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IN THE CIRCUIT COURT OF THE 15TH 

JUDICIAL CIRCUIT, IN AND FOR PALM 

BEACH COUNTY, FLORIDA 

 

CASE NO.: 502016CA013264XXXXMBAN 

 

FLORIDA INSURANCE ADVISORY GROUP, 

LLC, FLORIDA INSURANCE ADVISORY 

GROUP, II, LLC, MRB & ASSOCIATES II, 

LLC, MRB & ASSOCIATES III, LLC,  

FLORIDA PROPERTY & CASUALTY  

INSURANCE AGENCY, LLC and INSURANCE 

ADVISORS OF SOUTH FLORIDA, LLC, 

 

Plaintiffs, 

vs. 

 

RELIANCE AGENCY NETWORK, LLC and 

DeSOTO MOULTON, LLC, 

 

Defendants. 

_____________________________________/ 

 

AMENDED COMPLAINT 

 

Plaintiffs, Florida Insurance Advisory Group, LLC, Florida Insurance Advisory Group II, 

LLC, MRB & Associates II, LLC, MRB & Associates III, LLC, Florida Property & Casualty 

Insurance Agency, LLC and Insurance Advisors of South Florida LLC (collectively, "Plaintiffs" 

or "Sellers"), by and through their undersigned counsel, sues Defendants, Reliance Agency 

Network, LLC and DeSoto Moulton, LLC, Florida limited liability companies (together, 

"Defendants" or "Buyers").    

PARTIES, JURISDICTION, AND VENUE 

 

1. Plaintiff, Florida Insurance Advisory Group, LLC, is a Florida limited liability 

company registered and authorized to do business in Florida.  
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2. Plaintiff, Florida Insurance Advisory Group II, LLC, is a Florida limited liability 

company registered and authorized to do business in Florida.  

3. Plaintiff, MRB & Associates II, LLC, is a Florida limited liability company 

registered and authorized to do business in Florida.  

4. Plaintiff, MRB & Associates III, LLC, is a Florida limited liability company 

registered and authorized to do business in Florida.  

5. Plaintiff, Florida Property & Casualty Insurance Agency, LLC, is a Florida 

limited liability company registered and authorized to do business in Florida.  

6. Plaintiff, Insurance Advisors of South Florida LLC, is a Florida limited liability 

company registered and authorized to do business in Florida.  

7. Defendant, Reliance Agency Network, LLC ("Reliance"), is a Florida limited 

liability company registered and authorized to do business in Florida.  

8. Defendant, DeSoto Moulton, LLC ("DeSoto"), is a Florida limited liability 

company registered and authorized to do business in Florida.  

9. This is an action for damages in excess of $15,000, exclusive of interest, 

attorneys' fees and costs.   

10. Jurisdiction and venue are proper before this Court because Plaintiffs and 

Defendants agreed that jurisdiction and venue for any action arising out of a breach of the Asset 

Purchase Contract & Receipt dated May 22, 2016 (the "Asset Purchase Contract"), a copy of 

which is attached as Exhibit "A," shall be the Circuit Court in and for Palm Beach County, 

Florida, pursuant to section 32 of the Asset Purchase Contract.    
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ALLEGATIONS 

11. Sellers are Florida limited liability companies that previously were engaged in the 

business of selling insurance products and services in Florida (the "Insurance Brokerage 

Business"). 

12. In 2016, Buyers entered into negotiations for the purchase of Sellers' Insurance 

Brokerage Business, culminating in the Asset Purchase Contract between Reliance and Sellers. 

13. Reliance and Sellers agreed Reliance would close the transaction in the name of 

its newly formed company, DeSoto, pursuant to Addendum #1 to the Asset Purchase Contract 

("Addendum #1"). 

14. Addendum #1 also provided that Reliance shall not be relieved from any 

responsibility and/or liability under the terms of and conditions of the Asset Purchase Contract.  

15. Pursuant to the Asset Purchase Contract, the total purchase price for Sellers' 

Insurance Brokerage Business was $18,800,000.  This amount included (a) $200,000 deposit due 

upon acceptance of the offer by Sellers, (b) $15,300,000 due at closing, and, (c) $3,300,000 to be 

held in escrow.   

