
UNITED STATES DISTRICT COURT
SOUTHERN DISTRICT OF NEW YORK

X
PP`~KNEW~ MED;A GROUP LTD

Plaintiff,

v. Civil Action No. ~ ~ ~ ~~ ~ ~~ ~~~~~~ ~~

HERE PUBLISHING INC. deb/a PRIDE COMPLAINT

MEDIA, OREVA CAPITAL CORP., 
DEMAND FOR JURY TRIALADAM LEVIN, and DOES 1-50, ~ ~

Defendants.
x

Plaintiff PINKNEWS MEDIA GROUP LTD. ("Plaintiff'), by and through its counsel,

Wood, Smith, Henning &Berman LLP, for its Complaint, states as follows:

NATURE OF THE ACTION

1. Plaintiff, an international LGBT+ (lesbian, gay, bisexual, and transgender) media company,

entered into an agreement with HERE PUBLISHING INC. d/b/a PRIDE MEDIA

("PRIDE") for the sale and service of advertising in the United States. The defendants failed

to comply with the terms of the agreement ,and obligations otherwise owed to Plaintiff,

amounting to wrongful conduct consisting of breach of contract, misrepresentations of fact

sufficient to constitute fraud and conversion.

PARTIES

2. At all times herein mentioned, Plaintiff was and is a U.K. company authorized to do, and is

doing business within the County of New York, State of New York.
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3. Plaintiff is informed and believes, and based thereon, alleges, that at all times herein

mentioned, PRIDE, was, and is, a Delaware corporation, authorized to do, and is doing,

business within the County of New York, State of New York.

4. Plaintiff is informed and believes, and based thereon alleges, that at all times herein

mentioned, OREVA CAPITAL CORP. ("OREVA") was, and is, a Delaware corporation,

and did, and does, own PRIDE.

5. Plaintiff is informed and believes, and based thereon alleges, that at all times herein

mentioned, ADAM LENIN ("LENIN") was, and is, the Chief Executive Officer ("CEO") of

OREVA.

6. Plaintiff is presently unaware of the true names and capacities of all DOES 1 through 50,

inclusive, and Plaintiff will amend this Complaint to allege their true names and capacities

after the same are ascertained.

7. Plaintiff is informed and believes, and based thereon alleges, that at all times herein

mentioned:

a. PRIDE and certain DOES 1-50 were individuals or business entities organized and/or

existing under and by virtue of the laws of the State of New York and were authorized to

do business in the County of New York, State of New York; and

b. OREVA, LENIN, and certain DOES 1-50 were individuals orbusiness entities organized

and/or existing under and by virtue of the laws of the State of California and were

authorized to do business in the County of New York, State of New York.

The individuals and entities referenced in this paragraph 7 are collectively referred to as

"Defendants".
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Case 1:19-cv-05609   Document 1   Filed 06/14/19   Page 2 of 19



8. Plaintiff is informed and believes, and based thereon alleges, that at all times herein

mentioned, Defendants, and each of them, was the agent, partner, joint venturer, lender,

predecessor in interest, successor in interest, and/or employee of each other and/or of the

remaining DOES 1 through 50, and each of them, and were at all times herein mentioned

acting within the course and scope of such agency and/or employment.

JURISDICTION AND VENUE

9. Plaintiff incorporates paragraphs 1 through 8 as though fully set forth herein.

10. This Court has original jurisdiction over this matter pursuant to 28 U.S.C. § 1332, because the

amount in controversy exceeds the sum or value of $75,000, exclusive of interests and costs,

and involves a citizen of a foreign state.

1 1. Defendants are subject to personal jurisdiction because the agreement in dispute in this

matter, as entered into between PRIDE and Plaintiff, designates New York as the choice-of-

law provision. Plaintiff serves a portion of the LGBT+market in the U.S. through contacts

over the Internet, including into County of New York, State of New York. PRIDE has a

New York office where most of its executives are located, including the Interim CEO who

made material representations in this matter.

12. Venue is proper in this Court pursuant to the agreement in dispute designating County of

New York, State of New York as choice-of-venue.

GENERAL ALLEGATIONS

13. Plaintiff incorporates paragraphs 1 through 12 as though fully set forth herein.

14. This Complaint arises out of wrongful conduct on the part of Defendants, and each of them,

consisting of breach of contract and misrepresentations offact sufficient to constitute fraud.

-3-
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15. On May 17, 2018 ("Effective Date"), Plaintiff and PRIDE entered into cone-year advertising

services agreement (the "Contract") whereby PRIDE would compensate Plaintiff monetarily

under terms of the Contract in exchange for advertising services rendered. The signatories

for the Contract were Nathan Coyle, CEO of PRIDE, and Benjamin Cohen, CEO of Plaintiff.

A true and correct copy of the Contract is attached hereto as EXHIBIT A.

16. The Contract specifically sets forth terms of revenue sharing between PRIDE and Plaintiff,

in relevant parts as set forth below:

3.... [PRIDE] will pay [PLAINTIFF] the greater of: (i) a fifty percent (50%) share of Net
Revenue ("Revenue Share") or (ii) the Minimum CPM per 1000 of the impressions sold by
[PRIDE] on [PLAINTIFF] Properties ... .

a. [After the first partial month after the Effective Date], subject to [PLAINTIFF]
maintaining its impression volume, inventory availability, and mutually-agreed upon
traffic sources, [PRIDE] agrees that [PLAINTIFF]'s Revenue Share shall be:

i. no less than $20,000 for a full calendar month ("Minimum Revenue Guarantee" or
"MRG") ... .

ii. Notwithstanding the foregoing, the MRG shall be only:
1. [$2,000] for the first full calendar month after the Effective Date;
2. [$4,000] for the second full calendar month after the Effective Date;
3. [$8,000] for the third full calendar month after the Effective Date;
4. [$12,000] for the fourth full calendar month after the Effective Date.

17. At all times relevant herein, Plaintiff has maintained its impression volume, inventory

availability, and mutually agreed upon traffic sources pursuant to paragraph 3 of the

Contract, as cited herein at paragraph 16.

18. The Contract specifically addresses terms of payment by PRIDE to PLAINTIFF as set forth

in full below:

4. For any month that [PLAINTIFF] is to receive a MRG, then [PRIDE] shall pay to
[PLAINTIFF] the MRG due for that particular month no later than the fifteenth day
of that month. [PRIDE] will then pay the remaining Revenue Share after taking
account of the MRG within thirty (30) days after the conclusion of the month in
which any applicable Net Revenues are received, provided that [PRIDE] will not be
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required to make any such payment until the amount payable exceeds the sum of one
hundred dollars ($100) or the Term expires or is terminated in accordance with the
terms of this Agreement. [PRIDE] will not be responsible for the payment of
Revenue Sham on any revenues ii i~ unable to collect after a good faith and

commercial efforts to collect such revenues or that are credited back for any
legitimate commercial reason. For the sake of clarity, in the event [PRIDE] pays
[PLAINTIFF] for such revenue which later cannot be collected after such a good
faith effort, [PRIDE] will be allowed to credit such uncollected amounts against

future payments to [PLAINTIFF]. [PRIDE] will provide [PLAINTIFF] with
monthly reporting which reports will includE without limitation information on

campaigns sold, impressions delivered, gross revenue received, Net Revenue, and
Revenue Share.

AFFILIATED ENTITIES AND PERSONS

19. Plaintiff incorporates paragraphs 1 through 18 as though fully set forth herein.

20. Plaintiff is informed and believes, and based thereon alleges, that Defendants were willfully,

negligently, wrongfully, carelessly, unlawfully, tortiously, or in some other actionable

manner responsible for the events and happenings herein referred to, and that their willful

and/or negligent and/or otherwise tortious and wrongful acts and/or omissions directly

caused, proximately caused, or were a substantial factor in causing the injuries and damages

to Plaintiff as alleged herein.

