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COMPLAINT 

Plaintiff Relativity Media, LLC (“Relativity Media”), by and through its undersigned 

counsel, alleges as follows for its Complaint against RKA Film Financing, LLC (“RKA”). 

PRELIMINARY STATEMENT 

1. Relativity Media, along with its subsidiaries and affiliates (collectively 

“Relativity”) was founded in 2004 by its CEO, Ryan Kavanaugh, and has since then grown to be 

the largest privately held movie studio in Hollywood and one of the largest “mini-major” studios 

in the world.  Relativity has distributed, produced, or arranged financing for more than 200 films 

and generated more than $17 billion in box-office revenues, and through its other divisions 

produces television shows, produces music, and runs a media school. 

2. Relativity has historically financed its operations with lending facilities called 

“P&A Facilities,” for print and advertising marketing.  RKA is a lender to Relativity under the 

current facility, which started in June 2014.  The collateral for the loans that RKA makes 

pursuant to these facilities is the films that Relativity produces and the revenues that those films 

generate after they have been released theatrically.  To date, RKA has lent Relativity 
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approximately $115 million for seven films that have been produced and released, and been 

repaid in full all principal plus over $10 million in interest and fees.  Because the loans are 

generally only outstanding for a relatively short period of time, RKA’s fees and interest charges 

equate to an average effective interest rate of 25%.  RKA has also lent Relativity an additional 

approximate $83 million for films that have not yet been released, and has not yet been repaid on 

those films. 

3. RKA and its  predecessor P&A lenders—who were represented by the same 

counsel who represented RKA for its facility—operated for the past several years in the same 

manner and under documents that, in pertinent part, are virtually identical.  Relativity would 

provide the lenders with a budget for the P&A expenses it expected to incur for each movie, and 

at various intervals a Relativity-affiliated Special Purpose Entity (“SPE”) that owned a specific 

film would make a draw request for loan funds from the P&A facilities.  The funding agreements 

for RKA and the other P&A lenders who had operated under a similar structure did not require 

the SPE or any Relativity entity to set up a separate  bank account to receive the loan amounts.  

Rather, RKA and the two prior P&A lenders made these loan payments into Relativity Media’s 

general operating account, not to the SPE that owned the individual films, even though Relativity 

Media, itself, was not a borrower under the facility.  Relativity uses centralized cash 

management, loan proceeds would go into Relativity Media’s main operating account, which 

then funded P&A expenses.  The P&A Agreements did not require that loan funds to be 

segregated in any manner, that the funds be deposited into a blocked or control account, or that 

they be escrowed or otherwise restricted for use in connection with particular films or expenses. 

4. Under these well-documented funding arrangements, RKA and the predecessor 

P&A lenders consistently made loans to Relativity-affiliated SPEs that were not earmarked for 
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use in paying only those P&A expenses that had already been paid for a particular film.  The 

operative language in all of these funding agreements expressly contemplates and allows for the 

practice, as the agreements refer to loans made for print and advertising expenses that are either 

“paid, committed or incurred” or that are, in the future, “to be paid, committed or incurred.” 

5. Indeed, in accordance with that language and prior lending practice, in February 

and March of this year, RKA reached out to Relativity to ask that the company draw up to an 

additional $30 million on the facility, because RKA believed the facility was not being 

sufficiently used, and therefore RKA was not able to benefit by getting its high interest and fees.  

RKA asked that Relativity draw funds against two additional films—Masterminds and 

Disappointments Room—even though RKA well knew, at the time, that Relativity did not have 

any present reason or intent to incur print and advertising expenses for these films until the fall 

of 2015 because they were not then scheduled to be released until August and September 2015.  

(As RKA has been well aware at all pertinent times, Relativity Media is not typically obligated 

under its terms with vendors to pay for print and advertising expenses until 120 days after those 

expenses are incurred.) 

6. RKA could not have expected, and RKA knew that Relativity did not, borrow 

these substantial funds for the purpose of having these tens of millions sit unused in a bank 

account for months, earning in the range of 1% interest, when Relativity was paying RKA an 

effective interest rate of 25% for these funds.  The P&A facility simply did not require that the 

funds loaned under it be used to pay only those P&A expenses that had actually been incurred.  

