
OFFICE OF COUNTY ATTORNEY, MIAMI -DADE COUNTY, FLORIDA 
TELEPHONE 305.375.5151 

 

 IN THE CIRCUIT COURT OF THE 11TH 

JUDICIAL CIRCUIT IN AND FOR 

MIAMI-DADE COUNTY, FLORIDA 

 

COMPLEX LITIGATION DIVISION 

 

MIAMI-DADE COUNTY, a political 

subdivision of the State of Florida, 

 

   Plaintiff, 

 

vs. 

 

MIAMI MARLINS, L.P., a Delaware limited 

partnership registered to conduct business in 

the State of Florida, and MARLINS TEAMCO 

LLC, a Delaware limited liability company 

registered to conduct business in the State of 

Florida,  

 

 

   Defendants. 

_____________________________________/ 

 

 

 

Case No.:  

 

COMPLAINT  

 Plaintiff Miami-Dade County (the “County”) sues Defendants Miami Marlins, L.P. (the 

former owner of the Miami Marlins) and Marlins TeamCo, LLC (the new owner of the Miami 

Marlins) (collectively, the “Marlins” or “Defendants”).  This action arises from the Marlins’ 

refusal to pay the County and the City of Miami (the “City”) the 5% equity participation (the 

“Equity Payment”) that the Marlins promised to pay upon a sale of the Major League Baseball 

franchise known as the Miami Marlins (the “Team”).  The sale occurred in October 2017.1  Despite 

purchasing the Team for $158.5 Million and selling it for $1.2 Billion, the Marlins recently 

provided the County with a vague valuation schedule contending that no proceeds are available to 

                                                      
1 Pursuant to an Assignment and Assumption Agreement, Marlins TeamCo has contractually 

assumed the obligations of the Loria Marlins under the Non-Relocation Agreement.   
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satisfy the Equity Payment obligation.  The Marlins also failed to provide the “detailed calculation” 

from “independent accountants” that they were contractually obligated to provide, leaving the 

County unable to determine whether and how the Marlins improperly inflated deductions and other 

expenses to claim an Equity Payment obligation of $0, despite a 757% increase in the Team’s 

market price. 

 The County brings this action for violations of the False Claims Act and the Florida 

Deceptive and Unfair Trade Practices Act, and for breach of contract, breach of the implied 

covenant of good faith and fair dealing, and declaratory and injunctive relief. 

Jurisdiction and Venue 

1. This is an action for legal and equitable relief. 

2. The County’s damages exceed $750,000, as alleged below. 

3. The County is a political subdivision of the State of Florida. 

4.  Pursuant to Florida Statute § 48.193, this Court has jurisdiction over the Marlins 

because they, among other things, have transacted business within the State or breached contracts 

in this State by failing to perform acts required to be performed in this State. 

5. The Non-Relocation Agreement (“Non-Relocation Agreement”) executed between 

the Marlins, on the one hand, and the County and the City, on the other hand, entitles the County 

to seek redress for the Marlins’ breaches in any court of competent jurisdiction: 

In the event of any breach of or misrepresentation in this Agreement by the Team 

… the County and the City shall have the right (i) to institute any and all 

proceedings or claims permitted by law or equity to recover any and all amounts 

necessary to compensate the County and the City for all damages proximately 

caused by the Team’s breach under this Agreement, and  (ii) to institute any and all 

proceedings or claims permitted by law or equity to compel specific performance 

with respect to the Team’s obligations under this Agreement and one or more 

actions to seek and obtain a temporary restraining order, together with such other 

temporary, preliminary and permanent injunctive or other equitable relief, from any 

court of competent jurisdiction capable of issuing or granting such relief, to 
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compel the Team to comply with or refrain or cease from breaching or violating the 

terms, covenants and conditions of this Agreement. 

 

Non-Relocation Agreement § 5.42 (Emphasis added).  A copy of the Non-Relocation Agreement 

is attached as Exhibit A. 

6. Pursuant to Florida Statutes § 47.011, venue is appropriate in this Court because 

the Marlins reside in this County or the causes of action accrued in this County.  

Parties and Affiliated Entities/Persons 

7. Defendant Miami Marlins, L.P. (formerly Florida Marlins, L.P.) is a Delaware 

limited partnership ultimately owned by Jeffrey Loria (the “Loria Marlins”), which has its 

principal place of business at the Marlins Park Baseball Stadium, 501 Marlins Way, Miami, FL 

33125 (the “Stadium”).  Until approximately October 2, 2017, the Loria Marlins owned the Team.   