21. Plaintiff is informed and believes, and based thereon alleges, that at all relevant times herein,

Defendants, and each of them, was an agent, employee, joint venturer, partner, alter ego,

conspirator, and/or legal representative of the other Defendants, and at all times mentioned

herein, Defendants, and each of them, were acting within the time and authority, course and

scope of said agency, employment, joint venture, partnership, conspiracy, and to further

objectives of the same with the full knowledge, approval, ratification, permission, and

consent of the co-defendants, and each of them, including the officers, directors, and

managing agents of the Defendants.

~~
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STATEMENT OF FACTS

22. Plaintiff incorporates paragraphs 1 through 21 as though fully set forth herein.

23. Plaintiff is the world's most read and watched LGBT+ (lesbian, gay, bisexual and

transgender) media. On May 17, 2018, Plaintiff entered into the Contract with PRIDE. The

Contract gave PRIDE the right to sell and serve advertising sold on behalf of Plaintiff in the

United States.

24. Pursuant to the Contract, the United States audience of Plaintiff would be combined with

PRIDE's audience in a traffic assignment agreement for PRIDE's records on ComScore, a

company that measures audiences for advertisers.

25. The Contract set a minimum pricing level (per thousand advertising impressions) and a

Minimum Revenue Guarantee (MRG) of sales that PRIDE would achieve on behalf of

Plaintiff. This MRG was to be paid by the 15th of each month. According to the Contract,

the MRG would increase from $2,000 to $20,000 per month during the first four months of

the Contract and then continue at $20,000 per month until the Contract period ended.

26. If sales achieved by PRIDE exceeded the level of the MRG in a month, then PRIDE would

pay the difference to Plaintiff within 30 days of these funds being collected from advertisers.

27. On November 16, 2018, PRIDE sent email correspondence to Plaintiff, notifying Plaintiffof

PRIDE's receipt of advertising revenues from June and July 2018 and further indicating that

PRIDE's then-CEO Nathan Coyle expected that PRIDE would wire these funds to Plaintiff

the following week. A true and correct copy of the November 16, 2018 email

correspondence is attached hereto as EXHIBIT B.

S~
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28. On December 11, 2018, PRIDE's then-CEO, Nathan Coyle, telephoned Plaintiffs CEO,

Benjamin Cohen, to say that PRIDE had fallen victim to some financial irregularities by a

supplier and that this meant that the money held for PLAINTIFF had been used to pay staff

salaries and improve cash flow in PRIDE's business. During this call, Cohen clarified that,

regardless of these issues, PRIDE had a duty to honor the Contract and to also immediately

pay the money received from advertisers on behalf of Plaintiff.

29. On December 14, 2018, Coyle sent email correspondence to Cohen, stating that Coyle was

laser-focused on monitoring receivables so as to be in position to pay $31,000 of moneys

owed as soon as possible. Coyle further stated that PRIDE would soon have access to capital

through a lending facility and PRIDE would catch up on the MRGs some time in early

January 2019. A true and correct copy of the December 14, 2018 email correspondence is

attached hereto as EXHIBIT C.

30. On December 19, 2018, Plaintiffs counsel served on PRIDE a notice of breach of the

Contract ("Breach Notice"), pursuant to sections 8(i) and 16(i) of the Contract. The Breach

Notice set forth PRIDE's multiple breaches of the Contract, as follows:

a. PRIDE did not issue the MRG for the months of November or December 2018, which

was reported as a breach of section 4 of the Contract;

b. On November 18, 2018, Plaintiff was informed that a number of payments had been

collected during October 2018 by PRIDE for advertising over the value of the MRG that

took place in June and July 2018. Failure to remit this payment was reported to PRIDE

as a breach of section 4 of the Contract, as payment of $31,036.27 should have been

made by PRIDE to Plaintiff no later than December 1, 2018.

-7-
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A true and correct copy of the December 19, 2018 email correspondence containing the

Breach Notice is attached hereto as EXHIBIT D.

31. On January 15, 2019, Cohen sent email correspondence to Coyle, stating that 27 days had

passed since the Breach Notice and 32 days had passed since Cohen last heard from Coyle.

Cohen reiterated his hope that payment would be issued within 30 days or that Coyle would

advise Cohen that PRIDE was unable to satisfy its debts owed to Plaintiff. A true and

correct copy of the January 15, 2019 email correspondence is attached hereto as EXHIBIT

E.

32. On January 16, 2019, Plaintiff sent correspondence to PRIDE, providing further notice that

Plaintiff had not yet received the MRG for November or December 2018, or January 2019

and that PRIDE was also overdue with payments collected from advertisers in June and July

2018. In this correspondence, Plaintiff also further notified PRIDE of the Breach Notice.

Finally, Plaintiff notified PRIDE that Coyle had not responded to Plaintiffs attempted

correspondence since December 19, 2018. A true and correct copy of this January 16, 2019

email correspondence is attached hereto as EXHIBIT F.

33. On January 17, 2019, PRIDE sent email correspondence to Plaintiff stating that PRIDE's

finance records are located in the Los Angeles office, and that PRIDE would investigate

starting on January 19, 2019, and reply as soon as possible. A true and correct copy of this

January 17, 2019 email correspondence is attached hereto as EXHIBIT G.

34. Also on January 17, 2019, Cohen sent email correspondence to Coyle, stating that 29 days

had passed since the Breach Notice and 35 days had passed since Cohen last heard from

Coyle, and asking that Coyle not ignore Cohen's correspondence. A true and correct copy of

this January 17, 2019 email correspondence is attached hereto as EXHIBIT H.

-8-

Case 1:19-cv-05609   Document 1   Filed 06/14/19   Page 8 of 19



35. On January 21, 2019, Plaintiff sent email correspondence to PRIDE, notifying PRIDE of the

expiration of the 30-day period for response as outlined in the Breach Notice, pursuant to the

Contract. In this correspondence, Plaintiff requested PRIDE's response as soon as possible.

A true and correct copy of this January 21, 2019 email correspondence is attached hereto as

EXHIBIT I.

36. On March 5, 2019, an article running in the New York Post quoted a PRIDE spokesperson as

stating that PRIDE's outstanding debt to Plaintiff would be paid "by the middle of next

week," or on or around Wednesday, March 13, 2019. A true and correct copy of this March

5, 2019 New York Post article is attached hereto as EXHIBIT J.

37. On March 8, 2019, Plaintiff sent PRIDE email correspondence recognizing the March 5,

2019 New York Post article, in which PRIDE stated publicly that it would pay all of the

outstanding invoices owed to Plaintiff by the middle of the following week, which would

have been on or around Wednesday, March 13, 2019. Also in this March 8, 2019

correspondence, Plaintiff provided past due invoices and stated that, as of the date of the

correspondence, Plaintiff considered all outstanding invoices immediately due for payment

by PRIDE. A true and correct copy of this March 8, 2019 email correspondence is attached

hereto as EXHIBIT K.

38. Also on March 8, 2019, PRIDE confirmed receipt of the invoices sent on that date and

informed Plaintiff that the invoice email had been forwarded to PRIDE's then-CEO, Nathan

Coyle, and its Chief Financial Officer. A true and correct copy of this March 8, 2019 email

correspondence is attached hereto as EXHIBIT L.

39. Also on March 8, 2019, PRIDE sent email correspondence to Plaintiff, stating that comment

one way or the other on the current status of PRIDE's finances or when PRIDE would be
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Case 1:19-cv-05609   Document 1   Filed 06/14/19   Page 9 of 19



able to pay its outstanding invoices would not be forthcoming from the Ad Operations

division, but that it may be forthcoming from the Accounts Payable division or from other

appropriate parties. A true and correct copy of this March 8, 2019 email correspondence is

attached hereto as EXHIBIT M.

