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SUMMARY

The Florida Supreme Court reviewed whether an oral extension of a real-estate contract's due-
diligence period was enforceable despite Florida's Statute of Frauds. The court held that promissory
estoppel cannot serve as an exception to the Statute of Frauds under Florida law, relying on
Tanenbaum v. Biscayne Osteopathic Hospital, Inc. The court quashed the Fourth District's decision to
the extent inconsistent with its opinion and remanded for further proceedings.
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PROCEDURAL POSTURE DK Arena sought review of the Fourth District Court of Appeal's
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QUESTIONS PRESENTED

1. Whether an oral agreement extending the due-diligence period of a contract for the sale of land could be
enforced under promissory estoppel or another estoppel theory notwithstanding Florida's Statute of
Frauds.

2. Whether the waiver doctrine independently supported enforcement of the alleged oral modification.

3. What issues concerning the parties' entitlement to the escrow deposit and attorney's fees remained for
consideration on remand.

HOLDINGS

1. An oral modification to a contract for the sale of land is unenforceable under Florida's Statute of Frauds
when it is not memorialized in a writing signed by the parties or their authorized representatives;
promissory estoppel may not be used as an exception to or means of circumventing the statute.

2. The waiver doctrine does not validate the alleged oral modification creating an extended, unqualified
due-diligence period, although waiver may excuse a party's delayed performance when that delay was
induced or approved by the opposing party.

KEY QUOTATIONS

“In holding that DK Arena’s promise combined with EB’s detrimental reliance supported a valid modification
to the contract, the Fourth District applied an improper estoppel exception to the Statute of Frauds, in express
and direct conflict with our decision in Tanenbaum.” (97)

“Absent an amendment that complied with the requirements of the Statute, the parties were bound by their
written agreement.” (97)

“Estoppel is designed to prevent fraud and injustice. In contrast, waiver is the intentional relinquishment,
express or implied, of a known right.” (98)

FACTUAL BACKGROUND

DK Arena agreed in writing to sell the Mangonia Park Jai Alai Fronton property to EB for $23 million, with a $1
million escrow deposit and a sixty-day due-diligence period. The written contract required modifications to be in
writing signed and delivered by the party to be bound, and a written amendment later extended the due-diligence
period to October 4, 2004. On October 4, the parties disputedly agreed orally to extend or hold the period in
abeyance while negotiating a proposed joint venture, but made no written memorandum. EB did not release the
deposit, and DK Arena later sought its release while EB claimed it had the right to terminate and recover the
deposit.

PROCEDURAL HISTORY

DK Arena sued EB in Palm Beach County circuit court over a $1 million escrow deposit and related contractual
obligations. After a bench trial, the circuit court entered judgment for EB on all claims, including claims



concerning an oral extension of the due-diligence period and an alleged oral joint venture. The Fourth District
affirmed in part and reversed in part, rejecting the joint-venture judgment but holding that estoppel prevented
DK Arena from invoking the Statute of Frauds against the oral extension. The Florida Supreme Court accepted
review based on conflict with Tanenbaum and quashed the Fourth District's decision to the extent inconsistent
with its opinion.

DISPOSITION

quashed

REMAND INSTRUCTIONS

The case was remanded to the Fourth District Court of Appeal to consider unresolved issues, including whether
either party breached the contract, whether DK Arena's breach entitled EB to return of the deposit, whether
King’s representations excused EB’s failure to deliver the deposit if delivery was otherwise required, and
entitlement to attorney’s fees.
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