8. Double Play Company is a foreign corporation also owned by Jeffrey Loria 

(“Loria’s Double Play”).  Its principal office was also at the Stadium during the time that the Loria 

Marlins owned the Team.  Loria’s Double Play is the Managing General Partner of the Loria 

Marlins.   

9. Defendant Marlins TeamCo, LLC is a Delaware Limited Liability Company with 

its principal place of business also located at the Stadium.  Marlins TeamCo purchased the Team 

from the Loria Marlins on October 2, 2017.  Pursuant to an Assignment and Assumption 

Agreement, Marlins TeamCo has contractually assumed the obligations of the Loria Marlins under 

the Non-Relocation Agreement.  A copy of the Assignment and Assumption Agreement 

(“Assumption Agreement”) is attached hereto as Exhibit B.  

                                                      
2 “Team” is defined, for purposes of the Non-Relocation Agreement, as “Florida Marlins, L.P.,” 

expressly including its assigns and successors.  Under the Assumption Agreement, the Marlins 

TeamCo is the successor and assignee. 
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Factual Allegations 

10. Prior to 2009, the Loria Marlins publicly threatened that, if they did not receive 

public funding for the construction of a new stadium, they would relocate the Team outside of the 

County. 

11. During this period, the Loria Marlins also maintained that they were not profitable 

and, thus, could not fund the construction of a new stadium without public funding. 

12. In exchange for the promises to keep the Team in the County for a specified period 

of time, and to make the Equity Payment to the County if the Loria Marlins sold the Team within 

a specified period of time, the County agreed to provide, among other things, approximately $389 

Million toward the construction of the Stadium (including the public infrastructure), while the City 

agreed to provide, among other things, approximately $25 Million and the land for the stadium.  

Those promises were memorialized in a series of agreements – including the Non-Relocation 

Agreement – between the Loria Marlins, its affiliated entities, the City, and the County.   

13. The parties executed the Non-Relocation Agreement in April 2009 in connection 

with other agreements spelling out the terms of the entire transaction between the Loria Marlins, 

the County, and the City.   

14. The Non-Relocation Agreement provides, in relevant part, that: 

Upon the sale to a third party…the Team shall or shall cause the seller to pay to the 

County and the City, to be split on a pro-rata basis … an amount equal to the 

following percentage of the Net Proceeds of the sale that are attributable to any 

increase in value of the franchise … (the “County/City Equity Payment”)…. 
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The increase in value shall be based on an assumed value of the franchise of 

$250,000,000 as of the date of the BSA,3 which assumed value shall be increased 

to give effect to any additional debt incurred by, or equity capital contributions 

made to the Team, Stadium Developer or Operator, including the capital 

contributions made to, or the debt incurred by, the Stadium Developer or the Team 

pursuant to the Construction Administration Agreement (net of distributions to any 

such Team owners) and an imputed increase in value of 8% per annum from the 

date of the BSA.  “Net Proceeds” shall mean the fair market value of all proceeds 

received from the sale plus any indebtedness for borrowed money of the Team or 

any Team Affiliate assumed by the buyer in the sale, less (x) the assumed value of 

the franchise determined under the preceding sentence, (y) all transaction-related 

expenses and taxes payable by the Team Affiliates and/or their direct and indirect 

owners to unaffiliated third parties solely as a result of the sale, and (z) any 

liabilities or obligations retained by the Team (in the case of a sale of the franchise) 

and/or its direct or indirect owners relating to the Marlins or its affiliated 

businesses.  

 

Non-Relocation Agreement § 6 (the “Equity Payment Clause”).   

                                                      
3 “BSA” refers to the Baseball Stadium Agreement, which was the preliminary agreement that 

contemplated the various other agreements spelling out the terms of the entire transaction between 

the Loria Marlins, the County, and the City.  The BSA was executed on February 21, 2008. 
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15. The Loria Marlins sold the Team in “Year 6” of the “Operational Phase.”  Thus, 

based on the Equity Payment Clause table, the Marlins owe an Equity Payment of 5%. 