40. On March 26, 2019, Coyle sent email correspondence to Cohen stating that PRIDE was

planning to remit payment to Plaintiff "this week", which would have been no later than

Friday, March 29, 2019. A true and correct copy of this March 26, 2019 email

correspondence is attached hereto as EXHIBIT N.

41. On Apri18, 2019, counsel for Plaintiff issued a demand letter ("Demand Letter") via United

States mail to PRIDE, including Coyle as a recipient. On April 26, 2019, counsel for

Plaintiff issued a second demand letter via United States and electronic mail to PRIDE,

including PRIDE's interim-CEO Orlando Reece and Oreva Capital's CEO LEVIN as

recipients. A true and correct copy of the demand letters dated April 8 and April 26, 2019 is

attached hereto as EXHIBIT O.

42. On April 19, 2019, PRIDE's interim-CEO Orlando Reece sent email correspondence to

Cohen stating that Coyle had left PRIDE within the last 24 hours. In this email, Reece

apologized to Cohen for the way Cohen and Plaintiff had been wronged by Reece's

predecessor (Coyle), and promised to involve Plaintiffs "owner Adam Levin" on a call to

discuss next steps. A true and correct copy of this April 19, 2019 email correspondence is

attached hereto as EXHIBIT P.

43. Thereafter and into May 2019, PRIDE through LEVIN and Reece engaged Plaintiff through

Cohen in discussions related to payment of PRIDE's total debt owed to Plaintiff. During the

course of these discussions, LEVIN stated that he would meet in person with Cohen in
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London to discuss the partnership between PRIDE and Plaintiff moving forward, including

to propose a structured payment plan that would satisfy PRIDE's debts owed to Plaintiff.

44. On May 13, 2019, during a teleconference that included Cohen and LEVIN, LEVIN

proposed a payment structure that would include payments of all outstanding debts by no

later than September 2019. LEVIN admitted the debt and apologized for the conduct of

Coyle, the previous CEO of PRIDE. LEVIN further stated that he had $8 million invested in

PRIDE and that he would see to it that all debts outstanding to Plaintiff would be paid. Also

as part of this call, LEVIN stated that PRIDE would provide Plaintiff with a confession of

judgment as part of the structured payment plan, with the full amount immediately coming

due in the event that PRIDE did not pay within 10 days of any determined date as outlined

under the proposed structured payment plan.

45. On May 22, 2019, without any further contact from LEVIN or any other representative of

PRIDE on the proposed structured payment plan, counsel for Plaintiff issued a third and final

demand letter ("Final Demand Letter") to PRIDE, including PRIDE's legal department,

PRIDE's Interim-CEO Reece, and PRIDE's owner LEVIN as recipients. In this Final

Demand Letter, Plaintiff stated that barring satisfaction of all debts owed by May 27, 2019,

Plaintiff would commence with filing suit against PRIDE and other responsible entities no

later than May 28, 2019. A true and correct copy of the Demand Letter dated May 22, 2019

is attached hereto as EXHIBIT Q.

46. PRIDE has communicated with Plaintiff sparingly since May 13, 2019, and only once, on

June 1, 2019, did PRIDE communicate with Plaintiff on the subject of the debt owed by

PRIDE. Plaintiff has received no further correspondence from PRIDE since June 1, 2019.

Case 1:19-cv-05609   Document 1   Filed 06/14/19   Page 11 of 19



47. On June 7, 2019, an article running on GlobeNewswire referenced new equity investment in

PRIDE, referring to PRIDE's "plans to use the new funding ... to clear aging payables due

to its freelancers and traffic partners[]" and including quotes by LEVIN, named as Chairman

of PRIDE, and Reece, identified as Interim CEO of PRIDE. The article quotes LEVIN: "We

made several bad decisions over the past year and found ourselves out of sync with some of

our partners, vendors and collaborators." The article quotes Reece: "While it's not always

fun or easy, it's important to standby your word, and protect your community." A true and

correct copy of this June 7, 2019 G1obeNewswire article is attached hereto as EXHIBIT R.

48. Plaintiff has not received from PRIDE payment for any MRG since October 2018.

49. Plaintiff has not received from PRIDE any payments for advertising over the value of the

MRG that took place in June and July 2018, or for any other month.

50. Plaintiff is unaware whether PRIDE has collected payments for any months other than June

and July 2018, as PRIDE has not notified Plaintiff of any such collections.

51. Plaintiff is informed that advertising agencies representing or directing contracts with

reputable companies and brands, including, but not limited to, Netflix, Wells Fargo, US

Bank, Gilead, Amtrak, and Visit Britain (an executive agency of the British government)

have been involved in advertising pursuant to the Contract, but Plaintiff has no current

understanding of whether, or when, PRIDE collected payments from these entities.

52. Due to PRIDE's multiple breaches related to repayment of MRGs and reporting, Plaintiff is

unaware of the true amount PRIDE owes to Plaintiff pursuant to the Contract, but there is

now, at minimum, $181,601.07 owed to Plaintiff.

-12-

Case 1:19-cv-05609   Document 1   Filed 06/14/19   Page 12 of 19



53. Further, due to PRIDE's breaches related to reporting, Plaintiff has been unable to adequately

measure market metrics, including, but not limited to, its record on ComScore . The traffic

assignment letter in the Contract requires Plaintiff to assign credit for its traffic as measured

and reported by ComScore to PRIDE. The ComScore traffic assignment letter (commonly

referred to as "roll-up" in the industry and/or press) has hampered Plaintiff s ability to sell to

clients in the United States, who have gone to PRIDE to appear on Plaintiff s platforms rather

than contracting directly with Plaintiff.

FIRST CAUSE OF ACTION

(FRAUD)

54. Plaintiff incorporates paragraphs 1 through 53 as though fully set forth herein.

55. Defendants have suppressed, concealed, and misrepresented material facts which they had a

duty to disclose accurately to Plaintiff.

56. In particular, Defendants knew and concealed from, and/or misrepresented to, Plaintiff the

following material facts:

a. that PRIDE would pay its outstanding debt as of November 16, 2018 by the week of

November 23, 2018;

b. that on or about December 11, 2018, PRIDE had fallen victim to some financial

irregularities by a supplier and that this meant that the money held for Plaintiff had been

used to pay staff salaries and improve cash flow in PRIDE's business;

c. that, as of December 14, 2018, PRIDE's then-CEO was laser-focused on ensuring that

PRIDE repay Plaintiff as soon as possible and that, to this end, PRIDE would soon have
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access to capital through a lending facility and PRIDE would therefore catch up on its

payments owed to Plaintiff some time in early January 2019;

d. that, starting on January 19, 2019, PRIDE's accounts payable division would investigate

and reply as soon as possible;

e. that, on March 5, 2019, PRIDE, through its spokespersan authorized tc speak on such

matters, reported to the New York Post that PRIDE's outstanding debt to Plaintiff would

be paid "by the middle of next week," or on or around March 13, 2019;

f. that, on March 26, 2019, PRIDE's then-CEO Coyle stated that PRIDE was planning to

remit payment to Plaintiff "this week," or no later than Friday, March 29, 2019;

g. that, on May 13, 2019, PRIDE's ownership entity OREVA's CEO LEVIN stated that

PRIDE would present a proposal for structured repayment that would include a

confession of judgment against PRIDE and in favor of Plaintiff for the full amount owed.

57. Defendants had a duty to disclose the truth about these material facts as a result of the

Contract with Plaintiff. In addition, Defendants, and each of them, had an independent duty

to disclose the truth about these material facts since they undertook to make further

affirmative representations about these matters by continuing to make promises to Plaintiff,

and to make public statements by using the press, and were thus bound to make full and fair

disclosure of all material facts.

58. Defendants suppressed, concealed, and misrepresented material facts with the intent to

induce reliance and to defraud Plaintiff.
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59. Plaintiff was justified in relying upon Defendants' representations that PRIDE intended to

honor its outstanding debt to Plaintiff, particularly in light of the involvement of reputable

companies and brands named in paragraph 51 herein.