Essentially, the loans were structured to be drawn against a budget—for P&A that was “to be 

committed, paid or incurred”—and the primary collateral was the films themselves. 
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7. The parties transacted under the P&A facility in this manner, in accordance with 

the lending agreement, during most of the life of their agreement and RKA never raised any 

allegations of breach of the facility in that time.  Relativity has also never missed a loan payment 

under the facility.  RKA did an abrupt about face, however, when, last spring, it tried to leverage 

a perceived opportunity for itself.  In April, 2015, following media accounts of Relativity’s 

refinancing efforts with its existing and prospective lenders under a separate $340 million facility 

and reports of distress, RKA opportunistically cooked up an allegation that Relativity might have 

violated the P&A facility.  This was simply a way to extract additional (and significant) fees and 

concessions from Relativity as the company was negotiating with other lenders in connection 

with refinancing efforts.  In particular, RKA began claiming for the first time—and 

notwithstanding the contract’s above-quoted express language and RKA’s own prior lending 

practice and that of its predecessor P&A lenders—that Relativity might have breached the P&A 

facility by not using funds extended under it to pay only P&A expenses that had already been 

incurred in connection with the print and advertising for a particular film.  According to RKA’s 

newly devised stance, those funds were supposed to have been specially held earmarked for 

payment of particular incurred print and advertising expenses, a notion that contradicts the terms 

of the lending facility and the parties’ past practice.   

8. Relativity has vehemently denied these allegations at every turn, and expressly 

warned RKA that its conduct in baselessly alleging a default on this Facility could impede 

Relativity’s restructuring efforts and cause significant harm to Relativity.  Tellingly, RKA has 

made its arguments only in negotiating for further concessions from Relativity during its 

refinancing efforts and has never sought a proper judicial resolution of this disputed issue.  

Indeed, just last week, as Relativity was in the midst of critical discussions with investors, RKA 
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filed a spurious lawsuit in this Court against Mr. Kavanaugh, in his personal capacity, and RKA-

member River Birch Funds LLC, through which Mr. Kavanaugh personally invested $10 million 

in RKA at the most junior—and therefore the riskiest—level (further underscoring that Relativity 

and its CEO would not have misused this RKA P&A Facility to jeopardize RKA’s returns). 

9. In this lawsuit, RKA did not name Relativity as a defendant or seek a judicial 

resolution of its notion of purported misuse of loan proceeds.  Nevertheless, RKA continued 

making its bad-faith accusations that Relativity, not even a defendant in that case, has “fail[ed] to 

abide by the contractual terms relevant to the specified use of the Loans” under the RKA P&A 

Agreement and, in particular, that Relativity had breached the Agreement by failing to “spend[] 

the Loans only on the P&A of specific films.”  Verified Complaint, RKA Film Financing, LLC v. 

Kavanaugh, Index No. 652481/2015 (Sup. Ct. N.Y. Cty. July 15, 2015), ¶ 3.  There was no basis 

alleged---nor is there any—for suing Mr. Kavanaugh personally, and the lawsuit appears 

designed as a form of press release to generate negative publicity to taint Relativity as it 

continues its restructuring efforts. 

10. Enough is enough.  The P&A facility provides no support for RKA’s claim, nor is 

that claim supported by the manner in which RKA and its predecessor lenders performed under 

these agreements for years before RKA tried to improperly exercise this leverage over Relativity 

as a way to extract further fees, paydowns, and concessions out of Relativity. 

11. To avoid further injury to Relativity and to address RKA’s malicious, wrongful 

conduct in making wholly baseless allegations of breach, Relativity now seeks the judicial 

resolution that RKA has so studiously avoided, namely, a Declaratory Judgment that Relativity 

has not, as RKA has repeatedly and meritlessly contended, breached the terms of the RKA P&A 

Facility by purported misuse of the loan proceeds.  As RKA had been warned by Relativity in 
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written correspondence when RKA first started making these spurious allegations of breach, 

Relativity will also now hold RKA liable for the considerable damages it has intentionally 

caused to Relativity’s intensive refinancing efforts, in an amount to be proven at trial but not less 

than $200 million. 

PARTIES 

12. Plaintiff Relativity Media, LLC is a limited liability company organized and 

existing under the laws of the State of Delaware, with its principal place of business in 

California. 