16. The responsibility for making the Equity Payment rests with the Team’s owner 

(i.e., the new owner, Marlins TeamCo).  Marlins TeamCo, thus, had the option of either making 

the Equity Payment itself, or of causing the Loria Marlins to make the Equity Payment.  See Equity 

Payment Clause (“Upon a sale…, the Team shall or shall cause the seller [meaning the Loria 

Marlins] to pay to the County and the City … the ‘County/City Equity Payment.’”).   

17. The Equity Payment Clause also obligated the Team’s owner (i.e., the new owner, 

Marlins TeamCo) to provide the County, “as promptly as practicable” following a sale, with a 

“detailed calculation” performed by “independent accountants” showing the Equity Payment that 

is contractually owed:  

The Team shall cause its independent accountants to provide the County and City 

a reasonably detailed calculation of the County/City Equity Payment (on a 

combined basis) under this Section 6, including a detailed calculation showing the 

assumed value, Net Proceeds and any other calculations the Team used to 

determine the amount payable, as promptly as practicable following any 

applicable sale.   

 

Id. (Emphasis added). 

 

18. On February 1, 2018, the County received a vague, conclusory, and unsubstantiated 

valuation that the 5% Equity Payment on the $1.2 Billion sale was $0 (the “False Valuation”).  A 

copy of the False Valuation and its accompanying notes is attached hereto as Exhibit C.   

19. Although the Equity Payment Clause expressly required that a detailed calculation 

be performed by “independent accountants,” the accountants who prepared the calculations 

underlying the False Valuation expressly disclaimed any responsibility for ensuring that the 

calculation complies with the terms of the Equity Payment Clause.  The False Valuation instead 

makes clear that the Loria Marlins directed the accountants to consider only the Loria Marlins’ 
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specific assertions regarding compliance with the Equity Payment Clause. As the accountants’ 

disclaimer notes: 

We have examined management of [the Loria Marlins’] assertion that [the Loria 

Marlins] complied with the requirements listed in [the Equity Payment Clause]. 

[The Loria Marlins’] management is responsible for its assertion.  Our 

responsibility is to express an opinion on management’s assertion about [the Loria 

Marlins’] compliance with the specified requirements based on our 

examination . . . . Our examination does not provide a legal determination on [the 

Loria Marlins’] compliance with the specified requirements. 

 

False Valuation at 1 (emphasis added). 

20.  The False Valuation also failed to include the “detailed calculation” that was 

required to explain how the Marlins arrived at an Equity Payment amount of $0.  For example, the 

False Valuation baldly claims deductions from the fair market value of all proceeds received from 

the sale of, among other things: 

(a)  “Incremental debt” of approximately $279 Million;  

(b)  $35 Million in “Contributions”;  

(c)  a “Financial advisor fee” paid to Tallwood Associates, Inc. of nearly $30 million, 

which purports to be a “transaction-related expense” based on an equity 

participation agreement apparently entered into in 2000 and clarified and restated 

in late 2010, after the Loria Marlins entered into the Non-Relocation Agreement 

with the County; 

(d)  “Partners’ income tax on sale” of almost $300 million; and  

(e)  an increase in assumed value of the franchise of nearly $375 Million.   

21. The False Valuation also disregards the contractually agreed-upon formula for 

calculating the increase in the assumed value over time, which was to be calculated as $20 Million 

each year, for 9 years.  Under the agreed-upon formula, the increase in assumed value should have 
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been only $180 Million.  Yet the False Valuation inexplicably deducted an assumed value over 

time of $375 Million.   

22. Although the False Valuation appears to have been directed, performed, and 

provided by the Loria Marlins and its accountants, the Equity Payment Clause imposed the 

valuation obligation on the successor Team owner (i.e., Marlins TeamCo).  See Equity Payment 

Clause (“The Team shall cause its independent accountants to provide … a detailed 

calculation….”) (emphasis added). 

23. Moreover, as also described above, Marlins TeamCo has contractually assumed all 

of the Loria Marlins’ contractual obligations under the Non-Relocation Agreement, including the 

obligation to make the Equity Payment.  See generally Assumption Agreement.   

24. Thus, both the Loria Marlins and Marlins TeamCo are responsible for the False 

Valuation. 

25. Following the execution of the Non-Relocation Agreement in 2009, the Loria 

Marlins’ financial records for the years 2008 and 2009 were leaked to the public.  According to 

news reports, while the Loria Marlins claimed to the public that they were not profitable, they were 

in fact one of the most profitable teams in Major League Baseball in 2008. 