60. At all relevant times, Plaintiff was unaware of the material facts that were suppressed,

concealed, and misrepresented by Defendants. If Plaintiff had been aware, Plaintiff would

not have continued to offer services to PRIDE while PRIDE was in breach of the Contract.

61. As a direct, or at least proximate result of Defendants' intentional and fraudulent suppression,

concealment, and misrepresentations of material facts known to them with the intent of the

part of Defendants to induce reliance, Defendants thereby deprived Plaintiff of property

and/or legal rights or otherwise caused injury. Furthermore, Defendants acts constitute

despicable conduct that subjected Plaintiff to unjust hardship in conscious disregard of

Plaintiff rights, so as to justify an award of exemplary and punitive damages.

SECOND CAUSE OF ACTION

(NEGLIGENT MISREPRESENTATION)

62. Plaintiff incorporates paragraphs 1 through 61 as though fully set forth herein.

63. Defendants have suppressed, concealed, and misrepresented material facts which they had a

duty to disclose to Plaintiff.

64. In particular, Defendants made material misrepresentations to Plaintiff of the material facts

set forth in paragraphs 56 a-g above.

65. Defendants had no reasonable grounds to believe that the misrepresentations made to

Plaintiff were true.
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66. Defendants misrepresented the aforementioned material facts with the intent to induce

reliance and to defraud Plaintiff.

67. At all relevant times, Plaintiff was unaware that the material facts were misrepresented by

Defendants.

58. P?aintiff vas justified in relying ~apcn Defendants' representations that PRIDE intended tc

honor its outstanding debt to Plaintiff, particularly in light of the involvement of reputable

companies named in paragraph 51 herein.

69. If Plaintiff had been aware that the material facts were misrepresented by Defendants,

Plaintiff would not have continued to offer services to PRIDE while PRIDE was in breach of

the Contract.

70. As a direct, or at least proximate result of Defendants' negligent misrepresentations of

material facts known to them, with the intent of the part of Defendants inducing reliance,

PLAINTIFF have sustained damages in an amount in excess of $181,601.07, in an amount to

be proven at trial.

THIRD CAUSE OF ACTION

(BREACH OF CONTRACT)

71. Plaintiff incorporates paragraphs 1 through 70 as though fully set forth herein.

72. The Contract, attached hereto as EXHIBIT A, and incorporated herein by reference, is a

binding legal instrument that creates mandatory obligations on the part of PRIDE in favor of

Plaintiff.
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73. Defendants breached their contractual obligations to Plaintiff by failing to pay MRGs and

other Contract-driven payments on various dates, with the total due now amounting to, at

minimum, $181,601.07, plus interest.

74. Additionally, Defendants breached their contractual obligations to Plaintiff by fraudulently

converting funds that were obtained through partnership with, and to be paid within 30 days

to, Plaintiff.

75. Plaintiff has performed all obligations and satisfied all responsibilities arising on its behalf

pursuant to the aforementioned Contract.

76. As a proximate result of Defendants breach of the Contract, Plaintiff has sustained damages

in excess of $181,601.07, in an amount to be proven at trial.

FOURTH CAUSE OF ACTION

(BREACH OF IMPLIED COVENANT OF GOOD FAITH AND FAIR DEALING)

77. Plaintiff incorporates paragraphs 1 through 76 as though fully set forth herein.

78. In every contract, an implied duty of good faith and fair dealing exists.

79. Defendants entered into the Contract with Plaintiff whereby Plaintiff provided advertising

services to PRIDE in exchange for payments defined as MRGs, none of which PRIDE has

made since October 2018, and would collect from PRIDE additional moneys for any

revenues earned over the MRG of $20,000 per month, with these payments not remitted

beginning as of June 2018, the first full month after the Contract's Effective Date.

80. Plaintiff has fulfilled its contractual obligations without failure since the Effective Date.
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81. When making material misrepresentations to Plaintiff, breaching the Contract, converting

funds clearly and admittedly owed to Plaintiff, and generally taking steps to defraud

Plaintiff, Defendants breached the implied covenant of good faith and fair dealing, as

required per the Contract.

82. As a proximate result of Defendants' multiple breaches of the Contract, Plaintiff has been

harmed as alleged herein in an amount in excess of $181,601.07, in an amount to be proven

at trial.

FIFTH CAUSE OF ACTION

(BREACH OF GOOD FAITH AND FAIR DEALING)

83. Plaintiff incorporates paragraphs 1 through 82 as though fully set forth herein.

84. Defendants entered into the Contract with Plaintiff whereby Plaintiff provided advertising

services to PRIDE in exchange for payments defined as MRGs, none of which PRIDE has

made since October 2018, and would collect from PRIDE additional moneys for any

revenues earned over the MRG of $20,000 per month, with these payments not remitted

beginning as of June 2018, the first full month after the Effective Date.

85. When making material misrepresentations to Plaintiff, breaching the Contract, converting

funds clearly and admittedly owed to Plaintiff, and generally taking steps to defraud

Plaintiff, Defendants breached the duty of good faith and fair dealing, as required per the

Contract.

86. As a proximate result of Defendants' multiple breaches of the Contract, Plaintiff has been

harmed as alleged herein in an amount in excess of $181,601.07, in an amount to be proven

at trial.
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g. Attorneys' fees as allowed by law or contract; and

h. For such other and further relief as the Court may deem just and proper.

Respectfully submitted,

DATED: June 14, 2019 WOOD, SMITH, HENNING & BERMAN LLP

-.
'̀1

Christopher J. Busing, Esq. c
Attorney Bar Code: #5377825
Attorneys for Plaintiff
PINKNEWS MEDIA GROUP, LTD.
685 Third Avenue, 18~h Floor
New York, New York 10017
(212) 999-7100
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From: Benjamin Cohen < >

Sent: Tuesday, June 11, 2019 4:55 AM

To:

Subject: Fwd: Payments

---------- Forwarded message ---------
From: Shasta Mir < >
Date: Fri, 16 Nov 2018 at 07:19
Subject: Fwd: Payments
To: Benjamin Cohen < >

FYI

---------- Forwarded message ---------
From: Bernard Rook < pridemedia.com>
Date: Fri, 16 Nov 2018 at 00:30
Subject: RE: Payments
To: Shasta Mir < .pinknews.co.uk>

Hi Shasta,

Here is the summary info. Will provide versions similar to the monthly revenue reports that will help you
follow along better in a couple of days.

Please note, that none of the larger amounts we ran in June or July that take you over the MRG were collected
until October. Good news is that we did collect on largest campaigns so it’s time to get these distributed.

June:

Total Earned: $23,515.11

MRG: $2,000.00

Total Collected to date: $18,559.65

Less MRG will remit: $16,559.65
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Balance to collect: $4,955.47

July:

Total Earned: $19,538.47

MRG: $4,000.00

Total Collected to date: $18,476.62

Less MRG will remit: $14,476.62

Balance to collect: $1,061.85

Nathan indicated today that he expects we will wire the June collections to date next week and shortly there
after for the July.

Best,

Bernard

From: Shasta Mir < pinknews.co.uk>
Sent: Thursday, November 15, 2018 2:21 AM
To: Bernard Rook < pridemedia.com>
Subject: Payments

Hi Bernard

Hope all is well

I have had no update as promised , please can you confirm when we will receive the payments please

Thanks
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From: Benjamin Cohen < >

Sent: Tuesday, June 11, 2019 4:56 AM

To:

Subject: Fwd: URGENT: Pride Media/ PinkNews next steps

---------- Forwarded message ---------
From: Nathan Coyle < >
Date: Fri, 14 Dec 2018 at 18:49
Subject: Re: URGENT: Pride Media/ PinkNews next steps
To: b < >, Andrew Millet
< >

Hi Ben,

Apologies for not being back in touch sooner. I have been laser focused on monitoring our receivables /
collections this week so that we are in a position to pay you the $31k per our conversation earlier this
week. (With the understanding that as soon as we are able to access capital through the lending facility we are
putting in place we will catch up on the MRGs – which should be early January.)