13. Defendant RKA Film Financing, LLC is a limited liability company organized 

and existing under the laws of the State of Delaware.  RKA was established pursuant to the RKA 

LLC Agreement for the purpose of providing financing for the “print and advertising” (“P&A”) 

expenses related to theatrical releases of films produced by Relativity. 

JURISDICTION AND VENUE 

14. Pursuant to CPLR 501, venue is proper in this County because the parties have 

written agreements made before this action was commenced that designates New York County 

as a place of trial. 

FACTS APPLICABLE TO ALL CLAIMS 

15. Relativity is based in Beverly Hills, California and was founded in 2004 by its 

CEO, Ryan Kavanaugh.  Relativity is a next-generation global media company and one of the 

largest “mini major” film studios in the world.  Relativity’s full-scale film studio acquires, 

develops, produces, and distributes films, and produces television programs. 
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16. In 2010, Relativity acquired Overture Films’ marking and distribution operations 

and began to transform its business into a full-service Hollywood studio.  Since 2010, Relativity 

has distributed, produced, or arranged financing for more than 200 films, generating more than 

$17 billion in box-office revenues and earning 60 Oscar nominations.  Relativity currently is the 

largest privately held Hollywood studio with a fully integrated and diversified global media 

platform spanning major studio level film and television production and distribution, 

professional sports talent management, branding, digital media, music publishing, fashion, and 

gaming. 

17. Relativity arranges for the purchases of rights to movies through Special Purpose 

Entities (“SPEs”), one for each movie.  The SPEs own the rights to the movies, and enter into 

funding agreements with lenders using the movies as collateral.  The funding agreements are 

loans for pre-release advertising, collectively known as print and advertising costs (“P&A 

Expenses”).  The SPEs, themselves, do not distribute the movies or otherwise directly pay the 

P&A Expenses.  Rather, they license their rights to the movies to one of Relativity’s subsidiaries, 

RML Distribution Domestic, LLC (“RML Distribution”), for purposes of distributing the movies 

in the United States.  RML Distribution then contracts with third parties for the pre-release 

advertising of the movies and distributes the movies as appropriate.  Relativity Media’s main 

operating bank account funds RML Distribution’s bank account, and one of those two accounts 

pays for the print and advertising expenses for Relativity’s films. 

18. Various SPEs, RMC Distribution and RMLDD Financing LLC (“Credit Parties”) 

have entered into several of these funding agreements, also known as P&A facilities.  On 

December 21, 2012, the Credit Parties entered into a funding agreement with Macquarie Bank 

Limited designated as the lender (the “Macquarie P&A Facility”).  Attached hereto as Exhibit A 
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is a true and correct copy of the original funding agreement and subsequent amendment for the 

Macquarie P&A Facility. 

19. On January 21, 2014, the Credit Parties entered into an Amended and Restated 

Funding Agreement with Claren Road Credit Master Fund, Ltd. as the pre-release lender, and 

Macquarie Bank Limited as the post-release lender (the “Claren Road P&A Facility”).  Attached 

hereto as Exhibit B is a true and correct copy of the amended funding agreement for the Claren 

Road P&A Facility. 

20. On June 30, 2014, the Credit Parties entered into a Second Amended and Restated 

Funding Agreement with RKA as the pre-release lender and Macquarie Bank Limited as the 

post-release lender (the “RKA P&A Facility”).  Attached hereto as Exhibit C is a true and correct 

copy of the second amended funding agreement and subsequent amendment for the RKA P&A 

Facility. 

21. For each of the above P&A facilities, the lenders and Relativity operated in the 

same manner for the past several years.  Relativity would provide the lenders with a budget for 

the P&A Expenses it expected to incur for each movie, and at various intervals Relativity would 

draw down funds from the P&A facilities as against the budget.  The funding agreements did not 

require the borrowing SPEs to set up separate bank accounts to receive the loan amounts.  Nor 

did the agreements require the loan funds to be segregated in any manner.  Nor was it required 

that P&A expenses already be incurred or paid before funds could be drawn from the facilities. 

