
MEMORANDUM
Agenda Item No. 14(A)(16) 

TO: Honorable Chairwoman Audrey M. Edmonson DATE: October 20, 2020 

and Members, Board of County Commissioners 

FROM: Abigail Price-Williams SUBJECT: Resolution approving the terms of and  

County Attorney authorizing the County Mayor to execute  

a 90-year Amended And Restated Master  

Ground Lease between Miami-Dade County 

and Quail Roost Holdings, LLC, f/k/a Quail  

Roost Transit Village I, Ltd., a Florida  

limited liability company and a subsidiary  

of Atlantic Pacific Communities, LLC, with 

a capitalized minimum rent payment of  

$5,000.00 per residential unit in the total  

amount of $2,500,000.00 and for any  

residential units beyond the 500 residential  

units, an additional $5,000.00 per unit, plus  

five percent of the developer’s fee and two  

and a half percent of the net rent paid by  

each retail subtenant for the development  

of the Quail Roost Transit Village, to  

exercise all provisions, including, but not  

limited to, exercising any amendments,  

modifications, cancellation, termination  

and renewal provisions and any other rights  

contained in therein, to execute a partial  

assignment, assumption, and Bifurcation  

of Agreement of Lease between the County, 

Quail Roost Holdings, LLC f/k/a Quail  

Roost Transit Village I, Ltd. and other  

related entities, for the purpose of  

bifurcating such ground lease into two  

leases, and to exercise all provisions therein 

The accompanying resolution was prepared by the Public Housing and Community Development Department 

and placed on the agenda at the request of Prime Sponsor Commissioner Dennis C. Moss. 

_______________________________ 

Abigail Price-Williams    

County Attorney 

APW/smm 
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Recommendation 
It is recommended that the Board of County Commissioners (Board) approve the terms of and authorize 
the County Mayor or the County Mayor’s designee to execute a 90-year Amended and Restated Ground 
Lease (lease) between Miami-Dade County (County) and Quail Roost Holdings, LLC, a Florida limited 
liability company, f/k/a Quail Roost Transit Village I, Ltd. (Quail Roost) and a subsidiary of Atlantic 
Pacific Communities, LLC (APC) with a capitalized minimum  rent payment of $5,000.00 per residential 
unit, for each phase, generating a total minimum rent of $2,500,000.00, over the term of the lease.  In 
addition, for any additional residential units beyond 500, an additional minimum rent of $5,000.00 per 
unit, is generated over the term of the lease for the development of the Quail Roost Transit Village 
(development), which is a mixed-use housing and commercial transit-oriented development.   Further, the 
County will receive five-percent of the developer’s fee, estimated at 16 percent to 18 percent of the total 
cost of the project, which such amount will be determined when the project’s underwriting is complete. 
The lease also includes the potential for the County to receive to 2.5 half percent of the net rent paid by 
each retail subtenant.   

It is further recommended that the Board authorize the County Mayor or the County Mayor’s designee to 
exercise all provisions, including, but not limited to, any amendments, modification, cancellation, 
termination, and renewal provisions and any other rights contained in the lease. Finally, it is recommended 
that the Board authorize the County Mayor or the County Mayor’s designee to execute a Bifurcation of 
Ground Lease Agreement (bifurcation agreement) between the County, Quail Roost and other related 
entities, and to further authorize the County Mayor or the County Mayor’s designee to exercise all 
provisions contained therein.  The bifurcation of the lease into two leases will result in the  partial 
termination of the lease, and  Quail Roost and the County entering into a bifurcated ground lease. 

Scope 
The proposed Quail Roost Transit Village development is located along the South Dade Transitway 
Corridor between Quail Roost Drive and Eureka Drive in the West Perrine area located in District 9, 
represented by Commissioner Dennis C. Moss. This item has a countywide impact because it provides for 
at least 500 housing units, and provides parking spaces for exclusive use by transit park and ride users.   