As mail does not arrive to the LA office for a couple of hours, we are still not clear on what receivables look
like for this week. I will circle back before EOD LA time (GMT-8)

Thanks,

Nathan

Nathan Coyle

Chief Executive Officer
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From: Benjamin Cohen < >

Sent: Tuesday, June 11, 2019 4:57 AM

To:

Subject: Fwd: Advertising Services Agreement

---------- Forwarded message ---------
From: Richard Cohen < >
Date: Wed, 19 Dec 2018 at 07:40
Subject: Advertising Services Agreement
To: < >
Cc: < >, Andrew Millet < >

Attention: Nathan Coyle CEO Pride Media

Sent by email and by commercial carrier on 19 December 2018

Dear Sir,

Breaches pursuant to the Advertising Services Agreement dated May 17 2018 made between Here
Publishing Inc., (Pride Media) (1) and PinkNews Media Group Ltd., (PinkNews) (2) “the Agreement”.

I am a director of and in-house counsel to PinkNews.

You will be aware that the parties entered into the Agreement on May 17 2018 in connection with the sale of
advertising inventory by Pride Media on the websites owned and operated by PinkNews in respect of which
Pride Media agreed to make certain payments in accordance with the terms of the Agreement.

Section 3 of the Agreement provides for the payment of certain sums in connection with such sale of advertising
inventory.
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Section 4 of the Agreement provides that PinkNews is entitled to receive a monthly MRG (Minimum Revenue
Guarantee) by the fifteenth day of the month. It also requires on the part of Pride Media to pay the remaining
share of any revenue (when it exceeds the MRG) within 30 days of the end of the month that such revenue was
collected in.

PinkNews has not received the MRG in respect of the months of November or December 2018. This is a breach
of section 4 of the Agreement. Whilst I am aware that discussions have taken place between PinkNews and
Pride Media MRG regarding a proposed reduction in the MRG to a sum of $15,000, no amendment to the
Agreement has been executed by PinkNews and the provisions of section 3 of the Agreement remain in full
force and effect.

On the 18th November 2018, PinkNews was informed that a number of payments had been collected during
October 2018 by Pride Media for advertising over the value of the MRG that took place in June and July 2018.
Under the terms of section 4 of the Agreement, payment of $31,036.27 should have been made by 1 December
2018.

On the 11th December 2018 you telephoned the PinkNews CEO, Benjamin Cohen. On that call you informed
Mr Cohen that due to a financial irregularity relating to a supplier of Pride Media, it has had to pay writers and
other contributors certain monies that should have already been distributed to them. As I understand the position
you explained that this has placed Pride Media in a difficult position from a cash flow perspective and that it is
in the process of securing invoice discounting/ receivables financing. During that call you implied that the
money received on PinkNews’ behalf in October 2018 (and remittable by the 1 December 2018) could not be
paid because it had been used to settle the payments due contributors. Any financial irregularities with Pride
Media’s suppliers has nothing whatever to do with PinkNews and does not amount to any cause of force
majeure in respect of which Pride Media may suspend payments under the terms of sections 3 and 4 of the
Agreement.

Since 18 November 2018, PinkNews has not received any updates on the remaining sum of $6,032.32 that is
still outstanding as of last month.

PinkNews requires the following:

1. Immediate payment of the $31,036.27 collected by Pride Media on behalf of PinkNews as of November 18 2018;
2. Immediate statement of account, detailing the advertising sales monies received and for all payments due to

PinkNews in accordance with section 4 of the Agreement;
3. Immediate payment of the MRG of $40,000 in respect of the months of November and December 2018.
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This email is sent you as notice of breach pursuant to the provisions of section 8(i) of the Agreement. If this
breach is not cured in accordance with the provisions of section 8(i) of the Agreement PinkNews intends to
forthwith terminate this Agreement and immediately pursue its rights in respect of the outstanding sums due to
it by instruction of local counsel to issue appropriate collection proceedings. This will be done without any
further notice to you.

Once the Agreement has been terminated, PinkNews will also immediately terminate the ComScore traffic
assignment arrangement under section 5 of the Agreement. PinkNews will also be forced to communicate to the
market that this agreement has been terminated so as to ensure that advertisers wishing to reach the US audience
of PinkNews will be aware of not to advertise via Pride Media.

This notice is served in accordance with the provisions of section 16(i) of the Agreement and is also being sent
to you by commercial courier. Please by return confirm receipt of this communication.

PinkNews would like to continue its relationship with Pride Media and is hopeful that you are able to cure these
breaches within the required time period but will proceed as outlined above in the event of your failure to do so.

Yours faithfully,

R

Richard Cohen | Solicitor |Executive Chairman & Head of Partnerships

Epoq Legal Ltd (3707955): Incorporated in England & Wales. Registered office Unit 2, Imperial Place, Maxwell Road, Borehamwood, Herts WD61JN.

This email message is confidential and for use by the addressee only. If the message is received by anyone other than the addressee, please return the message by
replying to it and then delete the message from your computer. Internet emails are not necessarily secure. Epoq Legal does not accept responsibility for changes made to
this message after it was sent. Whilst all reasonable care has been taken to avoid the transmission of viruses, it is the responsibility of the recipient to ensure that the
onward transmission, opening or use of this message and any attachments will not adversely affect its systems or data. No responsibility is acceptable by Epoq in this
regard and the recipient should carry out such virus and other checks as it considers appropriate.
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From: Benjamin Cohen < >

Sent: Tuesday, June 11, 2019 4:57 AM

To:

Subject: Fwd: 27 Days since our notification of breach of contract

---------- Forwarded message ---------
From: Benjamin Cohen < >
Date: Tue, 15 Jan 2019 at 22:02
Subject: 27 Days since our notification of breach of contract
To: Nathan Coyle < >

Nathan,

It has now been 27 days since we sent the notification of Here Media/ Pride Media's breach of our advertising
agreement. It has also been 32 days since PinkNews last heard from you or any member of the team at Here
Media/ Pride Media. My team and I have been attempting to make contact with you by telephone with no
response.

What is happening? We cannot allow this to continue to drag and we will be forced to take action in accordance
with the provisions of our agreement.

I am relatively open for calls tomorrow so I really suggest that we speak then ahead of the deadline to remedy
breaches, which is set at this Friday.

Best wishes

--
Benjamin Cohen
Chief Executive and Editor-in-Chief
PinkNews Media Group

Preferred pronouns: He/ Him/ They/ Them

http://pink.news
Twitter: http://www.twitter.com/benjamincohen

Global Headquarters:
PinkNews Media Group, 186 City Road, London, EC1V 2NT
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15/03/2019 Corporate.pinknews.co.uk Mail - FW: Out of office Re: January MTD Revenue Report

https://mail.google.com/mail/u/0?ik=6706978946&view=pt&search=all&permmsgid=msg-a%3Ar-5896638550774952020&simpl=msg-a%3Ar-589663855077… 1/1

FW: Out of office Re: January MTD Revenue Report 

Alex Ehmcke < pinknews.co.uk> 16 January 2019 at 16:13
To: Tiffany Kesden < pridemedia.com>
Cc: Bernard Rook < pridemedia.com>, Stewart Nacht < pridemedia.com>

Hi Tiffany.
 
Thanks for your email ­ please send reports to me moving forward.
 
I need to flag to you, if you were not already aware, that we haven’t received the MRG for November, December or
January and Pride Media is also overdue with payments collected from advertisers from June and July. A formal
notice of this breach of contract was sent on the 19th December 2018. Unless the breach of contract is rectified by this
Friday (the 30 days covered by our agreement), then we will be beginning legal proceedings and a debt recovery
process.
 