22. To the contrary, the agreements made clear that funds could be borrowed for P&A 

Expenses not only that had been paid or incurred, but also those “to be paid, committed or 

incurred.”  In pertinent part, Section 1.3 of the RKA P&A Facility provides (as its predecessor 
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agreement provided) that the proceeds of each advance of a loan shall be made available solely 

for the following purposes: 

P&A Expenses:  The payment or reimbursement of P&A Expenses 

paid, committed or incurred (or to be paid, committed or incurred) 

by the Credit Parties for the P&A Picture for which such Loan was 

borrowed, in each case, in accordance with the P&A budget 

approved for the corresponding P&A Picture in accordance with 

Section 3.2(i) and (without material modification therefrom) each 

line item set forth therein. 

23. In accordance with this provision, throughout the life of these loans the lenders 

would wire the loan funds directly into Relativity’s main operating bank account, and not to a 

specific SPE bank account.  In fact, RKA itself made six wire transfers under the RKA P&A 

Facility to Relativity’s main operating account, i.e., not to any SPA, between July 2, 2014 and 

September 16, 2014, as evidenced by the wire transfer confirmations from City National Bank, 

indicating the Receiver for each wire transfer was:  Relativity Media, LLC “Main Operating 

Account.”  Attached hereto as Exhibit D are copies of these wire transfer confirmations.   

24. Those six wire transfers were draw downs for the films Beyond the Lights, Best of 

Me, Somnia, and Woman in Black 2.  Even though the draws related to different films, and thus 

different SPEs, RKA wired all of the funds into the same Relativity Media general account.  

RKA did not require, request, otherwise suggest that the funds had to be wired to accounts 

specially designated for either the relevant SPE or for P&A Expenses.  Nor did RKA require, 

request, or suggest that the funds be held in blocked accounts or escrowed.  Every one of these 

transfers was also made more than three months before the respective film’s anticipated release 

date, and thus well before Relativity would have to actually pay print and advertising expenses 

for the film, in light of the 120-day payment terms that Relativity has with its media vendors. 

25. Thereafter, between November 18, 2014 and March 17, 2015, Macquarie US 

Trading LLC made another six wire transfers under the RKA P&A Facility on behalf of the 
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lenders, all again to Relativity Media main operating account and all, similarly, two months or 

more before the film’s anticipated release date.  These draw downs were for the films Lazarus 

Effect, Black or White, Solace, Masterminds, and Disappointments Room.  Attached as Exhibit E 

are the confirmations for these six wire transfers. 

26. The RKA P&A Facility sets out several types of costs to which the funds apply.  

These include P&A Expenses, defined as “the aggregate Release Print Costs and Advertising 

Costs for the P&A Picture
1
 in the Domestic Territories.”  (Ex. C, Section 1.3(a)).  The RKA 

P&A Facility further defines Release Print Costs to include costs arising from the manufacture, 

delivery and storage of release prints of the respective films.  (Ex. C, Section 15.97).  The 

Advertising Costs includes costs for “advertising, promoting, marketing, and publicizing” the 

release of the film.  (Ex. C, Section 15.3). 

27. Under the RKA P&A Facility, the proceeds can be used for “the payment or 

reimbursement of P&A Expenses paid, committed or incurred (or to be paid, committed or 

incurred).”  (Ex. C, Section 1.3(a)).  The Macquarie P&A Facility and the Claren Road P&A 

Facility contained the same language allowing loan proceeds to be used for the payment of P&A 

Expenses “to be paid, committed or incurred.”  (See Ex. A, Section 1.3(b); Ex. B, Section 

1.3(b).) 

28. The language in each of the funding agreements allowing loan proceeds to be 

used for P&A Expenses “to be paid, committed or incurred” is unique and very important, and 

was designed to reflect how P&A Expenses are usually incurred and paid.  Since the beginning 

                                                
1
  “‘P&A Pictures’ means (i) each Pre-Release Picture, in each case to the extent the Credit Parties have 

satisfied the conditions precedent set forth in Sections 3.1 and 3.2 hereof, until such date, if any, that the Pre-Release 
Loan with respect to the P&A Picture is repaid and the P&A Picture is released pursuant to Section 7.3(a) and 