16. Pursuant to the terms of the Asset Purchase Contract, Buyers had the right to 

inspect Sellers' accounting, financial records and other business records as part of a due diligence 

review of Sellers' business.   

17. Sellers produced complete accounting, financial records and other business 

records in response to Buyers' itemized list for due diligence, and Buyers actually conducted due 

diligence thereupon.   

18. Buyer and/or Buyers' business broker prepared an analysis of the Insurance 

Brokerage Business, including a calculation of earnings before interest, tax, depreciation and 
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amortization, based upon the complete records provided by Sellers during the due diligence 

period.   

19. Buyers did not ask for additional due diligence information or to extend the time 

to conduct due diligence.   

20. On June 17, 2016, Sellers and DeSoto entered into the Escrow Agreement dated 

June 17, 2016 (the "Escrow Agreement") with Oak Street Funding, LLC, as the escrow agent 

(the "Escrow Agent"), a copy of which is attached as Exhibit "B."   

21. Sellers and Buyers closed on June 17, 2016 (the "Closing Date") as contemplated 

by the Asset Purchase Contract.  At that time, Buyers caused $3,300,000 to be transferred to the 

Escrow Agent in accordance with the terms of the Asset Purchase Contract and the Escrow 

Agreement.   

22. On or about August 4, 2016, Buyers provided a claims notice to the Escrow Agent 

and Sellers pursuant to section 4(b) of the Escrow Agreement to assert an indemnification claim 

for $129,153.64, a copy of which is attached as Exhibit "C."   

23. On or about August 8, 2016, Sellers timely sent a dispute notice to the Escrow 

Agent and Buyers pursuant to section 4(c) of the Escrow Agreement, a copy of which is attached 

as Exhibit "D."   

24. On or about September 8, 2016, Buyers sent another claims notice (the "Buyer 

Claims Notice") to the Escrow Agent and Sellers pursuant to section 4(b) of the Escrow 

Agreement to assert damages in excess of $4,000,000, a copy of which is attached as Exhibit 

"E."   

25. Pursuant to section 4(c) of the Escrow Agreement, Sellers had thirty (30) days 

after the delivery of a claims notice to the Escrow Agent to notify the Escrow Agent in a dispute 
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notice that it disagrees with the basis or amount of the claim for indemnification set forth in a 

claims notice.   

26. Section 9 of the Escrow Agreement provides that all notices  

"shall be deemed to have been given . . . (c) on the next Business Day if sent by facsimile or 

email of a PDF document (with confirmation of transmission), and on the next Business Day if 

sent after normal business hours of the recipient or (d) on the third (3rd) day after the date mailed, 

by certified or registered mail, return receipt requested, postage prepaid (with written 

confirmation of receipt)."   

27. On October 4, 2016, Sellers timely sent a dispute notice (the "Dispute Notice") to 

the Escrow Agent and Buyers pursuant to section 4(c) of the Escrow Agreement, a copy of 

which is attached as Exhibit "F."   

28. Sellers sent the Dispute Notice to the Buyers, the Escrow Agent, and their 

respective attorneys via certified mail on October 4, 2016.  Pursuant to section 9 of the Escrow 

Agreement, the Dispute Notice was deemed given by certified mail on the third business day 

after being sent, October 7, 2016.  Copies of the USPS tracking information and confirmation of 

receipt are attached as Exhibit "G." 

29. The Dispute Notice was also sent by email to Buyers at jsasson@reliancegh.com; 

and the attorney for Buyers at jglaser@bja-law.com on October 4, 2016.  Such notice by email 

was not required by the Escrow Agreement because the Dispute Notice was also sent by certified 

mail, return receipt requested, postage prepaid.   

30. Despite having received the Dispute Notice on a timely basis, the Buyers 

improperly directed the Escrow Agent to disburse the balance of the escrow account to Buyers, 

leaving a zero balance.  A letter from Alicia Mitchell Chandler, on behalf of the Escrow Agent, 
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indicating that the funds were released and the escrow account balance was zero is attached at 

Exhibit "H." 