26. The leaked financial records also appeared to shed some light on how the 

unexplained $279 Million in “Incremental debt” might have been accrued. They revealed, among 

other things, that Loria’s Double Play was loaning money to the Team, causing the Team to pay 

Loria’s Double Play $3 Million in interest in 2008 and 2009 alone.  The leaked financials also 

revealed that, as of November 15, 2010, the Team was still on the hook to pay Loria’s Double Play 

additional interest on an outstanding balance of $14.1 Million. 
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27. In addition, the leaked financials revealed that the Loria Marlins paid Loria’s 

Double Play an annual “Management” fee of $2.6 Million in 2008, $2.8 Million in 2009, and $3.2 

Million in 2010.   The financials further revealed vague “Administration expenses” of $10 Million 

annually, which were in addition to $24 Million in annual expenses listed for “Operations and 

administration – baseball.” 

28. Based on the leaked financials, the False Valuation that was provided to the County, 

and the failure to provide the County with a detailed calculation performed by truly independent 

accountants, the County is unable to verify, among other things, whether it was necessary for the 

Team to take on debt between the time that the Loria Marlins entered into the Non-Relocation 

Agreement until the time that it sold the Team. 

29. The County has demanded the required detailed calculation – including the 

supporting documentation – showing, among other things, how the Marlins arrived at their 

conclusions, and has further demanded documentation for all of the deductions that the Marlins 

have vaguely claimed under the Equity Payment Clause.  The Marlins have refused the County’s 

demands. 

30. The False Valuation indicates that $50 Million in proceeds from the Loria Marlins’ 

sale of the Team to Marlins TeamCo has been placed in an undisclosed escrow account to satisfy 

“potential obligations of the [Loria Marlins]” that may arise from the sale, and that those escrowed 

funds will be released back to the Loria Marlins in October 2018. Accordingly, time is of the 

essence.   

COUNT I 

(Violation of the False Claims Act Against the Defendants) 

31. The County incorporates its allegations in paragraphs 1 through 30. 
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32. The County’s False Claims Act, Section 21-258 of the Miami-Dade County Code 

of Ordinances,  makes it a civil violation for “any person [to] knowingly make[], use[], or cause[] 

to be made or used, a false record or statement to conceal, avoid, or decrease an obligation to pay 

or transmit money or property to the County.” 

33. As discussed above, the False Valuation: (1) fails to include the “detailed 

calculation” that was required to explain how the Equity Payment amount could be $0; (2) claims 

deductions “from the fair market value of all proceeds from the sale” that were not permitted under 

the Equity Payment Clause; and (3) reveals that it was not performed by “independent 

accountants,” as required.   

34. The False Claims Act provides for monetary penalties, stating that “[a]ny person 

found to have submitted a false claim to the County shall: (a) Be liable to the County for an amount 

equal to three (3) times that part of the claim which is false, fraudulent, or inflated; (b) 

Immediately, fully, and irrevocably forfeit the entire amount of the claim; (c) Be liable to the 

County for all costs and fees (including, without limitation, reasonable legal, expert, and consulting 

fees) incurred by the County to review, defend, and evaluate the claim….”  

35. As a result of the Defendants’ False Valuation submission, the County has been 

damaged, and the Defendants are obligated to pay the above-described penalties.   

WHEREFORE, the County demands judgment against the Defendants:  

(a) For treble damages, costs, interest, and attorneys’ fees; 

(b) Declaring that as a result of the False Valuation, the Defendants have immediately, 

fully, and irrevocably forfeited the entire amount of their deductions and reductions to 

the fair market value of the proceeds of the sale; and  

(c) Any other relief that may be applicable.  
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COUNT II 

(Florida Deceptive and Unfair Trade Practices Act (“FDUTPA”) Claim  

Against the Defendants) 

 

36. The County incorporates its allegations in paragraphs 1 through 30. 

37. FDUTPA declares that: “[u]nfair methods of competition, unconscionable acts or 

practices, and unfair or deceptive acts or practices in the conduct of any trade or commerce are 

hereby declared unlawful.”  § 501.204(1), Fla. Stat.   

38. As discussed above, the Defendants caused to be delivered to the County the False 

Valuation, which constitutes a deceptive or unfair practice.   

39. Additionally, the False Valuation: (1) fails to include the “detailed calculation” that 

was required to explain how the Equity Payment amount could be $0; (2) claims deductions “from 

the fair market value of all proceeds from the sale” that were not permitted under the Equity 

Payment Clause; and (3) reveals that it was not performed by “independent accountants,” which 

also constitute deceptive or unfair practices.   