We have been trying to speak with your Chief Executive since the 19th December without any response.
 
I look forward to hearing from you on the matter.
 
Thank you,
 
Alex
[Quoted text hidden]
­­  
 
­­  
Alex Ehmcke
Head of Operations (Maternity Cover)
Preferred pronouns: He/ Him

 

 
 
Global Headquarters:  
PinkNews Media Group, 186 City Road, London, EC1V 2NT
 
Finance Department and Registered Office: 
PinkNews Media Group, The Grange Barn, Pikes End, Pinner, HA5 2EX
 

 
 
This email, and any attachment, is confidential. If you have received it in error, please delete it from your system, do
not use or disclose the information in any way, and notify me immediately. The contents of this message may contain
personal views which are not the views of PinkNews Media Group Ltd or its subsidiaries, shareholders or directors.
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15/03/2019 Corporate.pinknews.co.uk Mail - FW: Out of office Re: January MTD Revenue Report

https://mail.google.com/mail/u/0?ik=6706978946&view=pt&search=all&permmsgid=msg-f%3A1622933863512323936&simpl=msg-f%3A1622933863512323… 1/1

FW: Out of office Re: January MTD Revenue Report 

Tiffany Kesden < pridemedia.com> 17 January 2019 at 18:39
To: Alex Ehmcke < pinknews.co.uk>

Hey Alex,  
 
Sorry that I didn't respond yet. I was waiting until I had a chance to actually speak with Bernard, our
weekly call was at 1 which just ended a minute ago.  
 
Our finance records are in the LA office, which I do not have access to, so I don't personally have that
information. That being said, after speaking with Bernard, he needs another day or 2 to finish up a
project in order to investigate this for you. But I've bright his attention to it and he will give it a high priority
this week to hopefully have an answer for you asap.  
 
Thanks, 
Tiffany 
 
Get Outlook for Android
 

From: Alex Ehmcke < pinknews.co.uk> 
Sent: Thursday, January 17, 2019 1:09:19 PM 
To: Tiffany Kesden
[Quoted text hidden]
 
[Quoted text hidden]
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From: Benjamin Cohen < >

Sent: Tuesday, June 11, 2019 6:38 AM

To:

Subject: Fwd: Final day to remedy the breach of contract

---------- Forwarded message ---------
From: Benjamin Cohen < >
Date: Thu, 17 Jan 2019 at 22:30
Subject: Final day to remedy the breach of contract
To: Nathan Coyle < >

Nathan,

It has now been 29 days since we sent the notification of Here Media/ Pride Media's breach of our advertising
agreement. It has also been 35 days since PinkNews last heard from you.

My operations/ accounts team have had to communicate with their contacts at Pride Media that we have not
received payments and that we have sent the breach of contract notification.

We have also had an enquiry today from a major ad agency clarifying if we would be working with Pride Media
for the Pride period this year and have asked them to send future RFPs direct to us, which we will now respond
to directly as we could not risk any further large campaigns going through your business.

I hope that the full outstanding amounts owed to PinkNews will be paid by close of business tomorrow to avoid
a further breach by Pride Media.

If you are unable to make a payment, please communicate this to me. Ignoring this is only compounding the
issue as the MRG debt continues to grow every month.

I'm appealing to you to deal with this civilly and avoiding unnecessary legal costs and aggravation for
yourselves.

Best wishes

--
Benjamin Cohen
Chief Executive and Editor-in-Chief
PinkNews Media Group

Preferred pronouns: He/ Him/ They/ Them
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From: Benjamin Cohen < >

Sent: Tuesday, June 11, 2019 6:39 AM

To:

Subject: Fwd: FW: Out of office Re: January MTD Revenue Report

---------- Forwarded message ---------
From: Alex Ehmcke < pinknews.co.uk>
Date: Mon, 21 Jan 2019 at 13:58
Subject: Re: FW: Out of office Re: January MTD Revenue Report
To: Tiffany Kesden < pridemedia.com>
Cc: Bernard Rook < pridemedia.com>

Hi Tiffany,

cc Bernard for info.

I wanted to check-in about these payments as they have still not been received to our bank account.

As a reminder, PinkNews sent a notification of a breach of contract on 19 December. Under the terms of our
agreement, Pride Media had 30 days to rectify this breach, which includes paying the owed money in full. This
30 day period expired last Friday.

I will be sending revised invoices later this week, for the full value of the MRG as documented in the agreement
dated 17 May 2018.

Please, can you update me ASAP?

Thank you,

Alex
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17/03/2019 Out magazine owner owes more than $100K in unpaid ad commissions

https://nypost.com/2019/03/05/out-magazine-owner-owes-more-than-100k-in-unpaid-ad-commissions/ 1/2

March 5, 2019  |  10:01pm  |  

KITH J. KLLY

MDIA MDIA INK

Out magazine owner owe more than $100K in
unpaid ad commiion

Pride Media, owner of Out magazine, has a new prolem to solve — unpaid advertising commissions owed to a pulishing partner.

That news comes even as Out appears to e keeping its promise to pa freelance writers and designers from a new funding source.

ources sa that PinkNews, a London-ased digital pulisher catering to the LGT set worldwide, is owed more than $100,000 in unpaid ad

commissions and is said to e threatening to end its deal with Pride.

PinkNews is responsile for generating 1.12 million unique visitors a month in the United tates, or aout 19.1 percent of Pride’s overall U

traffic of 5.8 million, according to the latest comcore numers. Out and the Pride-owned The Advocate are the top traffic generators in the

Pride ad network.

PinkNews executives declined to comment.

A Pride Media spokesman insisted the ta will e paid “ the middle of next week.”

 Keith J. Kell

Gett Images

Pride Media CO Nathan Cole

Updated
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17/03/2019 Out magazine owner owes more than $100K in unpaid ad commissions

https://nypost.com/2019/03/05/out-magazine-owner-owes-more-than-100k-in-unpaid-ad-commissions/ 2/2

Meanwhile, in a it of good news, the National Writers Union, which onl 10 das ago had filed a claim on ehalf of 25 freelance writers who

it claims are owed more than $40,000, said Out has egun paing off all its contriutors.

That could mean an end to name-calling and finger-pointing on the freelance front.

Pride Media CO Nathan Cole lamed the unpaid-freelancer woe largel on McCarth Media, an

outsourcing firm eing paid aout $90,000 a month to produce the print version of the magazine under

a $1.1 million contract.

McCarth Media CO vanl chindler admitted he was ehind in paments to some freelancers ut

said that the prolem was exacerated when Pride anked its contract in August, three months earl.

“All the freelancers would have een paid in full had the made the final $300,000 in paments,” he

claimed.

Pride Media is “exploring all possile options to get this remedied,” said a Pride spokesman.

And Pride is saing it will pa all freelancers their due, regardless of when the ill was incurred.

“Pride Media is activel working with the NWU to find a solution to see that all contriutors, regardless

of who the were contracted , are paid,” said the Pride spokesman.

FILD UNDR  LGTQ ,  MAGAZIN ,  MDIA INK

 ALO

Out magazine IC i not
happ aout Pride Media’
pa dipute

Recommended by
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Error! Filename not specified.

From: Benjamin Cohen < >
Date: Tuesday, March 26, 2019 at 10:08 AM
To: Nathan Coyle < >
Cc: Alex Ehmcke < >, Bernard Rook
< >, Richard Cohen < >,
" " < >
Subject: Re: update

Hi- I have a little time between 3 and 4:30 for a really quick call. So I know, what do you think you
owe us? So we can prepare for the call.

