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IN THE UNITED STATES PATENT AND TRADEMARK OFFICE
BEFORE THE TRADEMARK TRIAL AND APPEAL BOARD

_______________________________________________________ X
STEPHEN SLESINGER, INC. :
Opposer, : Opposition No. 91179064
Application Nos.: 78/807,797
V. : 78/807,737
: 78/807,736
DISNEY ENTERPRISES, INC.,
Applicant. :
............................ - - X

MOTION TO SUSPEND PROCEEDINGS PURSUANT TO 37 C.F.R. §2.117

Applicant, Disney Enterprises, Inc., by and through its attorneys, O’Melveny & Myers
LLP, respectfully submits this motion for suspension of proceedings, pursuant to 37 C.F.R.
§2.117 (a), pending the completion of the civil action between Disney and Stephen Slesinger, Inc.
(“SSI”) before the Honorable Florence-Marie Cooper, in the United States District Court for the
Central District of California (Case no. CV-02-08508 FMC), commenced on November 5, 2002.
Pursuant to 37 C.I'R. §2.117 (a), “proceedings before the Board may be suspended until
termination of the civil action” whenever “it shall come to fhe attention of the Trademark Trial
and Appeal Board that a party or parties to a pending case are engaged in a civil action...which
may have a bearing on the case.” See TMBP §510.02(a); General Motors Corp. v. Cadillac Club
Fashions Inc., 22 U.S.P.Q.2d 1933 (TTAB 1992); Other Telephone Co. v. Connecticut National
Telephone Co., 181 U.S.P.Q. 125 (TTAB 1974); Tokaido v. Honda Associates Inc., 179 U.S.P.Q.
861 (TTAB1973), Whopper-Burger, Inc. v. Burger King Corp., 171 U.S.P.Q. 805 (TTAB 1971).

SSI, once again is attempting to litigate issues before the Board which already are the

subject of pending litigation in the Central District of California. Just last year, SSI filed



cancellation proceeding No. 92046853 against 25 of Disney’s trademark registrations which
consisted of or contained names or characters associated with Winnie the Pooh (hereinafter the
“Pooh Marks™), citing the same grounds as SSI alleges in the instant Opposition. (Exhibit A).

In response to SSP’s petition for cancellation, Disney filed a motion to suspend, explaining that
the parties were engaged in civil litigation that had a bearing on the cancellation proceeding.
(Exhibit B - Motion to Suspend without accompanying exhibits), After reviewing Disney’s
submissions, the Board granted Disney’s motion and suspended the cancellation proceeding.
(Exhibit C). Undeterred, SSI now seeks to oppose three pending trademark applications for the
mark “MY FRIENDS TIGGER & POOLL” For the very same reasons that the Board suspended

S8I's cancellation proceeding, it should also suspend the instant opposition.

SSI’s Opposition raises the same issues as the pending district court action. SSI alleged
in its Fourth Amended Answer and Counterclaims (“FAAC”) filed on October 6, 2006 in the
Central District of California, that it is the “owner of rights in and to the Pooh trademarks”
(Exhibit D 4 126), that any use of the Pooh Marks by Disney “has been pursuant to a license.” (id
f 130) and that Pooh Marks previously registered by Disney rightfully belong to SSI and should
be ordered corrected to reflect SSI's ownership (id. §137). Similarly, in its opposition papers,
SSI alleges that it “secured rights in the Winnie the Pooh characters,” including trademark rights
(Opposition § 2), that Disney is only a licensee of SSI's (id ), and that Disney has not received
SSI's authorization to register any the Pooh Marks nor is Disney entitled to do so (id 9 4, 14).
As the district court already has been asked to determine the respective rights of SSI and Disney
to own, use and register the Pooh Marks, these claims clearly “have a bearing” on the instant

opposition proceeding, 37 C.F.R. § 2.117(a).

When there is such an overlap, as there is here, “it is deemed to be the better policy to



suspend proceedings herein until the civil suit has been finally concluded.” Tokaido, 179
U.S.P.Q. at 861. This is because any decision by the district court “would be binding upon the
Patent and Trademark Office” while “a decision by the Board would not be binding or res
Judicata as to the issues before the court.” Toro Co. v. Hardigg Indus., Inc., 187 US.P.Q.
689,692 (I'TAB 1975), rev'd on other grounds, 549 F.2d 785, 193 U.S.P.Q. 149 (CCPA 1977).
To prevent inconsistent or academic rulings (which most certainly would be the case in the
instant opposition), suspension is appropriate even if “the trial in the federal court will take
longer.” Whopper-Burger, 171 U.S.P.Q. at 807. As SSI seeks to have the Board determine

issues that squarely are before the court in the civil action, suspension is proper.

Moreover, the trademark dispute is but a small part of extensive and interrelated litigation
between SSI and Disney that dates back to 1991 and spans both federal and state proceedings in
Los Angeles. As such, the parties stipulated last year to defer litigation of the trademark dispute
until after resolution of SSI’s appeal of a judgment in favor of Disney and against SSI ina
related state court action, the finality of which judgment will have issue and claim preclusive
effect on SSI's trademark and other claims. The district court signed an order adopting the
parties’ stipulation on October 23, 2006, and entered that order on its docket on October 25,
2006. (Exhibit B). SSI's filing of the .Opposition violates the parties’ stipulation and the court’s

order that the trademark issues will be resolved at a later time in the district court action.



For these reasons, Disney respectfully requests that the Board grant this motion and

suspend this opposition proceeding pending disposition of the district court action.

Dated: October 2, 2007
Respectfully submitted,

O’MELVENY & MYERS LLP

Dale M. Cendali
Dale M. Cendali Daniel M. Petrocelli
Melanie Bradley 1999 Avenue of the Stars, Suite 700
7 Times Square Los Angeles, California 90067
New York, New York 10022 (310) 553-6700
(212) 326-2000 dpetrocelli @omm.com

deendali@omm.com
mbradley(@omm.com Attorneys for Respondent
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I, Melanie Bradley, hereby certify that on October 2, 2007, I caused the Motion for
Acceptance of Late-Filed Motion To Suspend in Lieu of an Answer and Motion to Suspend
Pursuant to 37 C.F.R. §2.117 (a) to be served upon Opposer, by its counsel Andrew D. Skale, by
personally delivering a true copy of the aforementioned document, enclosed in a properly
addressed postpaid wrapper, via First Class mail to:
Andrew D, Skale, Esq.
Buchanan Ingersoll & Rooney P.C.

P.O. Box 1404
Alexandria, VA 22313-1404
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IN THE UNITED STATES PATENT AND TRADEMARK OFFICE
BEFORE THE TRADEMARK TRIAL AND APPEAL BOARD

STEPHEN SLESINGER, INC,,

Petitioner,
V.
Cancellation No.
DISNEY ENTERPRISES, INC., ;
: . C
Respondent, . !) q 89\, I/(a/

74519838

PETITION FOR CANCELLATION

Stephen Slesinger, Inc., ("Petitioner"), a New York corporation, located and doing
business in the State of Florida, believes that it is being and will be damaged by the U.S.
Registrations listed in Schedule A and hereby petitions to cancel the registrations, based on the
following grounds:

1. Upon information and belief, Disney Enterprises, Inc. ("Respondent”), is a
Delaware corporation located and doing business at 500 South Buena Vista Street, Burbank,
California 91521, Respondent is the owner of record of the U1.8. Registrations listed in Schedule
A for various marks pertaining to the animated character Winnie-the-Poch and other characters
that appear in stories featuring Winnie-the-Pooh ("the Registered Marks").

2. Winnie-the-Pooh and his friends, and stories of their adventures, were the original
creation of author A.A. Milne, as shown in some of his works in the 1920°s, including the books

When We Were Very Young; Winnie-the-Pook, Now We Are Six; and The House at Pooh Corner.

12/06/2006 GTRORRSE 00000111 1982916

01 FC26401 12004.00 0P
02 FLa6401 2400.00 0P

12-04-2006
U.5. Patent & TMOfc/TM Mail Ropt Ot #22




Attorney Docket No, 57011/03
In 1930, Petitioner’s predecessor, Mr. Stephen Slesinger, secured rights in the Winnie-the-Poch
characters directly from A.A. Milne in ordg:r that Petitioner could develop and popularize the
characters outside of the books. Those secured rights included trademark rights in the United
States which Petitioner exercised for 30 years prior to licensing certain of those rights to
Respondent in the 19605 and later, in a new 1983 agreement, Through the acquisition of those
rights, Petitioner initiated and has been responsible for the development and popularization of the
Winnie-the Poch characters in the United States for over the past 75 years, For all relevant
periods, Petitioner has owned the rights in and to the Registered Marks, Respondent, since 1961,
has been and is Petitioner’s licensee with respect to the Registered Marks,

3. Petitioner has never consented to Respondent applying for or securing registration
of the Registered Marks in Respondent’s name,

COUNT I: FRAUD IN THE APPLICATIONS

4. In the applications that resulted in each of the Registered Marks, Respondent
made filings that contained statements that Respondent “believes [Respondent] to be the owner
of the mark sought to be registered” or equivalent allegations by Respondent as to ownership.

5. Respondent was not the owner of the Registered Marks at the time that these
filings were made. At those times, Respondent was, at most, only a licensee. As such,
Respondent did not have any ownership rights in the Registered Marks.

6. Upon information and belief, Respondent knew or should have known that it
made false statements to the U,S. Patent and Trademark Office when Respondent alleged that it

is the owner of the Registered Marks.




Attorney Docket No. 57011/03
7. Upon information and belief, Respondent made the false statements regarding
ownership of the Registered Marks with the intent to procure registrations to which Respondent

was not entitled, and Respondent was successful in procuring said registrations.

COUNT I: LACK OF OWNERSHIP

8. As a licensee of the Registered Marks, Respondent was not at any relevant time
the owner of the Registered Marks.

9. The registrations for the Registered Marks are therefore void pursuant to Section 1
of the Trademark Act as the applications were filed and prosecuted by an entity other than the
awﬁer of the subject trademarks.

COUNT III: PRIOR RIGHTS

10.  Petitioner is the owner of the trademarks that are covered by the Registered
Marks. As owner of the trademarks that are covered by the Registered Marks, all use of said
marks, including uses thereof by licensee Respondent, has inured to the benefit of Petitioner.