40. As a result of the foregoing deceptive or unfair practices, the County has suffered 

actual damages.   

WHEREFORE, the County demands judgment against the Defendants for damages, costs, 

interest, attorney fees (under § 501.2105, Fla. Stat.) and any other relief that may be applicable.  

COUNT III 

(Breach of Contract Against Marlins TeamCo) 

41. The County incorporates its allegations in paragraphs 1 through 30. 
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42. The Non-Relocation Agreement was a valid contract between the Loria Marlins 

and the County, and Marlins TeamCo assumed it under the Assumption Agreement. 

43. Marlins TeamCo has materially breached the Equity Payment Clause of the Non-

Relocation Agreement by either failing to make, or cause to be made, the Equity Payment that it 

was contractually obligated to make. 

44. Marlins TeamCo has also materially breached the Equity Payment Clause by failing 

to provide, or cause to be provided, “as promptly as practicable following any applicable sale,” a 

“detailed calculation” performed by “independent accountants,” including “any other 

calculations. . . used to determine the amount payable.” 

45. The provision of the False Valuation is evidence that the calculation has been 

performed and could have been provided.   

46. The Non-Relocation Agreement does not provide Marlins TeamCo with a right to 

cure any of the foregoing breaches of their Equity Payment Clause obligations, and there are no 

other conditions precedent to the County bringing this action. 

47. As a result of the breach, the County has suffered damages.   

WHEREFORE, the County demands judgment against Marlins TeamCo for damages, 

costs, interest, and any other relief that may be applicable.    

COUNT IV 

(Breach of Implied Covenant of Good Faith and Fair Dealing Against Marlins TeamCo) 

48.  The County incorporates its allegations in paragraphs 1 through 30. 

49. The Non-Relocation Agreement was a valid contract between the Loria Marlins 

and the County, and Marlins TeamCo assumed it under the Assumption Agreement. 
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50. Florida law implies a covenant of good faith and fair dealing in every contract, 

which requires that undefined or discretionary terms be interpreted in good faith to give effect to 

the overall intent of, and not frustrate the parties’ expectations under, the agreement. 

51. Pursuant to the Equity Payment Clause, Marlins TeamCo had an obligation to 

make, or cause to be made, the Equity Payment to the County and City as a result of the recent 

sale of the Team.  

52. Among other things, in calculating the Equity Payment owed to the County and 

City, the Equity Payment Clause allowed Marlins TeamCo to deduct “from the fair market value 

of all proceeds from the sale … (x) the assumed value of the franchise determined under the 

preceding sentence, (y) all transaction-related expenses and taxes payable by the Team Affiliates 

and/or their direct and indirect owners to unaffiliated third parties solely as a result of the sale, and 

(z) any liabilities or obligations retained by the Team (in the case of the sale of the franchise) 

and/or its direct or indirect owners relating to the Marlins or its affiliated businesses.” 

53. The County’s reasonable expectation in allowing the Loria Marlins (now Marlins 

TeamCo) to reduce the Equity Payment by the above-described deductions was that the Loria 

Marlins (now the Marlins TeamCo) would act in good faith and not, among other things, deduct 

unnecessary debt, incur unnecessary expenses, and engage in self-dealing by paying millions of 

dollars annually in management fees and interest to Loria’s Double Play.  

54. The above-described actions constitute breaches of the implied covenant of good 

faith and fair dealing.  

55. As a result of these breaches, the County has been damaged.   

WHEREFORE, the County demands judgment against Marlins TeamCo for damages, 

costs, and interest, and any other relief that may be applicable.  
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COUNT V 

(Declaratory and Injunctive Relief Against the Defendants) 

56. The County incorporates its allegations in paragraphs 1 through 30. 

57. The Equity Payment Clause provides that, if the County does not serve a notice of 

objection within 30 days “after receiving the accountant’s calculation, such calculation shall be 

final and binding….” 

58. The Defendants have taken the position that the False Valuation complies with their 

obligation to provide the County with detailed calculations, and that the 30-day period that the 

County has to provide its objections under the Equity Payment Clause has begun to run. 

59. The Defendants have refused to provide the detailed calculation needed to comply 

with their obligations under the Equity Payment Clause. 

