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IN THE COURT OF CHANCERY OF THE STATE OF DELAWARE 

 
SYCAMORE PARTNERS III, L.P. 
and SYCAMORE PARTNERS III-A, 
L.P., 
 

Plaintiffs, 
 

 v. 
 

L BRANDS, INC., 
 

Defendant. 

) 
) 
) 
) 
) 
) 
) 
) 
) 
) 

 
 
 
C.A. No. 2020-_____-___ 

 
 

VERIFIED COMPLAINT 

Plaintiffs Sycamore Partners III, L.P. and Sycamore Partners III-A, L.P. 

(“Plaintiffs” or “Investors”), by and through their undersigned counsel, hereby bring 

this action for a declaratory judgment against Defendant L Brands, Inc. 

(“Defendant” or “L Brands”) and allege as follows: 

NATURE OF THE ACTION 

1. By this action, Investors seek a declaration that all rights and 

obligations under an equity commitment letter (the “Equity Commitment Letter”) 

between Investors and SP VS Buyer LP (“Buyer”) have expired and terminated.  The 

equity commitment set forth in the Equity Commitment Letter was intended to 

provide committed equity financing for Buyer’s consummation of the Transaction 

(as defined below).  L Brands had certain third party beneficiary rights enumerated 

in the Equity Commitment Letter.      
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2. On February 20, 2020, Buyer entered into a transaction agreement with 

L Brands (the “Transaction Agreement”) pursuant to which the Victoria’s Secret 

business would be taken private into a company majority-owned by Buyer (the 

“Transaction”).  The Equity Commitment Letter was intended to provide Buyer with 

the committed equity financing from Investors necessary to consummate the 

Transaction.  After signing the Transaction Agreement, but before closing, L Brands 

materially breached the Transaction Agreement.  On April 22, 2020, Buyer 

terminated the Transaction Agreement and filed suit in this Court seeking a 

declaration that the termination of the Transaction Agreement was valid.   

3. The next day, on April 23, 2020, L Brands filed a Verified Complaint 

in this Court against Buyer and Investors seeking specific performance of the 

obligations in the Transaction Agreement and the Equity Commitment Letter or 

“[a]n Order, in the alternative, awarding [L Brands] monetary damages.”   

4. L Brands’ claim for monetary damages against Buyer and Investors 

triggered the expiration and termination of the Equity Commitment Letter.  

Specifically, in accordance with Paragraph 4 of the Equity Commitment Letter, all 

rights and obligations under the Equity Commitment Letter expired and terminated 

automatically upon L Brands’ assertion in a legal proceeding of a claim in 

connection with the Transaction Agreement or any of the transactions contemplated 

thereby against Buyer or either Investor for money damages.  All rights and 
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obligations under the Equity Commitment Letter have thus expired and terminated 

and Investors have no further obligations thereunder.    

PARTIES 

5. Plaintiffs Sycamore Partners III, L.P. and Sycamore Partners III-A, L.P. 

are Cayman Islands exempted limited partnerships.  Plaintiffs are defined as the 

“Investors” in the Equity Commitment Letter.   

6. Defendant L Brands is a publicly traded Delaware corporation with its 

principal place of business in Columbus, Ohio.  L Brands is referred to as “Parent” 

in the Equity Commitment Letter.   

7. Non-party SP VS Buyer LP is a Delaware limited partnership and 

referred to as “Buyer” in the Equity Commitment Letter.  

JURISDICTION AND VENUE 

8. This Court has subject matter jurisdiction under 10 Del. C. § 6501 to 

declare the rights, status and other legal relations of the parties to the Equity 

Commitment Letter. 

9. This Court has personal jurisdiction over L Brands, a Delaware 

corporation, pursuant to 8 Del. C. § 321.   

10. Venue is proper before this Court pursuant to Paragraph 9 of the Equity 

Commitment Letter which provides that the “parties hereto agree that any suit, action 

or proceeding seeking to enforce any provision of, or based on any matter arising 
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out of or in connection with, this letter agreement or the transactions contemplated 

hereby shall be brought in the Chancery Court of the State of Delaware . . . .”  

Further, Paragraph 12 of the Equity Commitment Letter provides that the Equity 

Commitment Letter shall be governed by and construed in accordance with the law 

of the State of Delaware, without regard to conflicts of law rules.   

FACTS 

11. On February 20, 2020, L Brands and Buyer executed the Transaction 

Agreement.  After entering into the Transaction Agreement, L Brands materially 

breached that agreement. 

12. On April 22, 2020, Buyer exercised its right to terminate the 

Transaction Agreement and filed a Verified Complaint in this Court seeking a 

declaratory judgment that its termination was valid.  See SP VS Buyer LP v. L 

Brands, Inc., C.A. No. 2020-0297-JTL.  

13. The next day, on April 23, 2020, L Brands filed a Verified Complaint 

in this Court naming Buyer and Investors as defendants.  See L Brands, Inc. v. SP 

VS Buyer LP, et al., C.A. No. 2020-0304.  In its three-count Verified Complaint, 

L Brands seeks, among other things, a declaration that Buyer’s termination of the 

Transaction Agreement was invalid and specific performance of the obligations in 

the Transaction Agreement and the Equity Commitment Letter.  A copy of the 

Equity Commitment Letter was attached to L Brands’ complaint as Exhibit B.   
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14. On page 31 of L Brands’ Verified Complaint, in its prayer for relief 

(clause d. thereof), L Brands requested “[a]n Order, in the alternative, awarding 

Plaintiff monetary damages.”  See L Brands, Inc. v. SP VS Buyer LP, et al., C.A. No. 

