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MEMORANDUM
FROM: Bryant Miller Olive P.A.
TO: Gedel Merzius, Executive Director
DATE: May 1, 2026
RE: Purchase Price Calculation for 1851 Broadway Project

Mr. Merzius,

This is in response to your request for confirmation that the Hartnett! case, which was
cited in public comments in the Riviera Beach Community Redevelopment Agency (the “CRA”)
Board of Commissioners (the “Board”) meeting held on April 22, 2026, does not apply to prohibit
or invalidate any of the provisions contained in the Term Sheet Memorandum (the “Term Sheet”)
entered into by the CRA and Forest Development Acquisitions, LLC (the “Developer”). The Term
Sheet was approved by the Board at the meeting. As discussed herein, the Florida Supreme
Court’s holdings in Hartnett do not apply to or affect the transactions contemplated by the Term
Sheet.

L Background on Sale to Forest Development Acquisitions LLC

The CRA and the City of Riviera Beach (the “City”) are parties to the Term Sheet. The
Term Sheet provides for the sale of three parcels (the “Property”) identified in the Term Sheet to
Developer. The purchase price under the Term Sheet (the “Purchase Price”) is $4,500,000.00,
subject to adjustments based on the number of Residential Dwelling Units (“RDU”) the Developer
is able to obtain development entitlements to construct on the property. The Purchase Price
increases by $20,000.00 for each unit over 335 RDUs for which the Developer is able to obtain
entitlement for, up to a maximum of 500 RDUs. If the number of RDUs for which the Developer
is able to obtain entitlement for is less than 335, the purchase price will decrease by $20,000.00 for
each RDU less than 335.
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For purposes of this Memorandum, we have assumed that the parcels currently owned
by the City will be conveyed to the CRA prior to entering into a definitive agreement for the sale
of the Property (the “PSA”) to the Developer. The City will not be a Party to the PSA.

IL. Law and Analysis

Hartnett, is a seminal Florida Supreme Court case regarding “conditional” contract

zoning provisions in contracts for sales of property by municipalities. In Hartnett, Burdines, Inc.
held an option to purchase certain real property from the City of Coral Gables, Florida, and
requested a change in the zoning classification of the property from single-family residential use
to commercial use. The city commission subsequently adopted an ordinance to amend the zoning
for the subject property to commercial with several conditions to be included in a proposed
collateral private contract to be executed in the future. The plaintiffs owned and occupied a home
across the street from the subject property and sued to invalidate the ordinance, contending
among other things that “. . . the ordinance by its very terms is made contingent upon the
subsequent execution of a contract with private parties and this results in a degree of
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indefiniteness and uncertainty that destroys the ordinance as a valid municipal enactment.

On review, the Florida Supreme Court found that a city cannot contract away its
legislative or police powers, including the power to adopt an ordinance rezoning property,
holding that: “A municipality has no authority to enter into a private contract with a property
owner for the amendment of a zoning ordinance subject to various covenants and restrictions in
a collateral deed or agreement to be executed between the city and the property owner.”? The
Court in Hartnett also noted that the change in zoning under the ordinance was justifiable only if
the conditions were met, rather than on a change in the highest and best use of the land from
residential to commercial. Hartnett addresses the validity of a municipal zoning ordinance but
does not address the validity of a purchase and sale agreement or the manner for determining the
purchase price of property. The case does not purport to address any rights or powers of a Forida

community redevelopment agency to sell property or determine the sales price for its property.

To the extent the Term Sheet acknowledges that the Developer may need to seek and
obtain a zoning change as part of its development entitlements, we point to the Richarsdon?® case.

In Richardson, the City of Melbourne’s Housing Authority entered into a cooperating agreement

with the Public Housing Administration related to facilitate the construction of a low-rent
housing project in the city. Included within that agreement was a provision that, “(c) Insofar as the
Municipality may lawfully do so, (i) * * * (ii) make such changes in any zoning of the site and surrounding

territory of such Project, as are reasonable and necessary for the development and protection of such Project

1 Hartnett v. Austin, 93 So. 2d 86 (Fla. 1956).
21d at 89.




and surrounding territory;" (Emphasis added.)”® On review, the 4% DCA upheld the zoning
ordinance and distinguished the situation in Richardson from Hartnett, finding that, “. .. the city

contracted to act only so far as it might lawfully do so and only to make such zoning changes as
would be reasonable and necessary for the development and protection of the project and
surrounding territory.”* Additionally, the court also dismissed plaintiff's arguments that the
zoning ordinance was based on threats and duress directed to the city commissioners, as “the
motives of a governing body of a municipal corporation in adopting an ordinance legislative in

character will not be the subject of judicial inquiry.”>

The CRA is governed by Section 163.380 F.S. Regarding whether the purchase price as
determined under the Term Sheet would comply with that statute. Section 163.380, F.S., permits
a community redevelopment agency to sell real property at an amount that is the public interest,
rather than at fair market value, as established by an appraisal. To determine if a purchase price
is in the public interest, a community redevelopment agency will need to take into account and

give consideration to the following factors found in Chapter 163.380, Florida Statutes:

1. The long-term benefits to be achieved by the community redevelopment agency resulting

from incurring short-term losses or costs in the disposal of such real property;
2. The uses provided in such plan;

3. The restrictions upon, and the covenants, conditions, and obligations assumed by, the

purchaser; and
4. The objectives of such plan for the prevention of the recurrence of slum or blighted areas.

Where the purchase price is less than fair market value, a community redevelopment agency will

need to approve the purchase price at a duly noticed public hearing.
III.  Conclusion

Hartnett is easily distinguishable from the present situation, and therefore not applicable,
for multiple reasons. First, Hartnett dealt with the re-zoning of a property based on a contract,
rather than the sale of a property by a Community Redevelopment Agency. There is no issue with
contract zoning here, since the City has not, and should not in the final agreement, agree to re-

zone the property or change the density of the project

The method for calculating the purchase price adjustments in the Term Sheet is not
prohibited under Section 163.360, F.S., as long as the final purchase price is determined by the

3 Hous. Auth. of Melbourne v. Richardson, 196 So. 2d 489, 493 (Fla. 4th DCA 1967).
41d.
51d.




CRA to be in the public interest, using the criteria listed above. If it appears that the purchase
price may be less than the fair market value set forth in the appraisal, the CRA may need to hold
a public hearing to approve the disposition at the final purchase price. This could be

accomplished at the CRA Board meeting approving the PSA.