11.  Petitioner has prior rights in the trademarks covered by the Registered Marks.
Respondent’s {:ontinued registration and use of the Registered Marks on or in connection with
the goods and servioes recited in said registrations s likely to cause confusion, or to cause

mistake, or to deceive.




Attorney Docket No. 57011/03

DAMAGE AND RELIEF

12.  Petitioner is and will continue to be damaged by the existence of the Registered
Marks because the continued registration of these marks, to which Respondent is not entitled,
impairs Petitioner’s ability to freely use and register Petitioner’s mark pursuant to Petitioner’s
ownership rights. In addition, upon any termination of Respondent’s rights under license,
Petitioner’s rights in and to the Registered Marks could be impaired by Respondent’s continued
registration of these marks.

WHEREFORE, Petitioner prays that this Petition for Cancellation be granted, that
Respondent's U.S. registrations in Schedule A be canceled, and for any and all other relief the
Trademark Trial and Appeal Board may deem just and proper.

The required fee is submitted herewith; please charge any additional fees that may be due
in connection with the cancellation of the registrations identified in the attached Schedule A to
our Deposit Account No. 02-4800.

Respectfully submitted,

STEPHEN SEESINGER, INC,

Date: November 30, 2006

Andrew D. Skale

Fred W, Hathaway

Attorneys for Petitioner

BUCHANAN INGERSOLL & ROONEY P.C.
P. 0. Box 1404

Alexandria, Virginia 22313-1404

Telephone: 703-836-6620

Facsimile: 703-836-2021
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SCHEDULE A

Petition for Cancellation - Registered Marks
Stephen Slesinger, Inc. v. Disney Enterprises, Inc.

ety o TR 1 Ty TefBee TRy
1,982,916 06-25-96 POOH and Design
2,257,705 06-29-99 POOH & FRIENDS
2,415,566 12-26-00 CLASSIC POOH and Design
2,415,567 12-26-00 CLASSIC POOH and Design
2,421,062 01-16-01 CLASSIC POOH and Design
2,421,063 01-16-01 CLASSIC POOH and Design
2,421,064 01-16-01 CLASSIC POOH and Design
2,421,065 01-16-01 CLASSIC POOH and Design
2,421,066 01-16-01 CLASSIC POOH and Design
2,623,099 09-24-02 CLASSIC POOH and Design
2,700,618 03-25-03 Design - PIGLET
2,702,775 04-01-03 Design - CHRISTOPHER ROBIN
2,704,886 04-03-03 Design - EEYORE
2,704,888 04-08-03 Design - POOH
2,803,118 01-06-04 HUNNY B'S
2,832,514 04-13-04 DISNEY HUNDRED ACRE WOOD
2,978,291 07-26-05 EEYORE
3,021,643 11-29-05 EEYORE
3,021,644 11-29-05 PFOOH
3,024,286 12-06-05 WINNIE THE POOH
3,024,287 12-06-05 WINNIE THE POOH
3,038,490 01-03-06 WINNIE THE POOH
3,101,432 06-06-06 DAYS OF HUNNY
3,122,189 07-25-06 POOH
3,175,607 11-21-06 POQH




IN THE UNITED STATES PATENT AND TRADEMARK OFFICE
BEFORE THE TRADEMARK TRIAL AND APPEAL BOARD

STEPHEN SLESINGER, INC,, Cancellation No. 92046853
Petitioner, Reg. No.: 1982916 2257705
2415566 2415567 2421062
V. 2421063 2421064 2421065
2421066 2623099 2700618
DISNEY ENTERPRISES, INC,, 2702775 2704886 2704888
2803118 2832514 2978291
Respondent. 3021643 3021644 3024286
3024287 3038490 3101432
3122189 3175607

MOTION TO SUSPEND PROCEEDINGS PURSUANT TO 37 C.F.R. §2.117

Respondent Disney Enterprises, Inc. (“Disney™), by and through its attorneys, O’Melveny
& Myers LLP, respectfully submits this motion for suspension of proceedings pending the
completion of the civil action between Disney and Stephen Slesinger, Inc. (*SSI”) before the
Honorable Florence-Marie Cooper, in the United States District Court for the Central District éf
California (Case No, CV-02-08508 FMC), commenced on November 5, 2002. Pursuant to 37
C.F.R. § 2.117(a), “proceedings before the Board may be suspended until termination of the civil
action” whenever “it shall come to the attention of the Trademark Trial and Appeal Board that a
party or parties 1o a pending case are engaged in a civil action or another Board proceeding
which may have 2 bearing on the case.” See TMBP § 510.02(a); Gen. Motors Corp. v. Cadillac
Club Fashions Inc., 22 U.S.P.Q. 2d 1933 (TTAB 1992); Other Tel. Co. v. Connecticut Nat'l Tel.
Co., 181 U.S.P.Q. 125 (TTAB 1974); Tokaido v. Honda Assocs. Inc., 179 US.PQ. 861 (TTAB

1973); Whopper-Burger, Inc. v. Burger King Corp., 171 U.S.P.Q. 805 (TTAB 1971).



SSI's Petition for Cancellation raises the same issues and seeks effectively the same relief
as the pending district court action. The Petition alleges that SSI “has owned the rights in and to
the Registered Marks™ (Petition ¥ 2), that all use by Disney has been as “only a licensee™ and
thus “has inured to the benefit of Petitioner” (id. 4 5, 10), and that any registrations belong to
SSI{id 19 2-3). For purposes of comparison, Disney submits as Exhibit A a copy of the Fourth
Amended Answer and Counterclaims (“FAAC”) filed by SSI against Disney on October 6, 2006
in the Central District of California. In the FAAC, SSI alleges to be “an owner of rights in and to
the Pooh trademarks™ (Exhibit A § 126), that “[a]ll use by Disney has been pursuant to a license”
and thus “inures to the benefit of Slesinger” (id. Y 130, 137), and that “any registrations
improperly obtained by Disney regarding the Slesinger Trademark Rights belong to Slesinger.”
(Jd. §137.) Based on these claims, SSI asks the district court to order “the United States Patent
and Trademark Office to correct the title of any such trademark registrations to Slesinger.” (/d)
In other words, the claims in the civil action not only “have a bearing” on the claims in the

instant cancellation proceeding, 37 C.F.R. § 2.117(a), they are wholly duplicative of it.

Furthermore, because the trademark dispute is but a small part of extensive and
interrelated litigation between SSI and Disney that dates back to 1991 and spans both federal and
state proceedings in Los Angeles, the parties stipulated last year to defer litigation of the
trademark dispute. On October 19, 2006, recognizing that the trademark issues are intertwined
with and dependent on the resolution of contract interpretation, copyright license, and other
issues currently being litigated, the parties entered into a stipulation that the trademark issues
will be resolved in a subsequent phase of the pending district court case, after conclusion of both
(1) a “Phase 1” bench trial on copyright termination issues directly affecting SSI’s rights to the

Pooh Works, currently scheduled for April 17, 2007, and (2) SSI’s appeal of a judgment in favor



of Disney and against SSI in a related Califomia state court action, the finality of which
judgment will have issue and claim preclusive effect on 881’s trademark and other claims. The
district court signed an order adopting the parties’ stipulation on Qctober 23, 2006, and entered

that order on its docket on October 25, 2006. (Exhibit B.)

Thereafier, and following a change of counsel, SSI applied to the district court to vacate
the stipulation and order. SSI contended that, contrary 10 the stipulation and order, it now
wishe_d to immediately bring its trademark and other claims in the form of a separate federal
action to be heard by the same district judge presiding over the pending action, (SS1 will “file
the remaining claims (e.g., trademark infringement ...) in a separate action, in the Central
District of California, if it is assigned to Judge Cooper.” (Exhibit C at 3:26-28).) On November
3, 2006, the district court denied SSI's application, leaving in full force and effect the stipulation

and order deferring litigation of SSI's trademark and other claims. (Exhibit D.)

Eleven days later, despite the district court’s order, SSI orally informed Disney of its
intention to initiate a trademark cancellation proceeding before this Board. Disney immediately
objected in writing that such a proceeding would violate the parties’ stipulation and the district
court’s order. (Exhibit E.) SSI did not respond to Disney’s objection. Instead, two weeks later,

SSI filed this Petition, although Disney did not receive or learn of it until January 23, 2007.

Given these facts, ;suspension of the instant cancellation proceeding is appropriate for at
least two reasons. First, the Petition raises issues that are already embraced in the pending civil
action. When there is such an overlap, “it is deemed to be the better policy to suspend
proceedings herein until the civil suit has been finally concluded.” Tokaido, 179 U.S.P.Q. at 861.

This is because any decision by the district court “would be binding upon the Patent and



Trademark Office™ while “a decision by the Board would not be binding or res judicata as to the
issues before the court.” Toro Co. v. Hardigg Indus., Inc., 187 U.S.P.Q. 689, 692 (TTAB 1975),
rev’'d on other grounds, 549 F.2d 785, 193 U.8.P.Q. 149 {CCPA 1977). To prevent inconsistent
or academic rulings, suspension is the appropriate action even if “the trial in the federal court

will take longer.” Whopper-Burger, 171 U.S.P.Q. at 807.

Second, S8I's filing of the Petition violates the parties’ stipulation and the court’s order
that the trademark issues will be resolved at a later time in the district court action, To the extent
881 argues otherwise or urges reconsideration of the stipulation and order, we submit Judge
Cooper is in the best position to interpret and to assess her own order. Pursuant to Local Rule
83-1.4.1 of the Central District of California, Disney is cﬁncurreﬁtiy notifying Judge Cooper of

the pendency of this proceeding and the filing of this motion,

For all of these reasons, Disney respectfully requests that the Board grant this motion and

suspend this cancellation proceeding pending disposition of the district court action.

Dated: February 2, 2007

Respectfully submitted,

(’MELVENY & MYERS LLP

By: M &LLM )

Dale M. Cendali

Dale M. Cendali Daniel M. Petroceili
Melanie Bradley 1999 Avenue of the Stars, Suite 700
7 Times Square Los Angeles, California 90067
New York, New York 10022 (310} 553-6700
(212) 326-2000 dpetrocelli@omm.com
dcendali@omm.com
mbradley@omm.com Attorneys for Respondent




UNITED STATES PATENT AND TRADEMARK OFFICE
Trademark Trial and Appeal Board

P.O. Box 1451

Alexandria, VA 22313-1451

FSW/ kk Mailed: February 27, 2007
Cancellation No. 92046853
STEPHEN SLESINGER, INC.
V.
DISNEY ENTERPRISHES, INC.
Frances S. Wolfson, Interlocutory Attorney:
On February 2, 2007, respondent filed a motion to
suspend proceedings pending the outcome of a civil action

' petitioner has filed a response to

between the parties.
the motion.