Date: 

To: 

From: Carlos A. Gimenez 
Mayor 

Subject: Amended and Restated Ground Lease and a Bifurcation of Ground Lease Agreement 
Between Miami-Dade County and Quail Roost Holdings, LLC, a Florida Limited 
Liability Company, f/k/a Quail Roost Transit Village I, Ltd. for the Quail Roost Mixed-
Use Housing and Commercial Transit-Oriented Development 

October 20, 2020

Honorable Chairwoman Audrey M. Edmonson  
and Members, Board of County Commissioners 
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Fiscal Impact 
The execution of the lease and bifurcation agreement will not have a negative fiscal impact on the 
County’s General Fund.  The lease requires a capitalized minimum rent payment of $5,000.00 per 
residential unit in the total amount of $2,500,000.00 and for any residential units beyond the 500 
residential units, an additional $5,000.00 per unit, plus five percent of the developer’s fee.  Further, the 
County has the potential of receiving additional revenue in the form of 2.5 percent of the net income (rent) 
paid by each retail subtenant for the development.  

Track Record/Monitor 
Michael Liu, Director of the Public Housing and Community Development Department (PHCD), and 
Alice Bravo, Director of the Department of Transportation and Public Works (DTPW) will monitor all 
activities associated with this project. 

Background 
An unsolicited proposal was submitted to the County pertaining to the development of a mixed-use, 
transit-oriented development.  On February 6, 2016, the Board adopted Resolution No. R-1151-16, which, 
in part, authorized the County Mayor or the County Mayor’s designee to publish a competitive solicitation 
for the purpose of selecting a developer to design and build the development.  Following the competitive 
solicitation process, the Board adopted Resolution No. R-169-18 awarding the rights to develop the 
development to APC, and authorized the execution of a ground lease to provide evidence of site control 
to APC’s subsidiary, Quail Roost, as required by the Florida Housing Finance Corporation (FHFC) in 
order to apply for low-income housing tax credits (LIHTC). The award of LIHTCs would greatly improve 
Quail Roost’s ability to secure additional financing for the start-up and completion of the development. 
On March 7, 2018, the ground lease was subsequently executed with Quail Roost. Thereafter, Quail Roost 
submitted an application to FHFC for LIHTC, which was not approved.  Subsequently, on October 2, 
2018, the Board adopted Resolution No. R-1001-18, which, in part, approved and authorized the County 
Mayor or the County Mayor’s designee to execute the First Amendment to the Ground Lease for the 
purpose of (1) granting to Quail Roost continued site control until February 7, 2020, (2) correcting a 
scrivener’s error, (3) establishing a maximum number of affordable housing units to be constructed, i.e., 
a minimum of 20 residential units (up to a maximum of 350 residential units), (4) modifying the definition 
of the term “Base Rent,” and (5) consenting to Quail Roost subleasing to another affiliate of APC, Quail 
Roost Transit Village II, Ltd.  Both Resolution Nos. R-169-18 and R-1001-18 contemplated that the 
County Mayor or the County Mayor’s designee would not return to the Board for further approvals of a 
long-term ground lease until APC had successfully obtained LIHTCs. 

Notwithstanding the intent of these resolutions and although APC has not been currently awarded LIHTCs 
from FHFC for the development, DTPW and PHCD recommend that the Board approve the lease (Exhibit 
1) in order to allow Quail Roost, in the interim, to design and construct a kiss and ride area, covered
walkway and a structured parking garage with 261 parking spaces (transit project) on the DTPW parcel
of land, such that design and construction can move forward without the award of LIHTCs.  The
construction of the transit project can move forward because on August 18, 2011, the County, through
DTPW, was awarded $4,327,507.00 by the Federal Transit Administration (FTA) and the Florida
Department of Transportation (FDOT) to be used during the 48-month period following the
commencement of the lease for the design and construction of the transit project.  Moreover,
notwithstanding the approval of the lease, Quail Roost will still need to obtain LIHTCs and close on all
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construction financing needed for the development no later than 48 months from the commencement date 
of the lease.  If Quail Roost fails to close on the construction financing or the design and construction of 
the transit project not occur, then the lease or any portion thereof shall automatically terminate. 