Best wishes

On Tue, 26 Mar 2019 at 16:30, Nathan Coyle < > wrote:

Hi Ben,

Apologies for the delay. We are planning to remit payment this week. However, we need to
touch base to get on the same page regarding the amount. There seem to be a few numbers
floating around. Can you chat tomorrow afternoon GMT?

Thanks

N

Nathan Coyle

Chief Executive Officer
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A pril8 , 2 0 19

VIA U.S .M A IL

P rid e M ed ia, Inc .
A ttn: A c c ou nts P ayable
P . O . B ox 24157 9
L os A ngeles , C A 90 0 24

P rid e M ed ia, Inc .
A ttn: N athan C oyle, C EO
P . O . B ox 5236
N ew York, N Y 10 1 8 5

Re: P inkNews v.P rid e M ed ia
O u rC lient: P inkN ews M ed ia Grou p, L td . , a UK c ompany

D earS ir/M ad am :

W e write to inform you thatthis offic e has been retained to repres entP inkN ews M ed ia
Grou p, L td . , a UK c ompany (" P inkN ews ")in pu rs u itofa well-pu blic ized d ebtowed to
P inkN ews by H ere P u blis hing, Inc . , a D elaware c orporation d ba " P rid e M ed ia" . W e
u nd ers tand thatprinc ipals ofP inkN ews and P rid e M ed ia are alread y c orres pond ingin
an effortto res olve this d ebt.

Nonetheless,P inkNews hereby form ally d em and s thatP rid e M ed iapay its
ou tstand ing d ebtof$141,601.26 (as ofA pril8,2019)plu s ac c ru ing payables and
interestno laterthan A pril19,2019.

O u rc lientwis hes to res olve this c laim withou tinc u rringthe time and expens e related to
litigation. H owever, abs entpaymentin fu llofthe totald ebtowed by P rid e M ed ia to
P inkN ews by A pril19, 2 0 19, we wills eekappropriate remed ies in c ou rt, inc lu d ing
rec overy ofattorneys 'fees and c os ts inc u rred .

Ifyou have any qu es tions , c ontac tthe u nd ers igned .

Very tru ly you rs ,

W O O D , S M ITH , H EN N IN G & B ERM A N L L P

B y: _______________________________
KEVIN J. GIL L IS P IE
TUD O R D . JO N ES

KJG/TD J: c lr
L EGA L : 11156-0 0 0 1/1123538 3. 1
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A pril26, 2 0 19

VIA E-M A IL A ND U.S .M A IL

P rid e M ed ia, Inc .
A ttn: A c c ou nts P ayable
P . O . B ox 24157 9
L os A ngeles , C A 90 0 24

P rid e M ed ia, Inc .
A ttn: O rland o Reec e, Interim C EO
P . O . B ox 5236
N ew York, N Y 10 1 8 5

.

O reva C apital
A ttn: A d am L evin
10 990 W ils hire B lvd . , 1 8 thFloor
L os A ngeles , C A 90 0 24

.

Re: P inkNews v.P rid e M ed ia
O u rC lient: P inkN ews M ed ia Grou p, L td . , a UK c ompany

D earS ir/M ad am and M es s rs . Reec e and L evin:

A s s etforthin ou rpreviou s c orres pond enc e d ated A pril8 , 2 0 19, this offic e has been
retained to repres entP inkN ews M ed ia Grou p, L td . , a UK c ompany (" P inkN ews ")in
pu rs u itofa well-pu blic ized d ebtowed to P inkN ews by H ere P u blis hing, Inc . , a D elaware
c orporation d ba " P rid e M ed ia" .

P inkNews hereby form ally d em and s thatP rid e M ed iapay its ou tstand ing d ebtof
$161,601.26 (as ofA pril16,2019)plu s ac c ru ing payables and interestno later
than M ay 3,2019.

O u rc lientwis hes to res olve this c laim withou tinc u rringthe time and expens e related to
litigation. H owever, abs entpaymentin fu llofthe totald ebtowed by P rid e M ed ia to
P inkN ews by M ay 3, 2 0 19, we wills eekappropriate remed ies in c ou rtby filinga
c omplaintno laterthan M ay 7 , 2 0 19, inc lu d ingrec overy ofattorneys 'fees and c os ts
inc u rred .
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O u rFile N o. : 1 1156-0 0 0 1
A pril26, 2 0 19
P age 2

W e als o ac knowled ge thats ettlementd is c u s s ions are ongoingbetween the princ ipals ,
and thata W ithou tP reju d ic e meetingon the s u bjec tofP rid e M ed ia's s atis fac tion ofits
d ebtto P inkN ews is c u rrently beingplanned between c ertain ofthes e princ ipals for
M ond ay, A pril29, 2 0 19.

Ifthe W ithou tP reju d ic e meetingres u lts in a s ettlementagreement(" A greement")on
terms otherthan thos e ou tlined by the c u rrentgoverningc ontrac t, and to the extentthat
an agreed -u pon d ead line fors atis fac tion ofd ebton the A greementis afterthe above-
referenc ed paymentd ead line ofM ay 3, 2 0 19, ou rc lientres erves the rightto pu rs u e all
available remed ies in the eventthatpaymentis nottimely is s u ed by the fu rther
d ead line, inc lu d ingany and allou ts tand ingd ebts owed by the terms ofthe c u rrent
governingc ontrac t, and rec overy ofattorneys 'fees and c os ts inc u rred .

Ifyou have any qu es tions , c ontac tthe u nd ers igned .

Very tru ly you rs ,

W O O D , S M ITH , H EN N IN G & B ERM A N L L P

B y: _______________________________
KEVIN J. GIL L IS P IE
TUD O R D . JO N ES

KJG/TD J: c lr
L EGA L : 11156-0 0 0 1/11445539. 1
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Sentfrom myO -P hone

O n A pr19,2019,at2:43P M ,B enjamin C ohen
< >wrote:

Thanks O rland o.Iappreciate this.A re you in
N Y C ?Tu esd ayou rtime/morningN Y C time
works-arou nd 5pm ou rtime wou ld be bestforu s.

Ican provid e aconference calld ialin if this
works?

B estwishes

O n Fri,19 A pr2019 at19:36,O rland o Reece
< >wrote:

B en,

H appyEasterand P assoverweekend ...N athan
has leftP RID E and Ihave become C EO .

A pologies as it’s allhappened in the last24
hou rs and my catchu plistis long.First,Iwant
to apologize forthe way you and P inkN ews have
been treated .Iwou ld like to geton the phone
withyou nextTu esd ayto d iscu ss nextsteps and
getou rownerA d am L evin on as well.

M yfirstord erof priority is to rightthe wrong
cau sed bymypred ecessor.This is mycelland I
hope we can find atime Tu esd ayso thatIcan get
cau ghtu pon the problems cau sed .

O
+

Sentfrom myO -P hone

O n A pr19,2019,at1:58 P M ,B enjamin C ohen
< >wrote:

Ireallyneed to know if this callis
happeningand foryou to confirm
the W ithou tP reju d ice basis of the
call
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C A L IFO RNIA  ♦ NEV A D A  ♦ A RIZO NA  ♦ C O L O RA D O  ♦ W A S H INGTO N ♦ O REGO N ♦ NE W  JERS EY ♦ C O NNE C TIC UT ♦ P ENNS YL V A NIA  ♦ NE W  YO RK ♦ IL L INO IS  ♦ NO RTH  C A RO L INA  ♦ GEO RGIA  ♦ FL O RID A  ♦ TEXA S  

1 4 0 1 W illo w P a s s R o a d , S u it e 7 0 0

C o n c o r d , C a lif o r n ia 9 4 5 2 0 - 7 9 8 2
t e l 9 2 5 2 2 2 3 4 0 0 f a x 9 2 5 3 5 6 8 2 5 0

May 22, 2019

VIA EM A IL A ND U.S .M A IL

Pride Media, Inc.
Attn: Accounts Payable
P.O. Box 241579
Los Angeles, CA 90024

Pride Media, Inc.
Attn: Orlando Reece, Interim CEO
P.O. Box 5236
New York, NY 10185

General Counsel
Pride Publishing Inc.
P.O. Box 241579
Los Angeles, CA 90024

General Counsel
Oreva Capital
10990 Wilshire Blvd., 18th Floor
Los Angeles, CA 90024

Oreva Capital
Attn: Adam Levin
10990 Wilshire Blvd., 18th Floor
Los Angeles, CA 90024

Re: P inkNews v.P rid e M ed ia
Our Client: PinkNews Media Group, Ltd., a UK company

Dear Sir/Madam and Messrs. Reece and Levin:

As set forth in our previous correspondence dated April 8 and 26, 2019, this office has
been retained to represent PinkNews Media Group, Ltd., a UK company ("PinkNews")
in pursuit of a well-publicized debt owed to PinkNews by Here Publishing, Inc., a
Delaware corporation dba "Pride Media".