Whenevey it comes to the attention of the Board that
the parties to a case pending before it are invelved in a
civil action, proceedings before the Board may be suspended
until final determination of the c¢ivil action. See
Trademark Rule 2.117({a); and General Motors Corp. v.
Cadillac Club Fashions Inc., 22 USPQ2d 1933 {TTAB 1992).
Suspension of a Board case is appropriate even if the civil

case may not be dispositive of the Board case, so long as

the ruling may have a bearing on the rights of the parties

' Case No. CV-02-08508 FMC, pending before the U.S. District Court for
the Central District of California.



in the Board case. See Martin Beverage Co. v. Colita
Beverage Corp., 169 USPQ 568, 570 (TraR 1%71).

After careful review of the record, including
petitioner’s “Fourth Amended Answer and Counterclaims”
(filed by petitioner as defendant in the civil suit), it is
determined that suspension is appropriate. Petitioner seeks
a “declaration” from the Court to “correct the title” to any
registrations that it believes respondent has obtained
improperly. Inasmuch as petitioner believes respondent
obtained the registrations that are the subject of this
Board proceeding improperly, the final disposition of
petiticner’s request for such declaration from the Court is
likely to have a bearing on the Board proceeding. Moreover,
a decision of a federal district court is binding upon the
parties in a Board proceeding, whereas a decision of the
Board is not binding. The non-prevailing party in a Board
proceeding may then bring a c¢ivil action in a district court
pursuant to 15 U.5.C. § 1071(b), and receive a trial de novo
on the exact same issue decided by the Board. See, for
example, Goya Foods Inc. v. Tropicana Products Inc., 846
F.2d 848, 6 USPQ2d 1950 (2d Cir. 1988); and American
Bakeries Co. v. Pan-0-Gold Baking Co., 650 F. Supp. 563, 2

UsPQ2d 1208 (D. Minn. 1986).
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Attorneys for Defendant and Counter-Claimant

STEPHEN SLESINGER, INC.

[PROPOSED)

UNITED STATES DISTRICT COURT
FOR THE CENTRAL DISTRICT OF CALIFORNIA

CILLARE MILNE, an individual,
by and through MICHAEL
JESEPH CO%’NE her Receiver,
ﬁ’%‘(i: DISNEY ENTERPRISES,

Plaintiffs,
V.
STEPHEN SLESINGER, INC.
Defendant.

STEPHEN SLESINGER, INC.,
Counter-Claimant,

v.
DISNEY ENTERPRISES, INC.;
THE WALT DISNEY
COMPANY; and WALT
DISNEY PRODUCTIONS

Counter-Defendants.

)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)

Case No. CV-02-08508 FMC (PLAXx)

DEFENDANT AND COUNTER-
CLAIMANT STEPHEN SLESINGER,
INC.’S FOURTH AMENDED ANSWER
AND COUNTERCLAIMS

- DR ED SMATES QORGSR TNRER THE
2. TRADEMARK INFRINGEMENT

3. TRADE DRESS INFRINGEMENT

4. BREACH OF CONTRACT

5. BREACH OF IMPLIED COVEN
OF GOOD FAITH AND FAIR Dlé}kTITH\IG

6. FRAUD

7. DE T RELIEF
PR OB RN E RE
8. R}E\?LA%ATO%%’ RELIEF RE
TER%N}PEIYON gE
9. DECLARATORY RELIEF RE
INVALIDITY OF THE
REV%'RSIEQASREEMENT
10. INJUNCTIVE RELIEF
11. DECLARATORY RELIEF RE
LIMITED SCOPE OF HUNT
’I‘ERMDJATIgN NOTICE
12. VIOLATION OF CALIFORNIA BUSINESS
AND P E

ROFE ODE §17200 o seq.
AND'UNFAIR COMPETTTION © 1 7200 ¢t seq

JURY TRIAL DEMANDED

-*

STEPHEN SLESINGER, INC.’S FOURTH AMENDED ANSWER AND COUNTERCLAIMS

|| Milne, et al. v. Stephen Slesinger, Inc., Case No. CV-02-48508 FMC (PLAx)
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Defendant Stephen Slesinger, Inc., by its attorneys, answers the First
Amended Complaint as follows: |

1-3.  Defendant admits that plaintiffs purport to assert that this Court has
subject matter, personal jurisdiction and venue as alleged in paragraphs 1, 2, and 3
but btherwise denies the allegations contained in these paragraphs.

4. Defendant denies having sufficient knowledge or information to form

a belief as to the allegations contained in paragraph 4 and therefore denies the

same. |
5. Defendant denies having sufficient knowledge or information to form

a belief as to the allegations contained in paragraph 5 and therefore denies the -
same. ‘

6.  Defendant denies the allegations contained in paragraph 6 to the
extent these imply that plaintiff Disney owns the Winnie-the-Pooh character, and
further denies having sufficient knowledge or information to form a beljef as to
the remaining allegations of paragraph 6 and therefore denies the same.

7. Defendant denies the allegations contained in paragraph 7 except
admits it is a New York Corporation with its principai place of business in Tampa,
Florida, that much of its revenues are derived from payments made to it by
Disney-related entities pursuant to an agreement dated April 1, 1983, in which it
licensed to Walt Disney Productions certain rights it obtained from the trustees of
Pooh Properties Trust, also on April 1, 1983 (the "1983 Agreement™).

8. Because the allegations contained in paragraph 8 are conclusions of
law that require neither an admission nor a denial, defendant respectfully refers the
Court to the statute and authorities interpreting the same for the meaning thereof.

9. Because the allegations contained in paragraph 9 are conclusions of
law that require neither an admission nor a denial, defendant respectfully refers the

Court to the statute and authorities interpreting the same for the meaning thereof.
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10.  Defendant denies the allegations contained in paragraph I0 but admits
that plaintiffs characterize their action as set forth therein.

11.  Defendant denies having sufficient knowledge or information to form
a be.lief as to the allegations contained in the first sentence of paragraph 11 and
therefore denies the same, and denies the remaining allegations contained in

paragraph 11.
12. Defendant admits the allegations contained in paragraph 12.

13.  Defendant denies having sufficient knowledge or information to form
a belief as to the allegations contained in paragraph 13 and therefore denies the
same. -

14. Defendant denies the allegations contained in paragraph 14 except
admits that in January 1930 A. A. Milne and defendant's predécessor, Stephen
Slesinger, entered into a Memorandum of Agreement (the "1930 Grant"), which
memorandum speaks for itself, and defendant respectfully refers the Court thereto

for the contents thereof and further admits the allegation contained in the last

sentence of paragraph 14.
15. Defendant denies having sufficient knowledge or information to form

a belief as to the allegations contained in paragraph 15 and therefore denies the

same.
16.  Defendant admits that it entered into an agreement in 1961 with Walt

Disney Productions (the "1961 Slesinger Disney Agreement") and further admits
that Walt Disney Productions entered into an agreement in 1961 with the
executors of the Milne estate and with Daphne Milne in her individual capacity,
which agreements speak for themselves, and defendant respectfully refers the
Court to the contents thereof and otherwise denies the allegations contained in
paragraph 16.

17. Defendant denies the allegations contained in paragraph 17 except

admits that in 1983 it entered into a new agreement with Walt Disney Productions,

STEPHEN SLESINGER, INC.’S FOURTH AMENDED ANSWER AND COUNTERCLAIMS
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Slesinger, Christopher Milne - plaintiff Clare Milne's father - and the Pooh
Properties Trust in which, inter alia, the 1930 Grant by A. A. Milne to defendant's
predecessor, and all amendments thereto, were revoked and a new grant of rights
was made to defendant and further admits that in 1983 Walt Disney Productions
and the Pooh Properties Trustees entered into an agreement.

18.  Defendant denies having sufficient knowledge or information to form
a belief as to the allegations of paragraph 18 and therefore denies the same except
asserts that the Termination Notices purportedly served by plaintiff Clare Milne
and Harriet Jessie Minette Hunt (the "Termination Notices") speak for themselves,

and respectfully refers the Court thereto for the contents thereof. *

19. Defendant denies having sufficient knowledge or information to form

a belief as to the allegations contained in paragraph 19 and therefore denies the

same.
20. Defendant incorporates herein by reference all of the allegations and

averments contained in paragraphs 1 through 19 of this Answer.
21.  Defendant denies having sufficient knowledge or information to form

a belief as to the allegations contained in paragraph 21 aﬁd therefore denies the
same.

22.  Defendant denies the allegations contained in paragraph 22.

23.  Defendant admits the allegations contained in paragraph 23.

24.  Defendant denies the allegations contained in paragraph 24 except
admits that Milne alleges that Milne seeks a declaration that the Milne
Termination Notice is valid.

25.  Defendant incorporates herein by reference all of the allegations and
averments contained in paragraphs 1 through 24 of this Answer.

26. Defendant denies having sufficient knowledge or information to form

a belief as to the allegations contained in paragraph 26 and therefore denies the

same.
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1 ~ 27.  Defendant admits the allegations contained in paragraph 27.
2 28. Defendant denies the allegations contained in paragraph 28 except

3 | admits that Disney alleges that it seeks a declaration that the Hunt Termination

4}l Notice is valid.

5 AFFIRMATIVE DEFENSES

6 : FIRST COMPLETE AFFIRMATIVE DEFENSE

7 29.  Plaintiffs' First Amended Complaint fails to state a claim upon which
8 || relief may be granted.

9 SECOND COMPLETE AFFIRMATIVE DEFENSE
10 30. Plaintiffs' claims fail because the agreement or agreements they claing,

11 | will be terminated by the Termination Notices were lawfully revoked in 1983 and
12 || are no longer subject to termination.

13 THIRD COMPLETE AFFIRMATIVE DEFENSE

14 31. Plaintiffs' claims with respect to the agreements and events that took
15 || place in 1983 are barred by the doctrines of laches, waiver, and/or estoppel.