(ii) each Post-Release Picture, in each case to the extent the Credit Parties have satisfied the applicable conditions 

precedent set forth in Sections 3.1 and 3.2 hereof, until such date, if any, that the Post-Release Loan with respect to 

the Post-Release Picture is repaid and the Post-Release Picture is released pursuant to Section 7.3(a).”  (Ex. C, 

Section 15.74) 
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of each of these P&A facilities, funds for P&A Expenses are ordinarily borrowed several months 

before a movie’s expected release date.  However, the overwhelming majority of the P&A 

Expenses are not actually incurred until shortly before the movie’s release date.  In fact, the 

majority of P&A Expenses relate to television advertising, which is not purchased until close to 

the release date.  Moreover, as RKA is well aware, Relativity has 120-day payment terms with 

its media buying company, which means that Relativity does not have to pay for much of the 

P&A Expenses for a given movie until after the movie’s release date. 

29. Accordingly, under all three P&A facilities, including the RKA P&A Facility, 

Relativity was allowed to and did draw funds against the P&A Expenses budgeted, because those 

funds were P&A Expenses “to be paid, committed or incurred” at a later date.  As shown above, 

RKA’s own course of performance under the RKA P&A Agreement bears this out. 

30. However, following media accounts in April 2015 of Relativity’s refinancing 

efforts under a separate $340 million facility and reports of distress, RKA, as part of tactical 

maneuvering in negotiations with Relativity, has been repeatedly and meritlessly accusing 

Relativity of misusing the loan proceeds under the RKA P&A Facility.  RKA has asserted that 

Relativity had not used those proceeds to pay for already paid or incurred P&A Expenses in 

connection with specific films for which, according to RKA, the funds were to be specially 

earmarked. 

31. RKA has repeated that meritless allegation most recently in a lawsuit it filed on 

July 15, 2015 against Mr. Kavanaugh and a member of RKA, River Birch Funds LLC.  See 

Verified Complaint, RKA Film Financing, LLC v. Kavanaugh, Index No. 652481/2015 (Sup. Ct. 

N.Y. Cty. July 15, 2015), ¶ 3 (alleging that Relativity “fail[ed] to abide by the contractual terms 

relevant to the specified use of the Loans” under the RKA P&A Agreement and, in particular, 
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that Relativity had breached the Agreement by failing to “spend[] the Loans only on the P&A of 

specific films”).   

32. RKA has, for tactical reasons and in an apparent attempt to preserve perceived 

negotiation leverage against Relativity as the company continues to restructure, not sought a 

judicial resolution of this issue.  However, in contending that Relativity has breached the RKA 

P&A Facility through the use of loan proceeds, RKA seeks to rewrite the agreement to have the 

loan proceeds be used only be for P&A expenses already paid in connection with specific films.  

As RKA is well aware, that is not how the facility was negotiated and drafted, nor how it was 

used. 

33. The funds received from the RKA P&A Facility have been used no differently 

than has been customary since 2012.  Otherwise, obtaining these loans well in advance of the 

movie release dates—with an effective interest rate of over 25%, when taking into account 

upfront fees on each loan—would not make any sense.  Relativity provided a budget for the 

P&A Expenses it expected to incur for each movie.  Relativity would then request a draw down 

on the facility—or, in a recent instance as discussed below, RKA would request Relativity to 

draw down on the facility—and then RKA would wire funds into Relativity Media’s main 

operating account, not an account of an SPE, well before the expected release dates of the 

movies.  Because the P&A Facilities did not require the loan funds to be segregated, escrowed, 

or managed in any manner, those funds would be held in an account jointly with Relativity’s 

other substantial revenue sources. 

34. RKA’s own course of performance under the RKA P&A Facility shows that it 

well understood Relativity has not breached the agreement in the manner that RKA contends.  

On February 12, 2014, after Relativity had repaid a significant amount of the then-outstanding 
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loans, plus interest and fees, RKA contacted Relativity and complained that Relativity was not 

using a sufficient amount of the facility.  RKA requested that Relativity add two additional films 

—Masterminds and Disappointments Room — to the facility and draw down on the available 

funds, explaining that approximately $30 million was available, because RKA wanted to 

continue receiving its high interest rate and fees on the funds. 