31. On or about November 22, 2016, Sellers sent a letter to the Kay Dee Baird, Esq. 

of Krieg DeVault LLP, counsel to the Escrow Agent, demanding the escrow account be 

replenished, a copy of which is attached as Exhibit "I."   The escrow account was not 

replenished.     

32. All conditions precedent to bringing this action have occurred or been waived. 

33. Plaintiffs/Sellers have been forced to retain counsel and agreed to pay the counsel 

for the costs incurred and reasonable attorneys’ fees for their services. 

34. Pursuant to section 32 of the Asset Purchase Contract, Plaintiffs are entitled to 

recover their attorneys’ fees and costs in the event Plaintiffs are the prevailing party. 

COUNT I 

BREACH OF CONTRACT 

 

35. Plaintiffs/Sellers adopt and reallege paragraphs 1 through 34 above.   

36. This is an action against Reliance and DeSoto for damages for breach of contract. 

37. Sellers and Buyers entered into a valid contract for the sale of the Seller's 

investment brokerage business to the Buyers – the Asset Purchase Contract. 

38. Pursuant to the Asset Purchase Contract, the total purchase price for Sellers' 

Insurance Brokerage Business was (a) $200,000 deposit to Sellers upon Sellers' acceptance of 

the Asset Purchase Contract, (b) $15,300,000 on the Closing Date, and (c) $3,300,000 to be held 

in an escrow account.    

39. Despite the due diligence performed by Buyers and the ample opportunity the 

Buyers had to perform due diligence, Buyers sent the Escrow Agent the Buyer Claims Notice 
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seeking to have the purchase price amended or reduced due to Buyers' post-closing income and 

therefore, to have the escrow funds released.   

40. Sellers provided a timely Dispute Notice to the Escrow Agent and Buyers in 

which it objected to the claims set forth in the Claims Notice and the disbursement of the escrow 

funds.  

41. Notwithstanding Sellers' timely Dispute Notice, Buyers caused the balance of the 

escrow funds to be disbursed, thereby preventing Sellers from receiving the $3,300,000 balance 

of the purchase price owed to them under the terms of the Asset Purchase Contract.  This was a 

breach of the Asset Purchase Contract. 

42. As a result of Buyer's breach of the Asset Purchase Contract, Sellers have been 

damaged. 

 WHEREFORE, Plaintiffs, Florida Insurance Advisory Group, LLC; Florida Insurance 

Advisory Group II, LLC; MRB & Associates II, LLC; MRB & Associates III, LLC; Florida 

Property & Casualty Insurance Agency, LLC; and Insurance Advisors of South Florida LLC,  

demand judgement against Defendants, Reliance Agency Network, LLC and DeSoto Moulton, 

LLC, for compensatory damages, prejudgment interest, costs, attorneys’ fees pursuant to any 

applicable contract or statute (including the Asset Purchase Contract), and such other and further 

relief as this Court deems just and proper. 

COUNT II 

DECLARATORY JUDGMENT 

 

43. Plaintiffs/Sellers adopt and reallege paragraphs 1 through 34 above.   

44. This is an action against Reliance and DeSoto for declaratory relief pursuant to 

Chapter 86 of the Florida Statutes. 
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45. Sellers and Buyers entered into a valid contract for the sale of the Seller's 

Investment Brokerage Business to the Buyers – the Asset Purchase Contract. 

46. Pursuant to the Asset Purchase Contract, the total purchase price for Sellers' 

Insurance Brokerage Business was (a) $200,000 deposit to Sellers upon Sellers' acceptance of 

the Asset Purchase Contract, (b) $15,300,000 on the Closing Date, and (c) $3,300,000 to be held 

in an escrow account. 

47. Despite the due diligence performed by Buyers and the ample opportunity the 

Buyers had to perform due diligence, Buyers sent the Escrow Agent the Buyer Claims Notice 

seeking to have the purchase price amended or reduced due to Buyers' post-closing income and 

therefore, to have the escrow funds released.   

48. Sellers provided a timely Dispute Notice to the Escrow Agent and Buyers in 

which it objected to the claims set forth in the Claims Notice and the disbursement of the escrow 

funds. 