16 FOURTH COMPLETE AFFIRMATIVE DEFENSE

17 32. Plaintiffs' claims based upon the alleged validity and effectiveness of
18 || the Termination Notices served by Milne and Hunt on or about November 4, 2002
19 || are legally untenable because: (1) such Termination Notices fail to comply with

20 | the requirements of the United States Copyright Act as to identification of the

21 | grants purportedly terminated and of the works allegedly covered by such

22 || Termination Notices; and/or (2) Slesinger’s rights at issue are not encompassed by
23 | the grants purportedly identified in such Termination Notices but are included in
24 | other agreements or were otherwise obtained by Slesinger, including but not

25 | limited to, by virtue of agreements, consents, or by operation of law.

26
27
@ 28
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1 FIFTH COMPLETE AFFIRMATIVE DEFENSE
2 33.  Plaintiffs' claims should be dismissed because plaintiffs have failed to

3 || join the Pooh Properties Trust and the Walt Disney Company, which are necessary

4 | and/or indispensable parties hereto pursuant to Fed. R. Civ. P. 19,

5 SIXTH COMPLETE AND/OR
6 PARTIAL AFFIRMATIVE DEFENSE
7 34.  Plaintiffs' claims with respect to the validity and effectiveness of the

8 | Termination Notices served by Milne and Hunt on or about November 4, 2002, are

9 | barred by the doctrines of laches, waiver, and/or estoppel.

10 SEVENTH COMPLETE AND/OR -
11 PARTIAL AFFIRMATIVE DEFENSE
12 35.  Any termination by Milne and/or Hunt pursuant to section 304(d) of

- 13 || the United States Copyright Act of the 1930 Grant or the 1983 Agreement could,
14 || inter alia, only affect rights under United States copyright granted thereunder.
15 || Such termination could not have any effect on Slesinger's rights to continue to
16 | utilize derivative works prepared pursuant to rights granted to Slesinger in the
17| 1930 Grant or thereafter, or to continue to exercise rights and/or receive royalties
18 § not arising under the United States Copyright Act, including but not limited to

19 I those arising under federal, state, and/or foreign trademark and unfair competition

20 || laws or under foreign copyright laws.

21 EIGHTH COMPLETE AFFIRMATIVE DEFENSE

22 36. Plaintiffs' claims are barred by the doctrine of unclean hands.

23 NINTH COMPLETE AFFIRMATIVE DEFENSE

24 37.  Plaintiffs' claims are barred by the statute of limitations including but

25 | not limited to, Cal. Civ. Code. §§ 337 - 1, 3, 338(d), 339 -1, 3, and 343.
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1 TENTH COMPLETE AND/OR
2 PARTIAL AFFIRMATIVE DEFENSE

3 38.  Plaintiffs’ claims are premature, as there is no substantial controversy

4 | of sufficient immediacy to warrant judicial determination.

5 ELEVENTH COMPLETE AND/OR

1 PARTIAL AFFIRMATIVE DEFENSE

7 39. Plaintiffs' claims fail because of one of the following:

8 (a) The actions of Plaintiff Disney and the Walt Disney Company

9| (hereinafter, collectively, "Disney") in connection with the Termination Notices
10 | and Disney having announced that it no longer intends to pay Slesinger royalties 4
11 | effective November 4, 2004, represent a repudiation and anticipatory breach of the

12 || 1983 Agreement giving Slesinger the right to terminate all future rights of plaintiff

13 || Disney thereunder and to recapture and exploit such rights;
14 (b)  Even if the Court deems the Termination Notices to be effective,

15 | plaintiff Disney, and/or any other related entity would remain legally and

16 | equitably obligated to pay to Slesinger the royalties provided for under the 1983

17 | Agreement;

18 (c) Disney violated its fiduciary and/or other obligations to Slesinger in
19 | inducing attorney Michael Joseph Coyne ("Coyne"), purportedly acting on Milne's
20 | behalf, and Hunt to serve the Termination Notices and in entering into its

21 || surreptitious agreements with Coyne and Hunt, to appropriate to itself, without
22 | payments to Slesinger, the very rights Slesinger obtained from the Pooh Properties
23 || Trust, which Disney had agreed to exploit and for which it agreed to pay royalties;
24 (d) By reason of Disney's fraudulent and inequitable conduct, even if the
25 | Termination Notices were deemed effective, any such tenninated rights which

26 || Disney acquires for itself, and the proceeds thereof, would be held by Disney in

27 || actual or constructive trust for the benefit of Slesinger;
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§ § 304(c) or (d) of the United States Copyright Act, but even if they were held to
have such a right, Disney's inducing Coyne, purportedly acting on Milne's behalf,

and Hunt to bring about such a termination would be a tortious interference with

Slesinger's rights under contract;

§ § 304(c) or (d) of the United States Copynght Act, because the illustrations in

question were works made-for-hire;
§ § 304(c) or (d) of the United States Copyright Act, because Hunt agreed to the -

claim that a revocation and regrant is not operative;

contradicting, inter alia, those recitals in the 1983 Agreement providing that the

the transaction provided to them by the 1983 Agreement (e.g., the rights), without
bearing the burden of that transaction (e.g., the royalty obligations). '

allege will be terminated by the Termination Notices was not principally a grant of

any rights under copyright and thus is not eligible for termination under Section

304 of the United States Copyright Act.

(e)  Hunt has no right to exercise any right of termination under 17 U.S.C.

(f)  Hunt has no right to exercise any right of termination under 17 U.S.C.

(g) Hunt has no right to exercise any right of termination under 17 U.S.C.
1983 Agreement, either directly or through an agent, and therefore cannot now
(h)  Under Cal. Evid. Code § 622, plaintiffs are prohibited from

1930 Grant was revoked and a new grant made; and
(i)  Under Cal. Civ. Code § 3521, plaintiffs cannot accept the benefits of

TWELFTH COMPLETE AND/OR
| PARTIAL AFFIRMATIVE DEFENSE
40.  Plaintiffs fail to state a claim because the 1930 Grant that plaintiffs

STEPHEN SLESINGER, INC.’S FOURTH AMENDED ANSWER AND COUNTERCLAIWIS
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1

i THIRTEENTH COMPLETE AND/OR

2 PARTIAL AFFIRMATIVE DEFENSE

3 41. Because the various paragraphs of plaintiffs' First Amended

+| Complaint do not comply with FED. R. Civ. P. 8(a) and (e), Slesinger is not

5 | required to separately admit or deny each averment contained therein.

7 FOR THESE REASONS, Slesinger prays that the Court dismiss all of
8 || plaintiffs' claims and find for Slesinger on all counts, that Slesinger be awarded its
9 I costs, including reasonable attorneys' fees under Section 505 of the United States

10 || Copyright Act, and prays for such other and further relief as this Court deems just,

11 | and proper.
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COUNTERCLAIMS
I. INTRODUCTION
1. Winnie-the-Pooh is instantly recognized throughout the world by his
rounded-yellow body and red shirt. Every year, he becomes more and more
popular through the selling of toys, clothing, novelties, and other products,

services, and commercial uses. Currently, it is estimated that Winnie-the-Pooh

brings in billions of dollars in annual income.
2. The initial belief that Winnie-the-Pooh and his friends, as Milne’s

literary characters, could be successfully developed into distinctive and colorful
graphic characters and personalities, marketed internationally as characters outsidg

of books, belongs to a single man, Stephen Slesinger.
3. In 1930, Stephen Slesinger obtained, inter alia, rights to Winnie-the-

Pooh in the United States and Canada from the author, A.A. Milne. At the time he

L1 transferred these rights, A.A. Milne represented that the rights “are absolutely and

ﬁ exclusively owned by him, free and clear of any rights or claims of rights of any

other person.”
4. After Stephen Slesinger transferred these rights to Defendant and

Third-Party Plaintiff Stephen Slesinger, Inc. (“Slesinger”), he transformed Winnie-
the-Pooh and his friends from a series of black and white drawings into the
colorized bear and his friends, all well-known and loved throughout the world.

With vision and determination, Slesinger used marketing and character

development skills and developed Winnie-the-Pooh and his friends into successful
merchandising properties, in many product lines and services, and protecting these
product lines and services through intellectual property rights and contract rights
(the “Pooh Brand”). The Pooh Brand includes products or services that employ or
use (or are taken from or based upon) characters, materials, or titles developed by

A.A. Milne or Slesinger, or by authority of A.A. Milne or Slesinger.

STEPHEN SLESINGER, INC.’S FOURTH AMENDED ANSWER AND COUNTERCLAIMS
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1 5.  Following Slesinger’s successful efforts, in 1961 Disney entered into
2 || agreements with Slesinger, A.A. Milne’s widow, and A.A. Milne’s estate to

3 | obtain, among other rights, the right to market this successful brand. In 1983, the
4 || parties revoked the 1930 Agreement and the 1961 Agreement and entered into a

5 | new agreement.

6 6.  Rather than dealing fairly and honestly with Slesinger since executing
7| the 1983 Agreement, Disney has intentionally and continuously failed to properly
8 I accumulate, calculate, and pay royalties to Slesinger, failed to report on gross

9 I receipts without deduction, intentionally and continuously failed to report royalties
10 | in a timely manner, engaged in unauthorized uses of Slesinger’s intellectual -
11 || property, tried to interfere with Slesinger’s rights to receive royalties and to make
12|| false claims about its role in creating the Winnie-the-Pooh characters known

13 || today.
14 H 7.  This lawsuit seeks a determination of the appropriate rights owned by
15 | the respective parties and to recm}er substantial damages for the wrongs of Disney
16 | and its co-conspirators, including, but not limited to, copyright, trademark, and

17 {| trade dress infringement. '

18 II.  JURISDICTION AND VENUE

19 8.  The Court has subject matter jurisdiction over this action pursuant to
20l 28 U.S.C. §§ 1331 and 1338. This Court also has original jurisdiction pursuant to
21 | 28 U.S.C. §1332(a), as this controversy exceeds the value of $75,000 and is

22 | between citizens of different states. The Court has supplemental jurisdiction over
23 || Slesinger's state law claims pursuant to 28 U.S.C. §1367.