35. Relativity drew down on the RKA P&A Facility shortly after RKA made this 

request, with revenues to be generated from the theatrical release of Masterminds and 

Disappointments Room as collateral.  However, given that the release dates for those films were 

then scheduled for August and September 2015, respectively, RKA knew at the time that 

Relativity would not actually incur the P&A Expenses for those movies until the fall of 2015.  

RKA could not have expected that Relativity would borrow these funds from RKA at an 

effective interest rate of 25%, and then let them sit unused in a bank account earning 

approximately 1% interest until Relativity had actually incurred P&A expenses for these films 

months later.  Nor, as shown above, was that required by the RKA P&A Facility or how the 

parties’ performed under the agreement. 

FIRST CAUSE OF ACTION 

(for a Declaratory Judgment, pursuant to CPLR 3001) 

36. Plaintiff repeats and hereby incorporates into this paragraph the allegations set 

forth in the preceding paragraphs. 

37. There is a justiciable controversy between Relativity and RKA concerning 

whether Relativity has breached Section 1.3 of the RKA P&A Facility by allegedly misusing 

loan proceeds. 
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38. RKA’s contention that Relativity breached Section 1.3 of the RKA P&A Facility 

is meritless.  This claim is contradicted by the express language in the Facility and the consistent 

course of performance by the parties during the course of their relationship under it.  Section 1.3 

states, in relevant part: 

The proceeds of each advance of a Loan shall be made available solely for the following 

purposes and in the following amounts, and the proceeds thereof shall not be available for 

any other purpose: 

*  *  * 

(b) P&A Expenses:  The payment or reimbursement of P&A Expenses paid, committed 

or incurred (or to be paid, committed or incurred) by the Credit Parties for the P&A 

Picture for which such Loan was borrowed, in each case, in accordance with the P&A 

budget approved for the corresponding P&A Picture in accordance with Section 3.2(i) 

and (without material modification therefrom) each line item set forth therein. 

(RKA P&A Agreement, § 1.3.) 

39. RKA has asserted that Relativity violated this provision by not spending the 

proceeds of the loan on earmarked P&A expenses that have already been paid or incurred in 

connection with specific films.  The RKA P&A Facility does not, however, require that the loan 

proceeds must be used only for P&A Expenses already paid or incurred for specific films.  

Rather, under the plain terms of this Facility, Relativity was permitted to use the proceeds for 

“the payment or reimbursement of P&A Expenses paid, committed or incurred (or to be paid, 

committed or incurred).”  (Ex. C, § 1.3) (emphasis added).  RKA is wrong that proceeds were 

misused under Section 1.3, because Relativity had no obligation to direct these proceeds towards 

any actually paid or incurred expenses.  That alone is fatal to RKA’s repeated assertions that 

Relativity breached Section 1.3 of the Facility. 

40. RKA’s course of performance under the RKA P&A Facility further belie its 

contention.  At no time during the life of this Facility did RKA wire proceeds to an SPE account 

or make any demand that Relativity do so.  Instead, RKA wired proceeds to Relativity Media’s 
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“General Operating Account,” knowing full well that they would be fungible and not segregated, 

escrowed, or otherwise managed to ensure that they be used only to pay P&A Expenses already 

paid or incurred for specific films. 

41. RKA also requested that Relativity make significant further drawdowns at a time 

that demonstrates that it knew the proceeds from these draw-downs would not be immediately 

used for P&A expenses already paid or incurred in connection with the film that served as 

collateral.  On February 12, 2015, RKA asked that Relativity more fully utilize the facility and 

Relativity agreed to add two films (Masterminds and Disappointments Room) and draw down 

further funds from the $30 million still available.  Based on the planned release dates of the 

films—six and seven months into the future, respectively— Relativity would not have needed 

the loan proceeds to pay actual P&A expenses for these films until August 2015 at the earliest; 

and RKA was well aware of that.  Relativity would also have no reason to make—and RKA did 

not expect Relativity to make—these drawdowns at an effective interest rate of 25%, simply to 

have the funds sit idly in a bank account earning approximately 1% interest while waiting to be 

used to pay P&A expenses that would not be incurred until several months later. 

42. The Court therefore is requested to enter a judgment declaring that Relativity has 

not breached Section 1.3 of the RKA P&A Agreement. 