In addition to terms described in the preceding paragraph, the following terms and conditions are set forth 
in the lease:  

1) The lease shall be for a term of 90 years;

2) Quail Roost is required to pay a capitalized minimum rent payment of $5,000.00 per
residential unit in the total amount of $2,500,000.00 and for any residential units beyond
the 500 residential units, an additional $5,000.00 per unit;

3) Additionally, for each phase of the development, Quail Roost will pay an amount equal to
five percent of the developer’s fee paid by Quail Roost to the County payable in one lump
sum;

4) Quail Roost shall pay to the County as additional rent, an amount equal to the “Retail
Subtenant Percentage Rent,” which is defined in the lease as 2.5 percent of the actual rent
paid by each retail subtenant, excluding any type of common area maintenance expenses
associated with the commercial or retail space, without any mark-up and/or additional fees
imposed by Quail Roost to the retail subtenant;

5) Quail Roost will construct a mixed-use, mixed-income residential development adjacent to
the transitway and consisting of at least 500 housing units, including affordable housing
units set aside for households whose income does not exceed 140 percent of area median
income  as published by the United States Department of Housing and Urban Development
for Miami-Dade County and a 31,900 square feet commercial and/or retail component;

6) Quail Roost will be responsible for all maintenance related activities associated with the
property including, but not limited, to fencing, graffiti abatement, debris cleaning and
removal landscaping, pest control, sidewalk repair, and any environmental testing and
cleanup;

7) Quail Roost and their subcontractors will take appropriate steps to ensure the participation
of minority business, women’s business enterprises, labor surplus area firms,
disadvantaged businesses, and Section 3 businesses as required by applicable laws and
regulations; and

8) Quail Roost may mortgage its leasehold interest in the Development.

The Board approved Resolution No. R-109-20 on February 4, 2020, which awarded a total of 
$6,000,000.00 in Documentary Stamp Surtax (Surtax) program funding to support the Development.  A 
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total of $3,000,000.00 from fiscal year (FY) 2020 Surtax and a total of $3,000,000.00 from FY 2021 
Surtax program funding will be provided to Quail Roost to assist in moving the development forward.  

The FTA also notified Miami-Dade County on April 20, 2020 of its approval of the County's joint 
development request (Attachment A).  The FTA approved Miami-Dade County to partner with Quail 
Roost to build the transit and non-transit components of the development. 

Additionally, Quail Roost has requested that the County execute the bifurcation agreement.  The purpose 
of the bifurcation agreement is to permit the bifurcation the lease into two leases by (i) partially 
terminating the lease and (ii) Quail Roost’s subsidiary and the County entering into a bifurcated ground 
lease, and to further authorize the County Mayor or the County Mayor’s designee to exercise all provisions 
contained therein. All terms set forth in the lease will also be set forth in the bifurcated ground lease. 
Accordingly, PHCD and DTPW believe that it is in the County’s best interest to execute the lease and 
bifurcation agreement.   

Attachment 

_______________________________ 
Maurice L. Kemp, Deputy Mayor 
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U.S. Department of Transportation 
Federal Transit Administration 

April 20, 2020 

Ms. Alice Bravo, PE Director 
Miami-Dade County Dept. of Transportation and Public Works 
701 N.W. 1st Court, Suite 1700 
Miami, FL 33136 

Re: Joint Development-Quail Roost Transit Village 

Dear Ms. Bravo: 

The Federal Transit Administration (FTA) received your Joint Development Request on 
October 31, 2019, in which you ask for FTA’s approval for a Joint Development proposal 
with Miami-Dade Department of Public Housing and Community Development, and Quail 
Roost Holdings, LLC, (the Developer), a subsidiary of Atlantic Pacific Communities, LLC 
for the development of a mixed-use residential and commercial development.  This 
development is adjacent to the South Miami-Dade TransitWay, a rapid transit system, 
between SW 184 and 186 Streets in Miami, FL.  The transit portion of the land is 3.17 acres, 
purchased in 2010 with original FTA participation of $1,475,776 under grant FL-95-X052. 
The remaining 5.35 acres is owned by the Miami-Dade Department of Public Housing and 
Community Development.  

The FTA understands that: 

1. Miami-Dade County is proposing to enter a 90-year agreement with Quail Roost
Holdings, LLC for the development of a mixed-use residential and commercial
development with an associated transit component adjacent to the South Miami-Dade
TransitWay, a rapid transit system.

2. Miami-Dade County is partnering with Quail Roost Holdings, LLC to build both the
transit and non-transit portions of this project.  The transit portion of the project on the
3.17 acres will provide 261 parking spaces for exclusive use of transit patrons, as well
as a drop-off and pick-up facility with a passenger shelter, and a covered walkway
between the parking garage and the TransitWay station. The construction will be
completed using $1,403,300 in federal funds remaining in Grant FL-95-X052
originally reserved for construction, which is now moving forward, and $300,000
private contribution from the developer.