24 9.  Venue is proper in this District pursuant to 28 U.S.C. §§1391(b),

251 1391(c), and 1400(5). The Disney Counter-Defendants are headquartered and/or
26 || perform business in this District. A substantial part of the events, acts, omissions,

27 || and transactions complained of herein occurred in this District.
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1 II. THE PARTIES
2 10.  Counter-Claimant Stephen Slesinger, Inc. (“Slesinger”) is a New

3|l York corporation with its principal place of business in the Florida. Among other
4 | activities, Slesinger is in the business of licensing rights in fictional characters.

5 | 11.  Counter-Defendant Disney Enterprises, Inc. is a Delaware corporation
6 1 with its principal place of business in Burbank, California.

7 12. On information and belief, Counter-Defendant Walt Disney

8 | Productions changed its name in 1986 and is now called Disney Enterprises, Inc.

9  13. Counter-Defendant The Walt Disney Compé.ny is a Delaware

10 | corporation with its principal place of business in Burbank, California. -
11 14. On information and belief, The Walt Disney Company owns 100% of

12 | the stock and/or is the alter ego of Disney Enterprises, Inc. Hereinafter, Counter-
13 | Defendants The Walt Disney Company, Walt Disney Productions, and Disney

14 § Enterprises, Inc. will be referred to collectively as “Disney.”

15 15.  Inits complaint in this action, Disney claims that it has the right to
16 || enforce the Termination Notice served on Slesinger in November of 2002 by

17 || Third Party Defendant Minette Hunt (the “Hunt Termination Notice™). The Hunt
18 | Termination Notice was filed with the United States Copyright Office by Hunt’s
19 || agents, who were located in California.

20 16.  Third Party Defendant Harriet Jessie Minette Hunt (“Hunt”) is a

21 || resident and citizen of the United Kingdom and purports to be the sole living -

22| grandchild of Emest H. Shepard (“Shepard”). Shepard created certain black-and-

23 || white illustrations of Winnie-the-Pooh and his friends.

24 17. At all relevant times, each Counter-Defendant was and is the agent of
25 | each of the remaining Counter-Defendants, and in doing the acts alleged herein,
26 || was acting within the course and scope of such agency. Each Counter-Defendant

27 | ratified and/or authorized the wrongful acts of each of the other Counter-

28 || Defendants.
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IV. FACTUAL BACKGROUND

A. THE POOH FAMILY OF CHARACTERS ARE BORN

18. In 1921, A.A. Milne (“Milne”™) gave his son, Christopher Robin
Milne, a bear for Christopher’s first birthday. His son and the bear later became
the inspiration for Milne’s writings about the character, Winnie-the-Pooh.

19. In 1923, Milne wrote a poem about Christopher Robin entitled
“Vespers.” He told his wife, Daphne, that she could keep the money she received
from the sale of the “Vespers” poem. With the assistance of Tess Slesinger, Mrs.
Milne sold the poem to Vanity Fair magazine, where it was first published. The
“Vespers” poem became popular. -

20. From 1924 to 1928, Milne published numerous poems and stories,
including the following four book-length collections about the adventures of
Winnie-the-Pooh, Christopher Robin, and their friends: When We Were Very
Young; Winnie-the-Pooh; Now We Are Six; and The House at Pooh Corner (the
“Pooh Books™). These works and further works or versions which employ, use,
are taken from, or based in whole or in part upon any of the characters, names,
materials, titles, scenes, symbols, dramatizations, songs, performances, or similar
matters which employ, use, or are taken from or based upon the several works or
any part thereof are hereinafter defined as the “Pooh Elements.” In these
adventures, Winnie-the-Pooh was joined by his friends, Christopher Robin,
Eeyore, Piglet, Kanga, Tigger, Owl, Rabbit, and other characters (including, but
not limited to, Roo, Heffalump, Woozles, Rabbit and Relations) (the “Pooh Family
of Characters™).

21. Inthe 1920s, the Pooh Elements were published with derivative
decorations created by several well-known illustrators.

22. Some derivative decorations in the Pooh Books were created by

Shepard. Shepard’s derivative decorations showed the Pooh Family of Characters

in black-and-white drawings.
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23.  The Pooh Elements became popular in England and in the United
States. In the United States, early books were registered by Dutton Publishing in
the United States Copyright office and proper notice was provided by Dutton as
copyright registrant.

24.  As of 1929, the Pooh Family of Characters were known only in
Milne’s black and white text and had not been developed outside of books and
magazines.

B. BACKGROUND ON STEPHEN SLESINGER

25.  Stephen Slesinger was a successful publisher, producer, illustrator,
and writer. As of the 1930s, he was the United States’ most successful .
representative of authors (including Edgar Rice Burroughs, Rex Beach, Will
James, Hendrik Wilhelm Von Loon) and newspaper syndicate'corm'cs (Bell
Syndicate, NEA Service, Publishers Syndicate, United Features). From the 1930s

to the 1950s, Stephen Slesinger controlled some of the most popular character

rights, including, without limitation: Tarzan, Buck Rodgers, Red Ryder, Alley
Oop, King of the Royal Mounted, and Og.

26. Inthe 1930s, Stephen Slesinger was a pioneer in developing
comprehensive “character merchandising” plans, which included: artwork, product

design, franchising, product promotion, public relations, and advertising

coordination.
27. Throughout the 1930s, 1940s, and 1950s, Stephen Slesinger also was

a media innovator (creating Telecomics films, a new film medium that featured

synoptic versions of popular children’s books and comic attractions), president of
a motion picture production company (Telepictures, Inc., formed with the family

of Zane Grey), a film producer (including television credits), a journalist, and an

artist.
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C. INITIAL AGREEMENTS BETWEEN MILNE AND

SLESINGER

28. In 1930, Stephen Slesinger crossed the Atlantic by boat from New
York to England to sign the contract with Milne because of his belief that Milne’s
characters could be developed into a distinctive Pooh Brand, far beyond the black
and white pages of Milne’s text, thereby increasing their popularity and value.

29.  On January 6, 1930, Milne and Stephen Slesinger entered into a
written agreement (the “1930 Agreement”) which, inter alia, granted Stephen
Slesinger “the sole and exclusive right, license and privilege” td use, develop, and
market the Pooh Family of Characters, the Pooh Elements, and any and all ﬁlnl;'e.p
works dealing with the Pooh Family of Characters “in the United States of
America, its insular possessions, the Dominion of Canada and Nova Scotia.”

30. Inthe 1930 Agreement, Milne represented and warranted that the
rights granted to Stephen Slesinger “are absolutely and exclusively owned by him,
free and clear of any rights or claims of rights of any other person.”

31. Therights granted in the 1930 Agreement by Milne to Stephen
Slesinger included, but were not limited to, the following:

a. The “sole and exclusive right, license and privilege to use... the
name of the Author, the title of the said works, and the
characters therein, the drawings and illustrations in the said
several works and the right to have made other and further
drawings and illustrations portraying or reflecting actions of
the said several characters.., including the right to use the same
in and for the purpose of advertising publicity and otherwise,
except as is herein specifically stated to the contrary”;

b. The right to “sell or cause to be sold, as aforesaid, in interstate

and/or foreign commerce, some of the fabrics, things or

materials”;

STEPHEN SLESINGER, INC.’S FOURTH AMENDED ANSWER AND COUNTERCLAIMS
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1 c. The “exclustve privilege of reproducing and/or usii}g the rights,

2 privileges and licenses hereinbefore granted in any or every

3 material form as aforesaid, including the rights to grant and

4 license others...”; and

5 d.  The right to be protected “from all claims which may be made
6 upon or taken against [Slesinger] on the ground that the said

7 .iliustrations and/or characters are the copyright or the property
8 _ of any other party....”

9 32. The 1930 Agreement provided that merchandise subject to trademark

10 | rights was to be protected “under the Trademark Act of the United States of >
11 || America.” Drawings or illustrations were to be protected by the proper copyright

12 § notice or design patent.

13 33.  Soon after Milne and Stephen Slesinger signed 1930 Agreement,
14 ) Stephen Slesinger assigned his interest in the 1930s Grant to Slesinger.
15 34.  Over time, the 1930 Agreement was amended by other writings (the

16| 1930 Agreement, as amended, is referred to herein as the “1930s Grant”).

17 35. The 1930 Agreement was amended on June 20, 1932 (the “1932

18 || Amendment”). Through the 1932 Amendment, Milne and Slesinger anticipated
19 || future uses of the Pooh Brand, including every type of technology in the future.

20 | By the 1932 Amendment, Milne granted Slesinger “any and all rights and/or uses,
21 || present and/or future, of radio reproduction, representation, broadcasting and/or
22 || the like, as they exist or may exist under the laws of the United States of America,
23{| its insular possessions, the Dominion of Canada and Nova Scotia...the sole and

24 || exclusive rights for and the use thereof within the above-mentioned territorial and
25 | geographical divisions and subdivisions and not elsewhere, to any and all use or
26 | uses of the books referred to in the [1930 Agreement] and the various song books
27 || or works published or to be published or issued, based on or adapted from them or

@® 28| upon the literary works to be written in the future dealing with the characters
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contained in those books, including readings, recitations, songs, dramatizations
and other performing rights over on or in connection with the radio, or any
adaptation or variation or extension thereof, or other mechanical sound, word,
and/or picture representation (or any combination thereof) such as any
broadcasting or representational device, wire, television, or other mechanical
instrument or devices or of any such future similar or allied devices.”

D. STEPHEN SLESINGER POPULARIZES POOH

36. Atthe time the 1930 Agreement was signed, the idea of creating a

licensing market for branded character merchandise was in its infancy. Licensing

is the business of granting rights to advertise, reproduce, and use a personor &
character’s name and likeness in connection with another’s business, product or
service in a manner that enhances that business, product, or service. Consideration
for granting these rights is usually in the form of participation in the revenues that
result from the enhancement.

37. Inatypical licensing transaction, the royalty base is the sales price of
an item, thing or service (such as food, merchandise, or entertainment) which is
“themed” with the name or likeness that has been licensed. Where a contract is
based on gross sales, the royalty percentage is usually lower, but no deductions are
permitted to be made by the licensor.

38.  Stephen Slesinger was a pioneer in licensing and character
development, through marketing characters and increasing their popularity and
value. He transformed characters described in a book or magazine into graphic
and pictorial distinctive personalities, reproduced with thousands of impressions
in all of the then-existing media. He created new drawings, expanded and
dramatized stories, and made recordings with music and songs.