SECOND CAUSE OF ACTION 

(Tortious Interference with Prospective Economic Advantage) 

43. Plaintiff repeats and hereby incorporates into this paragraph the allegations set 

forth in the preceding paragraphs. 

44. Relativity and RKA are in an economic relationship governed by, among other 

documents, the RKA P&A Facility. 
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45. RKA was, at all pertinent times, aware that Relativity has obligations under a 

May 30, 2012 Financing Agreement with a separate group of lenders and that Relativity has, 

since mid-2014, been seeking to negotiate with its lenders under that Financing Agreement and 

to secure additional investors to participate in a refinancing of Relativity’s debt or a recapitalized 

structure. 

46. RKA was further, at all pertinent times, aware that Relativity had an economic 

relationship with the Term Loan “A” and Term Loan “B” Lenders under the May 30, 2012 

Financing Agreement and a prospective relationship with these lenders in connection with 

Relativity’s efforts to refinance Relativity’s debt.     

47. By baselessly contending that Relativity had breached the terms of the RKA P&A 

Facility by misusing loan proceeds, as alleged above, RKA took intentional acts to disrupt 

Relativity’s economic relationship with prospective investors and also Relativity’s economic 

relationship with its existing lenders under the 2012 Financing Agreement. 

48. RKA made these meritless allegations in bad faith, as part of a concerted effort to 

apply undue pressure on Relativity to pay RKA additional fees while Relativity was at a critical 

stage of its refinancing and recapitalization efforts and, indeed, a critical stage of its very 

existence. 

49. RKA has injured Relativity through false accusations that Relativity had breached 

the terms of the RKA P&A Facility, thus disrupting Relativity’s economic relationship with its 

existing and prospective lenders, and then compounded the impact of that disruption by refusing 

to seek a judicial resolution of this issue even while it repeated the allegation in a baseless 

lawsuit against Relativity’s CEO in his personal capacity. 
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50. Relativity has had to expend significant resources and valuable time to defend 

against RKA’s baseless allegations. 

51. Relativity has been injured by RKA’s tortious conduct in an amount to be proved 

at trial but not less than $200 million. 

THIRD CAUSE OF ACTION 

(Violation of California’s Unfair Competition Law) 

52. Plaintiff repeats and hereby incorporates into this paragraph the allegations set 

forth in the preceding paragraphs. 

53. RKA has engaged in unlawful business practices by, as alleged above, making 

meritless, bad-faith allegations that Relativity has violated the terms of the RKA P&A Facility. 

54. RKA has acquired Relativity’s money or property, in connection with the parties’ 

economic relationship under the terms of the RKA P&A Facility and several forbearance 

agreements entered into in connection with the May 2012 Financing Agreement. 

55. Relativity has been injured by RKA’s unfair business practices, which were part 

of a concerted effort to apply undue pressure on Relativity while it was at a critical stage of its 

refinancing and recapitalization efforts and, indeed, a critical stage of its very existence. 

56. Among other things, RKA injured Relativity’s relationship with prospective 

investors and Relativity’s relationship with its existing lenders under the May 2012 Financing 

Agreement through false accusations that Relativity had breached the terms of the RKA P&A 

Facility and then compounded the impact of that disruption by refusing to seek a judicial 

resolution of this issue even while it repeated the allegation in a baseless lawsuit against 

Relativity’s CEO in his personal capacity. 
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57. Relativity has thus been damaged by RKA’s unfair business practices in an 

amount to be proved at trial but not less than $200 million. 

PRAYER FOR RELIEF 

WHEREFORE, Plaintiff respectfully requests judgment against Defendant as follows: 

a. A declaratory judgment, pursuant to CPLR 3001, that Relativity has not 

breached Section 1.3 of the RKA P&A Facility; 

b. Damages, in an amount to be determined at trial, but not less than $200 

million; 

c. Pre- and post- judgment interest and other applicable interest; 

d. Attorneys’ fees and costs; and 

e. All other appropriate relief, as determined by the Court. 

 

Dated: July 24, 2015 

 New York, New York 

 

Respectfully submitted, 

 
Thomas F. Cullen 

Todd R. Geremia 

JONES DAY 

222 East 41st Street 

New York, New York  10017 

Attorneys for Plaintiff, 

Relativity Media, LLC 
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