3. The mixed-use portion will consist of a total 500 units of affordable housing and
31,900 square feet of commercial and retail space.  Up to 400 of the units of affordable
housing and up to 10,633 square feet of commercial/retail space will be constructed on

REGION IV 
Alabama, Florida, Georgia, 230 Peachtree St., NW 
Kentucky, Mississippi, Suite 1400 
North Carolina, Puerto Rico, Atlanta, GA  30303 
South Carolina, 404-865-5600 
Tennessee, Virgin Islands 404-865-5605 (fax) 

Attachment A
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Page 2      Re: Joint Development-Quail Roost Transit Village 

the 3.17 acres of the property acquired with FTA funding. 
4. Quail Roost Holdings, LLC will pay a one-time upfront payment of $5,000 for each 

residential unit ($2,000,000) and 2.5% of the rent received for use of the commercial 
and retail space for the duration of the 90-year agreement term ($97,000 present 
value).  Quail Roost Holdings, LLC will also pay a 5% Developer Fee to Miami-
Dade County DTPW ($800,000).  

5. The fair share of revenue resulting from this joint development totals $3,197,000, 
which will offset the total FTA contributions of $2,879,076 towards the transit 
project. 

6. Miami-Dade County DTPW shall remain Owner of the property in perpetuity. 

The FTA concurs with DTPW’s request for approval of this joint development. DTPW is 
required to maintain satisfactory continuing control over the entire parcel and all 
improvements.  All revenues resulting from this Joint Development shall be considered 
program income and shall be used towards eligible capital and operating expenses.  If you 
have any questions, please contact Mr. Tyrone Pelt by email, at tyrone.pelt@dot.gov, or by 
phone at (404) 865-5479. 

 
Sincerely, 

 
Margarita Sandberg 
Director, Office of Program Management and Project Oversight 
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Approved Mayor Agenda Item No. 14(A)(16)
10-20-20 Veto __________ 

Override __________ 

RESOLUTION NO. ________________________ 

RESOLUTION APPROVING THE TERMS OF AND 
AUTHORIZING THE COUNTY MAYOR OR THE COUNTY 
MAYOR’S DESIGNEE TO EXECUTE A 90-YEAR AMENDED 
AND RESTATED MASTER GROUND LEASE BETWEEN 
MIAMI-DADE COUNTY AND QUAIL ROOST HOLDINGS, 
LLC, F/K/A QUAIL ROOST TRANSIT VILLAGE I, LTD., A 
FLORIDA LIMITED LIABILITY COMPANY AND A 
SUBSIDIARY OF ATLANTIC PACIFIC COMMUNITIES, LLC, 
WITH A CAPITALIZED MINIMUM RENT PAYMENT OF 
$5,000.00 PER RESIDENTIAL UNIT IN THE TOTAL AMOUNT 
OF $2,500,000.00 AND FOR ANY RESIDENTIAL UNITS 
BEYOND THE 500 RESIDENTIAL UNITS, AN ADDITIONAL 
$5,000.00 PER UNIT, PLUS FIVE PERCENT OF THE 
DEVELOPER’S FEE AND TWO AND A HALF PERCENT OF 
THE NET RENT PAID BY EACH RETAIL SUBTENANT FOR 
THE DEVELOPMENT OF THE QUAIL ROOST TRANSIT 
VILLAGE, TO EXERCISE ALL PROVISIONS, INCLUDING, 
BUT NOT LIMITED TO, EXERCISING ANY AMENDMENTS, 
MODIFICATIONS, CANCELLATION, TERMINATION AND 
RENEWAL PROVISIONS AND ANY OTHER RIGHTS 
CONTAINED IN THEREIN, TO EXECUTE A PARTIAL 
ASSIGNMENT, ASSUMPTION, AND BIFURCATION OF 
AGREEMENT OF LEASE BETWEEN THE COUNTY, QUAIL 
ROOST HOLDINGS, LLC F/K/A QUAIL ROOST TRANSIT 
VILLAGE I, LTD. AND OTHER RELATED ENTITIES, FOR 
THE PURPOSE OF BIFURCATING SUCH GROUND LEASE 
INTO TWO LEASES, AND TO EXERCISE ALL PROVISIONS 
THEREIN  