39.  Slesinger developed the Pooh Brand by giving the Pooh Family of
Characters a distinctive richness and dimension outside of the Pobh Elements. For

35 years, Slesinger engaged in a pioneering character development and
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merchandising campaign with a wide variety of toys, games, apparel, story and
song recordings (with actors Jimmy Stewart and Gene Kelly), radio performances,
and marionette performances that brought the Pooh Family of Characters to life.
Slesinger transformed Milne’s black and white books into colorful “American”
charactérs in children’s theater, radio, film, and character branded merchandise.

40. As of June 1931, after Slesinger had been marketing the Pooh for 18
months, Playthings Magazine reported that the Pooh Family of Characters
generated $50,000,000 in revenue. In 1938, seven years later, Playthings
Magazine reported that Mickey Mouse reported $38,000,000 in revenue.

41. Stephen Slesinger took out design patents for some of his work. *
Examples of Slesinger’s design patents are attached hereto as Exhibit 1 and
incorporated herein by this reference.

42.  Stephen Slesinger began using images and names of the Pooh Family
of Characters in connection with numerous items for which he took out %
trademarks. Examples of these trademarks are attached hereto as Exhibit 2 and
incorporated herein by this reference.

43.  Slesinger’s licensees included prominent toy, food, garments and
accessories, manufacturers, and radio and television networks. Slesinger paid a
significant portion of the monies to Milne. The Pooh Family of Characters and the
Pooh Brand, as modified and developed by Slesinger, were distinctive and
instantly recognizable by children and adults as the Pooh Family of Characters.
Examples of Slesinger’s efforts to develop the Pooh Brand are attached hereto as
Exhibit 3 and incorporated herein by this reference.

E. SHIRLEY SLESINGER LASSWELL CONTINUES TO
DEVELOP THE POOH FAMILY OF CHARACTERS

44. In 1953, Stephen Slesinger passed away. Subsequently, his widow,

Shirley Slesinger Laswell, took over as President of Slesinger. With her creative

mind and business talents, Mrs. Slesinger worked to license the Pooh Brand to
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coloring-book publishers, children’s clothiers, and stuffed animal makers. Mrs.
Slesinger created a new, fresh look. Her new artwork and ideas came from the
perspective of a mom, and she developed the products she wanted herself.

45.  Slesinger searched for the best manufacturers and the finest quality of
products and services. In 1963, the New York Times described the Slesinger
developed Pooh brand as “... not only a toy bear, but an industry...” _

46. During the late 1950s to early 1960s, Slesinger’s “Wonderful World
of Winnie the Pooh” promotions appeared at major department stores across the
country, including Bergdorf’s, Saks, Filene’s of Boston, Neiman Marcus, Marshall
Fields, I. Magnin and FAO Schwartz. Even the children of President JohnF. 4
Kennedy owned finely embroidered Pooh clothing, imported from Switzerland and

licensed exclusively by Slesinger.
47.  As aresult of Slesinger’s nationwide licensing efforts, it substantially

increased the popularity of the Pooh Brand and its value to Milne and Slesinger.
Slesinger’s Winnie-the-Pooh, a rounded goiden bear with a bright red shirt, and
Slesinger’s classical version with softer colors and distinctive designs, became
immediately identifiable to the public. Slesinger had created a distinctive
appearance for the Pooh Family of Characters which included their shape, color,
and accessories.

F. SLESINGER AND DISNEY: THE 1961 AGREEMENT

48.  Inthe late 1950s or early 1960s, Mrs. Slesinger was working on
developing Slesinger’s television rights in the Pooh Brand. In the course of these
efforts, she ﬁlet Walt Disney. Walt Disney represented to her that Disney could
make the Pooh Family of Characters even more popular if Slesinger would grant
Disney rights to them. Walt Disney promised Mrs. Slesinger that she would “never
be sorry” if she entered into a contract with Disney. Walt Disney went to great

lengths to convince Mrs. Slesinger that she could trust both himself and the entire

Disney organization.
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1 49.  Mrs. Slesinger trusted Walt Disney and in relied on his promises, in

2 || agreeing with enthusiasm when Walt Disney wanted to develop Slesinger’s

3 H television rights.

4 50.  On June 14, 1961, Slesinger entered into a written agreement with

5 )f Disney (the “1961 Disney Agreement”). In the 1961 Disney Agreement, Slesinger
6 | granted to Disney the right to exploit, and to license to others to exploit, certain

7 | rights in the Pooh Brand in specific media in the United States and Canada.

8 51.  In 1961, Disney acquired from Slesinger certain of Slesinger’s rights

9 || in a fully developed intellectual property and brand.
10 52. Inreturn for this grant of rights under the 1961 Disney Agreement,

11 | Disney specifically agreed to pay Slesinger royalties equal to 4% of gross receipts
12 | actually received by Disney, its affiliates, and others acting in its behalf from

13 || commercial exploitation of the Pooh Brand throughout the world.
14 53.  Simultaneously, Dorothy Daphne Milne, the widow of Milne, acting

15 both individually and as co-executor of A.A. Milne’s will (Milne had died in

16 || 1956), and Spencer Curtis-Brown, as co-executor of A.A. Milne’s will

17 | (collectively the “Milne Estate™), entered into an agreement with Disney to grant
18 § Disney certain rights (the “1961 Milne Agreement”). Disney agreed to pay the

19 | executors of the Milne Estate royalties equal to 2.5% of gross receipts actually

20 | received by Disney and others acting in its behalf from commercial exploitation of
21 | the Pooh Brand throughout the world.

22 54.  Inthe 1961 Milne Agreement, Dorothy Daphne Milne and the Milne
23 || Estate represented and warranted that: (a) Milne “is the sole author_of the work;
24 f that said work is original with [Milne] in all respects, that no incident therein

25 || contained and no part thereof is taken from or based upon any other work of any
26 | kind, except works in the public domain, or in any way infringes upon the

27 || copyright or any other right of any individual, firm, person or corporation....”; and

@ 28
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(b) the Milne Estate had the sole and exclusive right to dispose of each and every

2 | right granted or purported to be granted to Disney.

3 55.  In entering into the 1961 Disney Agreement, Slesinger relied upon

the representations and warranties of Dorothy Daphne Milne and the Milne Estate
5 | contained in the 1961 Milne Agreement. |

6 56. By virtue of the 1961 Disney Agreement and the 1961 Milne
Agreement, the Milne Estate received royalties based both on the rights granteci by
Dorothy Daphne Milne and the Milne Estate, and the rights granted by Slesinger
to Disney. Likewise, Slesinger received royalties based both on the rights granted
by Dorothy Daphne Milne and the Milne Estate, and on the rights granted to -
Slesinger to Disney. Because the rights granted by Slesinger to Disney were more

12 |f valuable, Slesinger received 4% of the 6.5% royalty base and the Milne 'Estate.

13 || received 2.5% of the 6.5% royalty base.
14 57. At Disney’s request, Slesinger directed the Pooh Brand for several

10

11

15 || years after the 1961 Agreement was executed. At the same time, Slesinger

16 | provided materials and designs to assist Disney in the development of its motion

17 || picture version and its own marketing campaigns. Slesinger’s efforts continued
until 1966, when Disney released its first movie based on the Pooh F amily of
Characters, “Winnie the Pooh and the Honey Tree.” Disney continued to develop
20 tT the Pooh Brand based on Slesinger’s artwork, trademarks, and marketing efforts.

21 58.  Pursuant to an assignment dated May 25, 1972, the rights of the

18

19

Milne Estate in the Pooh Elements were transferred to the trustees of the Pooh

23 || Properties Trust, a trust organized under the laws of England and Wales. The

24 i Trustees of the Pooh Properties Trust shall be referred to hereinafter as the “Pooh

25 || Properties Trustees.”
26
27

& 28
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UNDERPAYMENTS BY DISNEY ARE EXPOSED AND THE
PARTIES ENTER INTO THE 1983 AGREEMENT

59. Inthe late 1970s and early 1980s, Slesinger discovered issues

1 G.

concerning the 1961 Disney Agreement in various ways, including by failing to
pay the appropriate share of royalties due Slesinger. Disney had expanded its
business without iﬁlplementing the necessary accounting controls needed to

K separately and accurately accumulate and report royalties owed to Slesinger and
the Pooh Properties Trust. As a result, Disney had failed to report Disney’s retail
and wholesale sales and had allowed its licensees and foreign offices to

commingle their accounting. This “lump sum” reporting practice made it

10 .
impossible to determine the amount of revenue related to Pooh from the amount of

11
revenue unrelated to Pooh.

12 '
60. Further, in contravention of the 1961 Disney Agreement, Disney and

13
its licensees were failing to segregate revenues from products and services based

14
on the Pooh Family of Characters from products and services based on other

15

Disney characters, and under-allocating the share attributable to the Pooh Family
16
of Characters on which Slesinger’s share was based.

17
61. After Slesinger’s discovery of Disney’s breaches of contract,

18
Slesinger and Disney entered into settlement negotiations.

19
62. In 1980, Slesinger representatives met with a Disney Senior Vice

President, Vincent H. Jefferds. Jefferds threatened that the copyright in Pooh was
in the public domain. Jefferds also threatened that if Slesinger told the Milne

20
21

Estate about Disney’s royalty reporting failures, Jefferds would tell the Milne

23
Estate that Slesinger was making trouble and encourage the Milne Estate to

24
recapture the original 1930s Grant, using a recent provision of the 1976 Copyright
Act. Lastly, Jefferds threatened that if Slesinger did not agree to modify the 1961

Disney Agreement by reducing the royalty stream to 2.5% of 50% of retail and

25
26

27
wholesale sales across the board on licensing, he would pull all Pooh products
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from Disney theme parks. Jefferds said that Disney had a captive audience at the
theme parks who would buy whatever he was selling there.