2020-0304 at Relief Requested ¶ d.  This claim for money damages was asserted 

against Buyer and Investors.   

15. Paragraph 3 of the Equity Commitment Letter defines the claims that 

L Brands is permitted to assert, defined as the “Retained Claims.”  The Retained 

Claims are L Brands’:  

(i) claims and remedies against the Investors under the Limited 
Guaranty, (ii) rights as a third party beneficiary as set forth in this 
Section 3 and Sections 5, 6, 7, 9 and 12 hereof, (iii) claims and remedies 
against Buyer and its respective successors and assignees under the 
Transaction Agreement seeking solely an injunction and/or other 
specific performance pursuant to Section 11.12 of the Transaction 
Agreement, and (iv) claims and remedies against Sycamore Partners 
Management, L.P. under the Confidentiality Agreement (the items in 
clauses (i) through (iv) collectively, the “Retained Claims”).”  
  

Equity Commitment Letter ¶ 3 (emphasis added).  
 

16. Paragraph 4 of the Equity Commitment Letter sets forth  the 

consequences if L Brands were to assert a claim other than a Retained Claim: 

Expiration. All rights and obligations under this letter agreement 
shall expire and terminate automatically and immediately upon the 
earliest to occur of (a) the valid termination of the Transaction 
Agreement in accordance with its terms, (b) the Closing (at which time 
the Contribution shall be discharged), and (c) [L Brands] or any of its 
Affiliates, directly or indirectly, asserting in any legal proceeding a 
claim in connection with the Transaction Agreement or any of the 
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transactions contemplated thereby against Buyer, an Investor or 
any other Related Person other than the Retained Claims. 
 
Equity Commitment Letter ¶ 4 (emphasis added). 

 
17. L Brands’ request for monetary damages against Buyer and Investors 

is not a Retained Claim (as defined in Paragraph 3 of the Equity Commitment 

Letter).  Therefore, in accordance with Paragraph 4 of the Equity Commitment 

Letter, all rights and obligations under the Equity Commitment Letter expired and 

terminated automatically and immediately upon L Brands’ assertion of its request 

for monetary damages in its complaint. 

18. Although the Equity Commitment Letter terminated when Buyer 

validly terminated the Transaction Agreement, L Brands disputes whether that 

termination was valid.  L Brands is wrong.  Regardless, there can be no dispute that 

L Brands’ claim for “monetary damages” from Buyer and Investors in connection 

with the Transaction Agreement and the Equity Commitment Letter was not a 

Retained Claim.  Therefore, the Equity Commitment Letter has expired, and all 

rights and obligations thereunder terminated automatically and immediately in 

accordance with the terms thereof upon the assertion by L Brands of such claim. 

19. On April 23, 2020, Buyer notified L Brands of these facts.  A true and 

correct copy of that letter is attached hereto as Exhibit A.  
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COUNT I 
(DECLARATORY JUDGMENT) 

20. Investors repeat and reallege the allegations above as if fully set forth 

herein. 

21. Investors have complied with, and are in compliance with, all of their 

obligations under the Equity Commitment Letter and have not breached, and are not 

in breach of, the Equity Commitment Letter.  

22. The Equity Commitment Letter expired and terminated automatically 

and immediately no later than April 23, 2020, by reason of L Brands’ assertion of a 

claim against Buyer and Investors that is not a Retained Claim.   

23. L Brands has claimed that it is entitled to performance of Buyer’s and 

Investors’ alleged obligations under the Transaction Agreement and the Equity 

Commitment Letter, including but not limited to the obligation to close the 

transactions contemplated by the Transaction Agreement.  As such, an actual 

controversy exists between the parties as to whether the Equity Commitment Letter 

has expired and terminated.  Accordingly, Investors are entitled to a judgment 

declaring that the Equity Commitment Letter has expired and that Investors have no 

obligation to fund the transactions contemplated therein. 

24. Investors have no adequate remedy at law. 
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WHEREFORE, Investors respectfully request that this Court enter an order as 

follows: 

A. Declaring that the rights and obligations in the Equity Commitment 

Letter have expired and terminated;  

B. Awarding Plaintiffs their costs and reasonable attorneys’ fees; and 

C. Granting such other and further relief as the Court deems proper. 

 

 

 
 
 
OF COUNSEL: 
 
Robert B. Ellis 
Michael S. Biehl 
KIRKLAND & ELLIS LLP 
300 North LaSalle 
Chicago, Illinois 60654 
(312) 862-2000 
 
 
 
 
Dated:  April 24, 2020 

/s/ Gregory P. Williams    
Gregory P. Williams (#2168) 
Raymond J. DiCamillo (#3188) 
Brock E. Czeschin (#3938) 
Daniel E. Kaprow (#6295) 
Angela Lam (#6431) 
Megan O’Connor (#6589) 
RICHARDS, LAYTON & FINGER, P.A. 
920 North King Street 
Wilmington, Delaware 19801 
(302) 651-7700 
 
 
 
Attorneys for Plaintiffs Sycamore Partners 
III, L.P. and Sycamore Partners III-A, L.P. 

 
 