P inkNews hereby form ally d em and s thatP rid e M ed iapay its ou tstand ing d ebtof
$181,601.07 (as ofM ay 14,2019)plu s ac c ru ing payables and interestno laterthan
M ay 24,2019.

Our client wishes to resolve this claim without incurring the time and expense related to
litigation. However, absent payment in full of the total debt owed by Pride Media to
PinkNews by May 27, 2019, we will seek appropriate remedies in court by filing a
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complaint, alleging causes of action for breach of contract and fraud, no later than May
28, 2019, including recovery of attorneys' fees and costs incurred.

We previously acknowledged that settlement discussions were ongoing between the
principals of Pride Media and PinkNews, including a meeting on the subject of Pride
Media's satisfaction of its debt, which was initially scheduled for Monday, April 29, 2019.

We are informed that on or around that date, Benjamin Cohen, CEO of PinkNews, met
with Mr. Levin, CEO of Oreva Capital, which owns Pride Media. We are further
informed that, during that meeting, Mr. Levin proposed a repayment solution by no later
than close of business on May 2, 2019.

Settlement discussions carried on through early May 2019. On or around May 14,
2019, these discussions resulted in Pride Media making yet another proposal for
settlement, whereby Pride Media would repay its outstanding debt to PinkNews over a
four-month period. This proposal included a provision for a signed confession of
judgment in favor of PinkNews if any payments were not repaid. Pride Media conveyed
that this course of action represented the most cost-efficient option for repayment of its
debt and also stated that Pride Media was interested in negotiating a new revenue deal
with PinkNews going forward.

On the basis of Pride Media's proposal, on May 14, 2019, PinkNews issued
correspondence attempting to effect resolution of this matter. Since that date,
PinkNews has failed to respond and has, apparently, ignored all follow up
correspondence issued by PinkNews.

Pride Media's failure to pay its debts in accordance with the terms of its contract with
PinkNews constitutes breach. The elements of a cause of action for fraud are (a)
misrepresentation (including false representation, concealment, or nondisclosure), (b)
knowledge of falsity ("scienter"), (c) intent to defraud and induce reliance, (d) justifiable
reliance, and (e) resulting damage. Here, principals of Pride Media and/or its ownership
entities appear to have engaged in misrepresentation sufficient to constitute fraud. As
such, unless Pride Media satisfies its debt by May 27, 2019, pursuant to contract and
representations made by Pride Media and/or its ownership entities, PinkNews will file a
complaint against Pride Media, and any other implicated defendants, no later than May
28, 2019, including a prayer for attorneys' fees and costs incurred.
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Please contact the undersigned to discuss resolution of this matter or ensure that
payment of Pride Media's debt to PinkNews is issued no later than May 24, 2019.

Very truly yours,

WOOD, SMITH, HENNING & BERMAN LLP

By: _______________________________
KEVIN J. GILLISPIE
TUDOR D. JONES

KJG/TDJ:clr
cc:

LEGAL:11156-0001/11695109.1

Case 1:19-cv-05609   Document 1-17   Filed 06/14/19   Page 4 of 4



EXHIBIT R

Case 1:19-cv-05609   Document 1-18   Filed 06/14/19   Page 1 of 3



1

From: Benjamin Cohen < >

Sent: Tuesday, June 11, 2019 6:25 AM

To:

Cc:

Subject: Re:

Pride Media Raises New Equity Investment
476 words
7 June 2019
16:08

GlobeNewswire
PZON
English
© Copyright 2019 GlobeNewswire, Inc. All Rights Reserved.

Pride Media Raises New Equity Investment
LOS ANGELES, June 07, 2019 (GLOBE NEWSWIRE) -- Pride Media, the leading voice of the LGBTQ
community, today announced it has obtained new funding from its existing investor base. The
corporation plans to use the new funding for its continued growth and to clear up aging payables due to
its freelancer and traffic partners.
"It's imperative that we pride ourselves on being good citizens of the community and apologize for the
delays that late payments may have caused some of our stakeholders. We made several bad decisions
over the past year and found ourselves out of sync with some of our partners, vendors and
collaborators." Adam Levin, Chairman of Pride Media stated. "In an effort to correct this, and in
celebration of Pride month, we're pleased to announce this financing from new and existing investors."
Pride Media has seen excessive growth over the past year, and previous management may have
overlooked certain working capital needs. These issues can affect businesses of all sizes, but in this
case it's a sign of the organization's cultural significance, especially during a time of increased attention
on the space. The company's sales are up 43% year over year, and has seen over 37% in traffic growth
across its properties (according to Google Analytics).

"Our partners and shareholders have been extremely supportive of our company's mission, values, and
growth. Although some past errors may've hampered our growth temporarily, we're heads down and
focused on the future as we continue to build upon the history of these brands" Levin continued.

"The media business these days is trying, but it's an integral component to the freedom we enjoy today.
While it's not always fun or easy, it's important to stand by your word, and protect your community.
We've always been proponents of this movement, and stood by our peers, but it's not enough to lead -
you must set an example. We're pleased that our freelancers will be taken care of, and we look forward
to continuing to build a bigger and brighter future," Orlando Reece, Interim CEO of Pride Media stated.

# # #

About Pride
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Pride Media is the largest publisher of LGBTQ content in the world., including OUT, The Advocate, Out
Traveler, Plus, CHILL and PRIDE. With over 50 years of award-winning editorial spanning digital,
print, social and experiential, our content shapes the LGBTQ landscape--serving as the go-to
destination for our audience across entertainment, news & politics, LGBTQ rights, travel, wellness,
finance food & spirits and fashion. By covering every aspect of the LGBTQ experience, Pride Media's
brands use the power of words to inspire the full spectrum of lesbian, gay, bisexual, transgender and
queer people to live life with pride.

Contact:

(END)

ᐧ
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Leah A. Henry

From: Michelle Arbitrio

Sent: Monday, June 17, 2019 10:03 AM

To: Leah A. Henry; Christopher J. Seusing

Subject: FW: Pay.gov Payment Confirmation: NEW YORK SOUTHERN DISTRICT COURT

Receipt for filing

-----Original Message-----
From: do_not_reply@psc.uscourts.gov [mailto:do_not_reply@psc.uscourts.gov]
Sent: Friday, June 14, 2019 7:28 PM
To: Michelle Arbitrio
Subject: Pay.gov Payment Confirmation: NEW YORK SOUTHERN DISTRICT COURT

Your payment has been successfully processed and the details are below. If you have any questions or you wish to
cancel this payment, please contact: Helpdesk at 212-805-0800.

Account Number: 5758038
Court: NEW YORK SOUTHERN DISTRICT COURT
Amount: $400.00
Tracking Id: ANYSDC-17089728
Approval Code: 005342
Card Number: ************0624
Date/Time: 06/14/2019 07:27:32 ET

NOTE: This is an automated message. Please do not reply
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