63.  Over the next three years, Slesinger, the Pooh Properties Trustees,
and Disney discussed the monies due and owed by Disney to the Milne Estate and
Slesinger, as well as other issues between them. In the course of these
discussions, the parties negotiated a general royalty of 7.5% for all of the items,
things, and services commercially exploited. This 7.5% royalty was then split 5%
to the Pooh properties Trust and 2.5% to Slesinger. From this 7.5% royalty base,
Disney then negotiated discounts for specific items which Disney claimed bore
higher costs that could not be deducted. Unless an jtem was specifically &
negotiated, there was to be no deduction on the 7.5% royalty base. ’

64. In April 1983, Slesinger entered into an agreement with Walt Disney
Productions, the Pooh Properties Trust, the Pooh Properties Tfustees, and
Christopher R. Milne (the “1983 Agreement”). The 1983 Agreement was drafted
primarily by Peter Nolan, an attorney for Disney. A true and correct copy of the
1983 Agreement is attached hereto as Exhibit 4. At that time, Disney settled the
past disputes concerning money due and owed to Slesinger in a separate release,
where Disney warranted that it has made complete disclosures to Slesinger.

65. As amaterial part of the 1983 Agreement, the Pooh Properties
Trustees represented that the Pooh Properties Trust was “the owner of the
copyrights to the Pooh Properties and the benefits of the [1930s Grant].”

66.  As amaterial part of the 1983 Agreement, the Pooh Properties
Trustees represented that, “[t]o the best of the knowledge of the Trustees, they are
the only party that owns the rights granted” to Slesinger “pursuant to the now
revoked agreement dated 6 January 1930, as amended from time to time” and “that
they have the right to grant such rights.”

67.  As amaterial part of the 1983 Agreement, the Pooh Properties

Trustees represented and warranted “that they are aware of no other party who
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68.  Inthe 1983 Agreement provides, in part, as follows: |

a. The 1930s Grant was revoked and a new grant of rights was
made to Slesinger; |

b.  The 1961 Disney Agreement was revoked and a new grant of
rights was made by Slesinger to Disney relating to the Pooh
Elements; '

C. Disney promised to pay and account properly and separately
for royalties derived from exploitation of the Pooh Elements &
and the Pooh brand;

d.  Christopher R. Milne acknowledged that the 1930s Grant to
Slesinger could nc; longer be terminated by him; and

e. Slesinger agreed to decrease its share of the royalties from 4%
to a range from 50% of 1.33% to 2.5%, in favor of the Milne
family, based ng' on Disney’s promise that it would properly pay
what was rightfully due Slesinger.

69. Thus, the 1983 Agreement consisted of two agreementé:ra grant to
Slesinger and then a license from Slesinger to Disney.

70.  Consistent with the royalty arrangement described above, Disney and
the Pooh Properties Trustees entered into an amendment to the 1961 Milne
Agreement, dated March 31, 1983 (the “1983 Trustees Alnendxnentf’), which
increased the royalty percentage payable to the Pooh Properties Trustees by
Disney from 2.5% to a range of 50% of 2.67% to 5%. . |

71. Under paragraph 10 of the 1983 Agreement, the basis for computing

26 | royalty amounts payable to Slesinger is the gross amounts actually received by
27| Disney, an affiliated company, or any person or party in its behalf, from the

28 || manufacture, publication, sale, and/or other commercialization anywhere in the
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1 World-and/or from the lease or license to manufacture, publish, sell and/or

2 | otherwise commercially to exploit anywhere in the world on any and all items,

3 | things, or services “which employ or use or which are taken from or which are
4 || based upon any of the characters, material or titles of the work or any part thereof,
5 )| and/or which employ or use or are taken from or based upon any of the characters,

6 || material or title(s) of any of Disney’s motion picture, television or other versions,

7| adaptations or treatments of the work or any part thereof,” subject to specified

8 || exceptions.
9 72. A March 20, 1984 letter from Michael Brown, a Trustee, to Slesinger

10 || confirms that the Trustees and Slesinger will always share anything from Disney 4

11 || according to a two-third/one-third split.

12 H. DESPITE ITS PROMISES AND AGREEMENTS, DISNEY
CONTINUES TO UNDERPAY SLESINGER AFTER THE 1983

13 4 AGREEMENT

14 73.  Although it had been caught underpaying royalties on the Poch

15 | Family of Characters and had promised to properly account for and pay royalties

16 | in the future, Disney almost immediately began cheating again and underpaying

17 | Slesinger.
18 74. Beginning in 1989, inconsistencies in Disney’s royalty statements and

19 || representations arose when Disney stopped reporting previously reported items,
20 || things and services. Thereafter, Slesinger discovered that Disney had continued to

21 § permit commingling and under-reporting and was conducting business without the

22 || necessary accounting controls.
23§ 75. In1991, Slesinger filed suit in California state court against Disney

24 | (the “1991 State Court Action”). In March, 2004, the 1991 State Court Action
25 | was dismissed by court order. (The judgment dismissing the 1991 State Court

26 | Action is currently on appeal.)

27 76.  There was no final adjudication of the merits in the 1991 State Court
® 8 11 Action and the 1991 State Court Action does not preclude the claims herein stated.
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1 77.  Disney continued and is continuing its under-reporting of amounts

2 | owed to Slesinger.

3 L DISNEY IMPROPERLY USES THE COPYRIGHT ACTTO
4 ATTEMPT TO CUT OFF SLESIN GER’S RIGHTS
5 | 78.  Upon information and belief, Clare Milne is the sole grandchild of

6 || Milne. Upon further information and belief, Clare Milne is disabled since birth

7 || and her affairs are managed by an appointed receiver.

8 79. Upon information and belief, the receiver for Clare Milne for many

9 || years was Michael Brown (“Brown”). Upon information and belief, Michael

10 | Brown was succeeded in 2002 as Clare Milne’s receiver by Michael Joseph Coyng
11 || ("Coyne”), a partner in Brown’s law firm. The acts attributed to Clare Milne were
12 § performed by and through her then-appointed receiver, either Brown or Coyne.

13 80. By 1997, Disney had entered into negotiations with Michael Brown

14 || (Who was then serving as Clare Milne’s receiver, as well as Trustee and attorney
15 | for the Pooh Properties Trustees) to try to cut off Slesinger’s rights in and to the

16 | Pooh Elements and to its royalty payments under the 1983 Agreement.

17 81.  One result of these negotiations was a March 6, 2001 Assignment of
18 | Copyright and Ancillary Rights in the Pooh Elements (the “2001Buyout

19 § Agreement”). The parties to the Buyout Agreement included, but were not limited
20 || to, Disney, the Pooh Properties Trustees, Clare Milne, and Hunt.

21 82.  The 2001 Buyout Agreement was produced'by Disney in this Action

22| as a confidential document, subject to the terms of a protective order. Slesinger is
23 limited as to its public allegations concerning the 2001 Buyout Agreement.

24 83. By the 2001 Buyout Agreement, the Pooh Propemes Trustees Clare

25 | Milne, and Hunt, among others (collectively, the "Assignors™) assigned to Disney
26 || all their intellectual property rights in the Pooh Elements and the sole and

27 | exclusive right to use, market, distribute, or otherwise exploit the Pooh Elements,

® 28 | The Assignors kept certain rights for themselves, including, but not limited to,
:Bim:““
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existing publishing arrangements and the benefit of all contracts not assigned to
Disney (the “Reserved Rights™).

84.  Yet Disney was not satisfied with getting these rights from the
Assignors, and attempted to terminate its obligations to Slesinger. The 2001
Buyout Agreement and its related transactions were part of a scheme by Disney to
stop paying any royalties to Slesinger and to strip Slesinger of its rights, thereby
gaining an advantage in the then-pending State Court Action.

85. The Soriny Bono Copyright Act only permits certain rights under the
United States Copyright Act to be recaptured by certain qualified heirs. In
connection with Disney’s termination scheme, Disney knew that these rights werg,
not a material part of the rights granted by Slesinger to Disney under the 1983 i
Agreement. Yet Disney sought to use the Sonny Bono Copyright Act to obtain all
of Slesinger’s rights under the 1983 Agreement. Disney engaged in this scheme
by manipulating Clare Milne and Hunt to seek to recapture rights from Slesinger
and by seeking to terminate the 1983 Agreement as a matter of law.

86. In its May 2002 Securities and Exchange Commission (“SEC™) 10-Q
filing Disney admitted that, “if each of [Slesinger’s] claims were to be confirmed
in a final judgment, damages as argued by the plaintiff could total as much as
several hundred million dollars and adversely impact the value to [Disney] of any
future exploitation of the licensed rights.” The May 2002 Form 10-Q disclosure
resulted in a substantial decline in Disney’s stock price: almost 25% over the next
three months.

87.  Disney reiterated this admission in its 2002 SEC Form 10-K filing.
Disney’s 2002 SEC Form 10-K filing also stated that there were ten class action
lawsuits against Disney for failing to disclose “the pendency and potential
implications of the [State Court Action] prior to [Disney’s] filing of its quarterly
report on Form 10-Q in May 2002. The plaintiffs claim that this alleged
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1 {f nondisclosure constituted a fraud on the market that artificially inflated [Disney’s]
2|l stock price.”

3 88.  In order to improve its position with investors, Disney induced Clare
4 | Milne and Hunt to serve notices of termination (“Termination Notices”) allegedly
5§ pursuant to 17 U.S.C. § 304(d) and purportedly to terminate Slesinger’s rights

¢ | under the United States Copyright Act in specific Pooh Books.

7 89.  Disney induced Clare Milne and Hunt to serve the Termination

8 | Notices. Disney acted with the assistance of Brown, a Trustee of and legal

9 I counsel to the Pooh Properties Trust who was working as a dual agent paid by

10 || Disney. ' -
11 90. On November 1, 2002, Clare Milne, through her Receiver, and Hunt .

12§ entered into an agreement whereby Hunt authorized Clare Milne to enter into a

13 || reversion agreement with Disney, conveying to Disney the rights to be recaptured
14 || from Slesinger pursuant to the purported Termination Notices, and Clare Milne
15 | agreed to pay 15% of the net amount of any payments she receives from Disney
16 | pursuant to such reversion agreement.
17 | 1. On November 4, 2002, Clare Milne and Hunt, by and through their
18 | respective agent in California, each purported to serve a Termination Notice on
19 § Slesinger. These Termination Notices are invalid and are the subject of Disney’s
20 | affirmative claims in this Action.
21 92. In an agreement dated November 4, 2002, Disney, Clare Milne, by
22 i and through Coyne as her receiver, and Coyne in his individual capacity, entered
23 if into an agreement (the “Milne Reversion Agreement”) under which Clare Milne
24 f purported to grant Disney certain rights. A true and correct copy of the Milne

25 |f Reversion Agreement is attached hereto as Exhibit 3.

