solution across North
Avondale Road at Oak Street.
n. The CITY will ascertain whether the site has sufficient water and sewer
infrastructure and capacity to accommodate the TOWN GREEN PROJECT as
conceived.
o. The URA, in consultation with the CITY and the DDA, will be responsible for
determining the best method to convey the land comprising the TOWN GREEN
MIXED USE site that may be sold to FABRIC, possibly using the URA, DDA or
another entity as a conduit to facilitate the property transfer. The conveyance will
include insurable title.
5. Mutual Undertakings
a. FABRIC will provide a development schedule to the URA within 120 days of the
effective date of this MOU. The development schedule shall indicate the marketing
pre-sales and construction timeline and site plan for the Project. After the URA’s
review of the development schedule, FABRIC and the URA will agree and approve
the development schedule indicating limits of construction and a timeline for areas
will be under construction and available for use.
b. FABRIC and the URA will reach a detailed agreement as to which elements of
the Project shall be deemed the responsibility of the URA or the CITY (public)
and with elements shall be deemed the responsibility of FABRIC (private)
i. The following elements should be considered to be private, for which
FABRIC will be responsible for design and construction costs:
1. All elements within the portion of land that was constitutes the
TOWN GREEN MIXED USE element of the project, which is to
be to be conveyed to FABRIC upon completion of the project,
including all buildings, courtyards or walkways, infrastructure, and
parking spaces to serve the commercial and residential users of the
building.
2. All sidewalks and streetscapes adjacent to the TOWN GREEN
MIXED USE element of the TOWN GREEN PROJECT as
required to be constructed or upgraded as a condition of building
by local zoning and/or building codes
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ii. The following elements should be considered to be public, for which the
URA or the CITY will be responsible for design and construction costs:
1. Park, plaza and paths, including all park hardscape and ornamental
elements including playgrounds, fountains, benches and seating
2. Stormwater management infrastructure
3. Water and sewer infrastructure for the public park aspect of the
project, including public restrooms if required
4. Landscaping
5. Roadways and street parking
6. Public signage
7. Lighting, electrical and geothermal infrastructure
8. Curb and Gutter (with the exception of the portions to be
developed as part of the TOWN GREEN MIXED USE element)
9. Sidewalks and streetscapes (with the exception of the portions to
be developed as part of the TOWN GREEN MIXED USE element)
6. End Dates and Provisions for Extending the Term of the MOU and Development
Agreement
a. This MOU will expire at midnight 180 days from the date of signing, unless the
Parties agree in writing to extend the term of this MOU or replace the MOU with
an executed Development Agreement for PHASE I, as described herein. Upon
receiving written request from FABRIC, the URA and the CITY will agree to grant
one automatic extension of up to 60 additional days. Further extensions beyond the
first 60-day extension period will require the URA’s agreement in writing.
b. The URA intends to grant FABRIC exclusive rights to develop PHASE 2 as
described herein, for a maximum period of two (2) years from the effective date of
the executed TOWN GREEN PROJECT Development Agreement (the “Option
Period”). Prior to the expiration of the Option Period FABRIC agrees to present a
definitive proposal and request an amendment to the Development Agreement.
Such amendment shall propose terms to finalize the scope, compensation, and
commencement date for PHASE 2. In the event FABRIC fails to present plans to
begin the TOWN GREEN PROJECT within Option Period as the URA may agree
to extend it, FABRIC shall have no further rights to PHASE 2 and the URA shall
be free to negotiate with other interested parties.
FABRIC may not assign its development rights to PHASE 2 at any point during the
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Option Period without the prior written agreement of the URA; provided, however,
FABRIC may assign such development rights to a related affiliated entity without
the URA’s prior approval.
7. Termination:
a. The URA, the CITY and the Developer may terminate its participation in the
discussions contemplated by this MOU at any time and for any reason by giving
each other Party written notice of the termination. Signed, e-mailed, faxed, or
regular mail documents shall constitute an original written notice.
8. Miscellaneous Provisions
a. Parties to this MOU hereby represent and warrant that such Party has full power
and authority to enter into this MOU and to consummate the transactions that are
contemplated hereby and that neither entering into this MOU, nor the performance
of that Party's obligations under this MOU, will violate the terms of any contract,
agreement or instrument to which that Party is currently subject.
b. The Parties acknowledge that they may enter into further agreements to fully
implement duties, obligations, and undertakings outlined herein.
c.