60. The Equity Payment clause also provided for potential resolution by arbitration, 

provided that the following conditions precedent first occurred: (1) that the Marlins TeamCo 

provided a “detailed calculation” by “independent accountants” as “promptly as practicable 

following any applicable sale”; (2) that the County or the City then served an objection 

“specify[ing] in reasonable detail the basis for its objections”; and (3) that the County or the City 

and Marlins TeamCo, sought to resolve but were unsuccessful at resolving the dispute within 60 

days of the County or City’s objection.  As the clause provides:    

The Team shall cause its independent accountants to provide the County and 

City a reasonably detailed calculation of the County/City Equity Payment (on a 

combined basis) under this Section 6, including a detailed calculation showing 

the assumed value, Net Proceeds and any other calculations the Team used to 

determine the amount payable, as promptly as practicable following any 

applicable sale.  If the County or City do not provide a notice of objection within 

thirty (30) days after receiving the accountant’s calculation, such calculation 

shall be final and binding and payment of any amount due shall be made not 

later than thirty (30) days after the expiration of such period.  If the County or 

City does provide a notice of objection, it shall specify in reasonable detail the 
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basis for its objections.  The objecting Government Party and the Team shall 

then seek to resolve any disagreements between them within the succeeding 

period of sixty (60) days.  If the objecting Government Party and the Team are 

unable to resolve the dispute within such sixty (60) day period, each of them 

shall have the right to commence arbitration in accordance with the Operating 

Agreement….” 

 

Equity Payment Clause.  

 

61. As explained above, the County had a clear legal right to a “detailed calculation” 

by “independent accountants” “as promptly as practicable” following the sale, and the provision 

of the False Valuation constituted a material, incurable breach of the Equity Payment Clause.   

62. To the extent that the Defendants take the position that the 30-day period for the 

County to object has begun to run, and that they have a right to have calculation-related disputes 

arbitrated, the Defendants’ failure to provide a “detailed calculation” by “independent 

accountants” as “promptly as practicable” following the sale constituted a failure to satisfy a 

condition precedent to their rights to receive a notice of objection and to arbitrate.   

63. Thus, the Equity Payment Clause’s 30-day period and related arbitration provision 

are no longer in effect.   

64. If, however, the provision of the False Valuation on February 1, 2018, triggered the 

County’s 30-day window for objecting under the Equity Payment Clause, and the objection period 

thus expires on March 2, 2018 – before the County receives the “detailed calculation” performed 

by “independent accountants” that it is entitled to, including the financial and other documents 

supporting the calculation – the County will be irreparably harmed.   

65. Thus, based on the foregoing dispute, there is a bona fide, actual, present, practical 

need for a declaration that the Defendants failed to comply with their material obligations under 

the Equity Payment Clause, and that the Equity Payment Clause’s 30-day objection period and 

related arbitration provision are inoperable. 



MIAMI-DADE COUNTY vs. MIAMI MARLINS, L.P.  

and MARLINS TEAMCO LLC 

Page 16 of 18 

OFFICE OF COUNTY ATTORNEY, MIAMI -DADE COUNTY, FLORIDA 
TELEPHONE 305.375.5151 

66. The County’s rights are dependent upon the interpretation of the Non-Relocation 

Agreement and its Equity Payment Clause.  

67. In addition, the County will also be irreparably harmed if the $50 Million currently 

being held in the escrow account is disbursed before the County is able to prosecute its claim for 

the Equity Payment.   

68. Upon information and belief, the funds being held in the escrow account are 

restricted funds, being held pursuant to the sale between the Loria Marlins and Marlins TeamCo 

to satisfy the Defendants’ obligations, including the Equity Payment Obligation. 

69. The County, on the one hand, and the Marlins, on the other hand, have an actual, 

present, adverse, and antagonistic interest in the subject matter. 

70. The parties’ antagonistic interests are before the Court by proper process. 

71. The relief sought by the County is not merely the giving of legal advice.   

72. The County has no adequate remedy at law. 

WHEREFORE, the County demands judgment against the Defendants declaring: 

i. That they have failed to comply with their Equity Payment Clause obligation to 

promptly provide the County with the contractually-required detailed calculation 

performed by independent accountants. 

ii. That the 30-day period within which the County must serve an objection following its 

receipt of a “detailed calculation” performed by “independent accountants” has not yet 

begun to run, or is tolled pending resolution of this action. 

iii. That the requirement to provide, as “promptly as practicable” following the sale, a 

“detailed calculation” performed by “independent accountants,” was a condition 

precedent to the Defendants’ ability to seek arbitration, and that the material breach of 
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that requirement renders the arbitration provision in the Equity Payment Clause 

inoperable.  