WHEREAS, this Board desires to accomplish the purposes outlined in the accompanying 

memorandum, a copy of which is incorporated herein by reference, 

NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF COUNTY 

COMMISSIONERS OF MIAMI-DADE COUNTY, FLORIDA, that:  

Section 1. This Board ratifies and adopts the matters set forth in the accompanying 

justification memorandum as if fully set forth herein. 
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Section 2. This Board approves of the terms of and authorizes the County Mayor or 

the County Mayor’s designee to execute a 90-year Amended and Restated Ground Lease (“lease”) 

between Miami-Dade County (“County”) and Quail Roost Holdings, LLC, a Florida limited 

partnership, f/k/a Quail Roost Transit Village I, Ltd. a Florida limited liability company and a 

subsidiary of Atlantic Pacific Communities, LLC (collectively “Quail Roost”), in substantially the 

form attached hereto as Exhibit 1 and made a part hereof, with a capitalized minimum rent payment 

of $5,000.00 per residential unit in the total amount of $2,500,000.00 and for any residential units 

beyond the 500 residential units, an additional $5,000.00 per unit, plus five percent of the 

developer’s fee and 2.5 percent of the net rent paid by each retail subtenant for the development 

of the Quail Roost Transit Village, which is a mixed-use housing and commercial transit-oriented 

development.  This Board also authorizes the County Mayor or the County Mayor’s designee to 

exercise all provisions, including, but not limited to, any amendments, modification, cancellation, 

termination, and renewal provisions and any other rights contained in the lease.  

Section 3. This Board authorizes the County Mayor or the County Mayor’s designee 

to execute a Bifurcation of Ground Lease Agreement (“bifurcation agreement”) between the 

County, Quail Roost and other related entities, in substantially the form attached hereto as 

Schedule 17.1(m) of Exhibit 1 and incorporated herein by reference, for the purpose of bifurcating 

the lease into two leases by (i) partially terminating the lease and (ii) Quail Roost and the County 

entering into a bifurcated ground lease.  This Board further authorizes the County Mayor or the 

County Mayor’s designee to exercise all provisions contained therein. 

Section 4. This Board directs the County Mayor or the County Mayor’s designee to 

provide the Property Appraiser’s Office executed copies of the lease, the bifurcation agreement 

and any other ground leases within 30 days of their execution. 
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Section 5. This Board directs the County Mayor or the County Mayor’s designee, 

pursuant to Resolution No. R-974-09, to record in the public record all ground leases, covenants, 

reverters and mortgages creating or reserving a real property interest in favor of the County and 

shall provide a copy of such recorded instruments to the Clerk of the Board within 30 days of 

execution and final acceptance. This Board directs the Clerk of the Board, pursuant to Resolution 

No. R-974-09, to attach and permanently store a recorded copy of any instrument provided in 

accordance herewith together with this resolution.   

The foregoing resolution was offered by Commissioner                                                      ,  

who moved its adoption.  The motion was seconded by Commissioner         

and upon being put to a vote, the vote was as follows:  

Audrey M. Edmonson, Chairwoman 
Rebeca Sosa, Vice Chairwoman 

Esteban L. Bovo, Jr. Daniella Levine Cava 
Jose “Pepe” Diaz Sally A. Heyman 
Eileen Higgins Barbara J. Jordan 
Joe A. Martinez Jean Monestime 
Dennis C. Moss Sen. Javier D. Souto 
Xavier L. Suarez 
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The Chairperson thereupon declared this resolution duly passed and adopted this 20th day 

of October, 2020.  This resolution shall become effective upon the earlier of (1) 10 days after 

the date of its adoption unless vetoed by the County Mayor, and if vetoed, shall become effective 

only upon an override by this Board, or (2) approval by the County Mayor of this resolution 

and the filing of this approval with the Clerk of the Board. 

MIAMI-DADE COUNTY, FLORIDA 
BY ITS BOARD OF 
COUNTY COMMISSIONERS 

HARVEY RUVIN, CLERK 

By:________________________ 
      Deputy Clerk 

Approved by County Attorney as 
to form and legal sufficiency.  _______ 

Terrence A. Smith
Bruce Libhaber
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