This MOU is an expression of the Parties’ present intent but in no event will it be
binding upon the Parties, notwithstanding that the Parties may expend substantial
efforts and sums in anticipation of entering into a Development Agreement. This
MOU may be executed in one or more counterparts and all such executed
counterparts taken together shall constitute the same agreement. This MOU may be
delivered by facsimile or e-mail and shall be as binding upon such Party as if such
Party had delivered a counterpart of this MOU with such party's original signature
thereon.

d. Any waiver of any provision hereof, or the amendment of this MOU, must be in a
writing signed by all Parties to be effective
9. Notices
Any notice, payment, demand, offer or communication required or permitted to be
given by any provision of this MOU shall be deemed to have been delivered and given for
all purposes (a) if the same is delivered personally or (b) whether or not the same is
actually received, if sent by registered or certified mail and regular mail simultaneously,
postage and charges prepaid, or (c) by FedEx or other reputable express courier service,
or (d) by facsimile or electronic transaction to the party being given such notice addressed
as follows:
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If to the URA or the CITY:
Patrick Bryant, City Manager
City of Avondale Estates
21 North Avondale Plaza
Avondale Estates, Ga. 30002
O (404) 294-5400
F (404)-299-8137
pbryant@avondaleestates.org
With a copy to:
Stephen Quinn
Wilson Morton & Downs
125 Clairemont Ave # 420, Decatur, GA 30030
squinn@wmdlegal.com
If to the DDA
Dave Deiters, Chair
City of Avondale Estates Downtown Development Authority
21 North Avondale Plaza
Avondale Estates, Ga. 30002
ddeitersDDA@gmail.com
With a copy to:
Daniel McRae
Seyfarth Shaw LLP
1075 Peachtree Street, N.E. Suite 2500

Atlanta, Georgia 30309-3958
dmcrae@seyfarth.com
If to FABRIC DEVELOPERS LLC
Jerrold L. Miller, Principal
403 W. Ponce de Leon Ave, Suite 104
Decatur, GA 30030
(404)-275-3930
jmiller@fabricdevelopers.com

With a copy to:
John Taylor
Taylor English Duma LLP
1600 Parkwood Circle, Suite 200
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Atlanta, Georgia 30339
jtaylor@taylorenglish.com

This Memorandum of Understanding may be executed in two (2) counterparts, with
the understanding that each counterpart shall be deemed an original.

URBAN REDEVELOPMENT AGENCY
OF THE CITY OF AVONDALE
ESTATES, GEORGIA
__________________________
By Patrick Bryant, its authorized agent
CITY OF
GEORGIA

AVONDALE

ESTATES,

__________________________
By Patrick Bryant, its City Manager

THE DOWNTOWN DEVELOPMENT
AUTHORITY OF THE CITY OF
AVONDALE ESTATES
___________________________
By David Deiters, its Chairman

FABRIC DEVELOPERS, LLC
___________________________
By: Jerrold L. Miller, its: Principal
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Exhibit A
“TOWN GREEN PROJECT” – City-Owned Parcels

Exhibit B
“TOWN GREEN PROJECT” – Project Element boundaries (Approximate)

Exhibit C
Site Survey

Exhibit D
“CONCEPT 9” Site Plan

Exhibit E
AE Downtown Park + Streetscapes Preliminary Budget Estimate

Exhibit E
AE Downtown Park + Streetscapes Preliminary Budget Estimate

Exhibit F
“City of Avondale Estates Request for Qualifications (RFQ): Commercial Development
on City-Owned Acreage in the Central Business District” ( 8 Pages)

Exhibit G
FABRIC DEVELOPERS LLC, Response to CITY RFQ: “City of Avondale Estates
Request for Qualifications (RFQ): Commercial Development on City-Owned Acreage in
the Central Business District” ( 54 Pages)

Exhibit G
City of Avondale Estates URA Activating Resolution (2 Pages)