The County also demands a Permanent Injunction: 

i. Requiring that the Defendants produce to the County the detailed calculation required 

under the Equity Payment Clause, including all financial records and other documents 

necessary to perform a proper calculation of the Equity Payment due to the County and 

City.   

ii. Enjoining the operation of the Equity Payment Clause’s 30-day objection and 

arbitration provisions.   

iii. Prohibiting or enjoining the release or disbursement of funds in the escrow account 

during the pendency of this action. 
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Jury Trial Demand 

The County demands a jury trial on all triable issues. 

Date: February 16, 2018. 

 Respectfully submitted, 

 

ABIGAIL PRICE-WILLIAMS 

Miami-Dade County Attorney 

Stephen P. Clark Government Center 

111 Northwest 1st Street, Suite 2810 

Miami, Florida 33128 

Telephone: 305-375-5151 

Facsimile: 305-375-5634 

 

By: /s/ Jorge Martinez-Esteve 

            Jorge Martinez-Esteve 

            Fla. Bar No.: 126391 

            E-mail: jme@miamidade.gov  

            Monica Rizo Perez 

 Fla. Bar No.: 28319 

 E-mail: rizo@miamidade.gov 

            Ryan C. Zagare 

            Fla. Bar No.: 28700 

            E-mail: zagare@miamidade.gov 

            Attorneys for Miami-Dade County 
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Execution Version 

STADIUM AGREEMENT ASSIGNMENT AND ASSUMPTION AGREEMENT 

This Stadium Agreement Assignment and Assumption Agreement is entered into as of 
October 2, 2017, by and between Miami Marlins, L.P., a Delaware limited partnership 
(“Assignor”), and Marlins Teamco LLC, a Delaware limited liability company (“Assignee”). 

A. Assignor is party to (i) the Non-Relocation Agreement, dated as of April 15, 
2009, among Assignor, Miami-Dade County and the City of Miami (the “Non-
Relocation Agreement”) and (ii) the Assurance Agreement, dated as of April 15, 
2009, among Assignor, Miami-Dade County and the City of Miami (the 
“Assurance Agreement”). 

B. On the date hereof, Assignee has acquired the Major League Baseball franchise 
known as the “Miami Marlins” from Assignor with the required approval of 
Major League Baseball.  

NOW, THEREFORE, for and in consideration of the premises and the mutual covenants 
contained herein, and for other good and valuable consideration, the receipt, adequacy and legal 
sufficiency of which are hereby acknowledged, the parties hereby agree as follows: 

1. Assignment and Assumption.  Assignor hereby assigns to Assignee, and
Assignee hereby assumes unconditionally from Assignor and agrees to pay, perform and 
discharge when due, all of the obligations and liabilities of Assignor under the Non-Relocation 
Agreement and the Assurance Agreement. 

2. Other Stadium Agreements.  The parties acknowledge and agree that, on the date
hereof, Assignee has acquired all of the ownership interests in Marlins Stadium Operator, LLC 
(“MSO”) and Marlins Stadium Developer, LLC (“MSD”) and, therefore, MSO and MSD shall 
remain responsible for all of their respective obligations and liabilities under the other Stadium 
Agreements (as defined in the Operating Agreement referenced in the Non-Relocation 
Agreement). 

3. Counterparts.  This Stadium Agreement Assignment and Assumption Agreement
may be executed in any number of counterparts, each of which shall be deemed an original, but 
all of which together shall constitute one and the same instrument.  Delivery of an executed 
counterpart by facsimile or e-mail is effective as delivery of a manually executed counterpart. 

[Signatures Appear on Next Page]
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Stadium Agreement Assignment and Assumption Agreement 

IN WITNESS WHEREOF, the parties have executed this Stadium Agreement 
Assignment and Assumption Agreement as of the date first above written. 

 

ASSIGNOR ASSIGNEE 

MIAMI MARLINS, L.P. 

 

MARLINS TEAMCO LLC 
 

By:  
Name: David P. Samson 
Title:   President 

By:  
Name: Derek Jeter  
Title:   Chief Executive Officer   
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