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SUMMARY

The District of Columbia Court of Appeals held that the Homestead Housing Preservation Act did not
authorize the District to sell a large multifamily residential property under the Homestead Program to
a for-profit entity. Because the District of Columbia agency lacked statutory capacity to enter the
contract, the agreement was void ab initio, and the District could not be estopped from denying its
enforceability. The court reversed the judgment awarding Brookstowne damages and ordered
judgment for the District.
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QUESTIONS PRESENTED

1. Whether the Homestead Housing Preservation Act authorized DHCD to contract to sell a large multi-
family residential property under the Homestead Program to a for-profit entity.

2. Whether DHCD regulations referring to proposals from 'other entities' expanded the statutory categories
of eligible participants.

3. Whether the District was estopped from denying the enforceability of the contract based on DHCD's
representations and conduct.

HOLDINGS

1. The Homestead Housing Preservation Act did not authorize DHCD to contract to sell a Homestead
Program property to a for-profit entity. The statute's use of 'only' and its exhaustive enumeration of
eligible categories limited consideration to qualified tenant associations, cooperative housing
associations, and nonprofit developers of cooperative housing opportunities.

2. DHCD regulations could not expand the categories of entities authorized by the Homestead Housing
Preservation Act to participate in the Homestead Program. The regulation's reference to 'other entities'
had to be construed consistently with the statute and could not authorize contracts with for-profit
entities.

3. The District could not be estopped from disavowing the contract. A party contracting with the District is
charged with constructive notice of the limits of the government's actual authority and cannot reasonably
rely on representations that an agency or agent has authority it plainly lacks.

KEY QUOTATIONS

“It is a basic principle of District law that a contracting official cannot obligate the District to a contract in
excess of his or her actual authority.” (447)

“The exclusion of for-profit developers from the list of those entities that can be even considered strongly
suggests that the District lacked the authority to sell the property to Brookstowne under the HHPA.” (448)

“a party contracting with the government is 'on constructive notice of the limits of the [government agent's]
authority,' and cannot reasonably rely on representations to the contrary.” (450)

“the HHPA did not authorize the DHCD to contract to sell the apartment building to a for-profit entity under
the Homestead Program, so the agency lacked the capacity to enter into the Brookstowne contract, which is
therefore void ab initio.” (451)

FACTUAL BACKGROUND

The District's Department of Housing and Community Development issued a request for proposals under the
Homestead Housing Preservation Act to renovate and sell a thirty-seven-unit apartment building as affordable



condominiums. Brookstowne, a for-profit entity, submitted a proposal, paid a $250 deposit after DHCD accepted
it, and signed closing documents after the District resolved title liens. In 2003, DHCD withdrew the offer and
refunded the deposit after determining that the Homestead Program did not authorize sales to for-profit
developers. Brookstowne sued, and the trial court awarded damages for breach of contract.

PROCEDURAL HISTORY

Brookstowne sued the District in the Superior Court of the District of Columbia for breach of contract, seeking
specific performance and damages after DHCD withdrew its offer to sell a Homestead Program property because
Brookstowne was a for-profit entity. The trial court denied the District's summary-judgment motion, proceeded
to trial, found a breach, and entered judgment for Brookstowne on November 28, 2007. The District timely
appealed, and the Court of Appeals reversed and ordered judgment for the District.

DISPOSITION

reversed

REMAND INSTRUCTIONS

The court ordered that judgment be entered for the District of Columbia.
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