49. Notwithstanding Sellers' timely Dispute Notice, Buyers caused the balance of the 

escrow funds to be disbursed or, alternatively, accepted the return of the escrow funds despite 

actual notice of Seller’s Dispute Notice. Seller asserts that Buyer violated the Asset Purchase 

Contract and, at a minimum, the implied covenant of good faith and fair dealing in connection 

with the escrow funds.  The amount of $3,300,000 should be returned to escrow immediately and 

is owed to Sellers under the terms of the Asset Purchase Contract.   

50. Based upon the claims raised by Buyers, Sellers are in doubt as to their rights 

under the parties’ contract, specifically the Asset Purchase Contract. 

51. Sellers will suffer irreparable harm if relief is not granted. 

52. There is no other adequate remedy at law. 



9 
 

53. The relief sought constitutes and deals with a bona fide question between Sellers 

and Buyers. 

54. The declaration sought deals with a present state of facts or presents a controversy 

as to a state of facts. 

55. Plaintiffs/Sellers have a justiciable question and have a bona fide, actual, and 

present practical need for a declaration from this Court.  

56. Plaintiffs/Sellers’ rights, duties, and obligations are dependent upon the facts or 

law applicable to the facts. 

57. The seeds of litigation are ripening such that a declaration from this Court will 

benefit the parties. 

WHEREFORE, Plaintiffs, Florida Insurance Advisory Group, LLC; Florida Insurance 

Advisory Group II, LLC; MRB & Associates II, LLC; MRB & Associates III, LLC; Florida 

Property & Casualty Insurance Agency, LLC; and Insurance Advisors of South Florida LLC, 

request that this Court enter a declaratory judgment that: (i) declares that Sellers have complied 

with the parties’ contracts, including by timely sending the Dispute Notice; (ii) declares that 

Buyers’ claims to the have the escrow funds released are not valid; (iii) orders Buyers to 

immediately return to the Escrow Agent the full sum of $3,300,000; (iv) determines which party 

or parties are entitled to the funds which were deposited into the escrow account; (v) grants 

supplemental relief as appropriate; and (vi) awards costs and attorneys’ fees pursuant to any 

applicable contract or statute (including the Asset Purchase Contract), and such other and further 

relief as this Court deems just and proper. 
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CERTIFICATE OF SERVICE 

I HEREBY CERTIFY that on March 21, 2017, I electronically filed the foregoing document 

with the Clerk of the Court via the Florida Courts eFiling Portal, which will serve the same via 

email transmission on all counsel on the attached Service List. 

     Respectfully submitted, 
 
     MRACHEK, FITZGERALD, ROSE, 
     KONOPKA, THOMAS & WEISS. P.A. 
     505 South Flagler Drive, Suite 600 
     West Palm Beach, Florida 33401 
     Telephone (561) 655-2250   
     Facsimile  (561) 655-5537 
     Email: gweiss@mrachek-law.com 
      Secondary: psymons@mrachek-law.com  
     Email: arose@mrachek-law.com 
      Secondary: mchandler@mrachek-law.com   
     Email: jvannieuwenhoven@mrachek-law.com 

Secondary: tclarke@mrachek-law.com 
 

      
By:  /s/ GREGORY S. WEISS                                   
 GREGORY S. WEISS, ESQ. 

      Florida Bar No. 163430 
      ALAN B. ROSE, ESQ. 
      Florida Bar No.  961825 
      JESSICA VAN NIEUWENHOVEN, ESQ. 
      Florida Bar No. 0071126 
 
      Attorneys for Plaintiffs 
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SERVICE LIST 
 
Zachary J. Glaser, Esq 
zglaser@bja-law.com 
David W. Adams, Esq. 
dadams@bja-law.com 
BENNETT, JACOBS & ADAMS, P.A. 
P.O. Box 3300 
Tampa, FL 33601 
Telephone: (813) 272-1400 
Facsimile:  (813) 272-1401 
Attorneys for Defendants,  

Reliance Agency Network, LLC and 

DeSoto Moulton, LLC 
 

 














































































































