26 93.  Inthe Milne Reversion Agreement, Clare Milne purported to grant

27 || Disney rights allegedly terminated by the Milne Notice in the United States
® 28] effective on November 3, 2004 (the “Grantor Reverted Rights”). The Grantor
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Reverted Rights are not defined anywhere in the Milne Reversion Agreement.

94.  Clare Milne further purported to grant Disney certain Additional
Rights. In contrast to the vague description of the Grantor Reverted Rights, the
Additional Rights are described in great detail. Slesinger hereby directs the Court
to the language of Paragraph 2.1.2 of the Milne Reversipn Agreement (Exhibit 5).

95.  The term “Additional Rights” does not describe rights that could be
recaptured under the Sonny Bono Copyright Act. However, the term “Additional
Rights” defines Slesinger’s rights because the Assignors had transferred all other
rights to Disney under the 2001 Buyout Agreement. Given the ambiguity as to the
scope of the “Additional Rights,” this Court should declare the transfer of these o
rights has not been effected and that Slesinger retains these Additional Rights.

96. Under the Reversion Agreement, Clare Milne was contractually ‘
obligated to take steps requested by Disney in connection with attempting to
terminate Slesinger’s rights, as long as Disney paid her, indemnified her, and paid
all of her costs in any litigation involving Slesinger. In executing and serving the
Termination Notices, Clare Milne was acting solely at Disney’s behest.

97. On November 4, 2002, Hunt irrevocably assigned to Disney all
rights in United States and its territories “that I may possess” on November 5,
2004 in and to the Pooh Elements (the “Hunt Assignment”). However, Hunt
explicitly did not warrant or represent that she will possess any of the rights
purportedly assigned as of November 5, 2004.

98.  This Court has already held that the Milne Notice is invalid as a
matter of law. The Ninth Circuit has affirmed the holding, and the U'S. Supreme
Court in June 2006 denied Milne’s writ of petition for certiorari.

J.  THE POOH BRAND IS CRITICAL TO DISNEY’S BUSINESS

99.  Winnie-the-Pooh is a significant piece of Disney’s business. The
Pooh Family of Characters generate at least as much annual revenue for Disney’s

Consumer Products Division as does Mickey Mouse. According to the Disney
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web site, the Pooh Family of Characters are in every business segment of the
company (Consumer Products, Parks & Resorts, Studio Entertainment, Media
Networks, and Corporate). Studio Entertainment develops characters and stories
via movies, television, and music, and distributes these products and services; the
Parks & Resorts Group allows a direct interaction with the characters and stories
through its function as a vacation destination; Consumer Products licenses
intellectual property to various manufaéturers and distributors of apparel, toys, and
other goods, while also selling these items, things, and services through its own
outlets; Media Networks uses television and radio network ownership for display
of and advertising revenue based on the characters and stories; and Corporate ry
manages these enterprises, strategic alliances, revenue shifting, and deferral of
royalty bearing revenues, and the relationship with shareholders.

100. Stock market analysts have indicated that “Any positive
announcements regarding the Winnie the Pooh litigation [with Slesinger]... will
lead to an increase” in the overall valuation of Disney.

101. On November 5, 2002, the day after the service of the Termination
Notices, Disney caused the media to report on the alleged effect of the
Termination Notices on Slesinger’s rights. Disney falsely represented to the press
that, based on the Termination Notices, the Slesingers were “out” with respect to
Winnie-the-Pooh after November 2004.

102. The Disney executive team — Bob Iger, Tom Staggs, Peter Murphy,
and Lou Meisinger — knew at the time that the above statement was false and
misleading and that the Termination Notices were invalid, and, even if they were
valid, they would not eradicate Slesinger’s full entitlement to continuing royalties.
Disney’s press statements were intended to give Disney shareholders a false sense

of security of Disney’s rights to use the Pooh Family of Characters and the Pooh
Brand.
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103.  News regarding Winnie-the-Pooh dramatically affects Disney’s stock
price. The day after Disney’s November 5, 2004 press statements that falsely
announced that the Slesingers “are out” after November 2004, Disney’s stock
price rose by $1.02 from $17.03 to $18.05, or about 6%,

K. DISNEY’S IMPROPER ROYALTY STATEMENTS

104. Pursuant to its practices since 1983, Disney has paid Slesinger twice a
year purportedly for monies owed under the 1983 Agreement. Yet, during the
relevant time period of this Federal Action, Disney has failed to pay Slesinger

pursuant to the terms of the 1983 Agreement.

105. For example, in May of 2006, Disney sent the royalty statement for &
the period ended March 31, 2006 (the “March 31, 2006 Statement™) The royalty
paid by Disney to Slesinger based on the March 31, 2006 Statement was

approximately 9% lower than the immediately prior period. This lower royalty

payment occurred even though during the period ending March 31, 2006, Disney
was heavily promoting Winnie-the-Pooh’s 80® birthday celebration and opened a
theme park in Hong Kong featuring Pooh products and services. Rather than
decreasing, the income to Disney regarding the Pooh Brand has, in fact, been
increasing, and Disney has knowingly failed to pay Slesinger its share thereof,
106. In Asia, with one of the fastest growing populations in the world, the
11 Pooh Brand has become particularly popular. However, this popularity is not
reflected on Disney’s royalty statements to Slesinger. As will be established at
trial, Disney continues to evade its obligations to pay Slesinger for the use of
authorized rights and to misappropriate Slesinger’s rights in the Pooh Elements in

Asia as Disney has done historically throughout the rest of the world.

1
1
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1| V.  CLAIMS FOR RELIEF

2 FIRST CLAIM FOR RELIEF

3 INFRINGEMENT OF RIGHTS

4 UNDER THE UNITED STATES COPYRIGHT ACT

5 107. Slesinger incorporates by reference each of the paragraphs set forth

6 | above as though fully set forth hereunder.

7 108. Among other z'ights, Slesinger is a grantee of a copyright owner, Pooh
8 | Properties Trust, and its predecessors in title, for certain exclusive rights in and to
9 | the Pooh Elements in the United States of America and its insular possessions for
10 | and during the respective periods of copyright and of any copyright renewais. Y
11 | Slesinger can seek redress for infringement of its rights under the United States

12 | Copyright Act in and to the Pooh Elements.

13 109. The 1930s Grant, the 1983 Agreement, and the substantial work

14 | performed by Slesinger from 1930 through the mid-1960's established the scope of
15 || Slesinger’s rights in the Pooh Family of Characters and the Pooh Brand.

16 110. Based on express representations and warranties of first Milne, then

17 || Dorothy Daphne Milne and the Milne Estate, and then the Pooh Properties Trust

18 | and the Trustees thereof, each of them, in chronological sequence, was the owner
19 | of the copyrights to the Pooh Elements and the benefits of the 1930s Grant.

20 111. Based on express representations and warranties of Milne, Dorothy

21 | Daphne Milne, the Milne Estate, the Pooh Properties Trust, and the Pooh

24 Properties Trustees, each of them in chronological sequence was then the only

23 || party that owned rights granted to Slesinger and had the right to grant such rights.
24 112. Based on express representations and warranties of Milne, Dorothy

25 || Daphne Milne, the Milne Estate, the Pooh Properties Trust, and the Pooh

26 || Properties Trustees, each of them in chronological sequence was aware of no other

27 || party who owned said rights and had not transferred said rights to any party other

@ 28] than Slesinger.
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113. At the time the Termination Notices were executed and served,
Disney knew that, by and through their predecessors in interest, Clare Milne and
Hunt had acknowledged Slesinger’s rights as set forth in paragraphs 115 through
117, above. |

114. At the time the Termination Notices were executed and served,
Disney knew that neither Clare Milne nor Hunt had a right to terminate.

115. At the time the Termination Notices were executed and served,
Disney knew that Clare Milne and Hunt were committing acts that infringed on
Slesinger’s rights under the United States Copyright Act.

116. Though the 1983 Agreement involved the grants of many rights othej‘
than rights under the United States Copyright Act, Disney, Clare Milne (through
LT her receiver, Coyne), and Hunt knowingly participated in an orchestrated plan to
create the illusion that the 1983 Agreement could be terminated under the United
States Copyright Act.

117. By executing and serving the Termination Notices, Disney, Clare
Milne (through her receiver, Coyne), and Hunt participated in a scheme intended
to destroy Slesinger’s rights in and to the Pooh Elements and to receive benefits at
Slesinger’s expense.

118. Disney has committed additional acts of copyright infringement. The
L1 1983 Agreement conveys to Disney only those rights which are specifically set
ﬁ forth therein. Slesinger retained all rights not expressly included in the rights
| granted to Disney in the 1983 Agreement.

119. Disney’s uses of Slesinger’s rights under the United States Copyright
Act may not exceed the scope of the grant provided by the 1983 Agreement.

120. Disney has been exploiting the Pooh Family of Characters and the
Pooh Brand in mediums to which it did not receive rights under the 1983

Agreement. As a result, Disney has been infringing Slesinger’s rights under the

United States Copyright Act.
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121. Disney’s uses of Slesinger’s rights under the United States Copyright
Act beyond the express grants of the 1983 Agreement constitutes infringement of
Slesinger’s rights under the United States Copyright Act.

122, As a direct and proximate result of Disney’s copyright infringement,
Slesinger has been damaged within the meaning of 17 U.S.C. § 504(b) in an

amount according to proof.
123. Slesinger has been damaged in an amount according to proof or in the

statutory amount.

124.  As a further proximate result of the infringement, Slesinger is
informed and believes that Disney has been unjustly enriched as a result of the Y
infringement of Slesinger’s rights under the United States Copyright Act. The
amount of this unjust enrichment cannot presently be ascertained, but will be
proven at trial. |

WHEREFORE, Slesinger prays for relief as set forth herein.

SECOND CI.AIM FOR RELIEF
_ TRADEMARK INFRINGEMENT
125. Slesinger incorporates by reference each of the paragraphs set forth

above as though fully set forth hereunder.

126. Among other rights, Slesinger is an owner of rights in and to the Pooh
trademarks in the United States of America and its insular possessions (the
“Slesinger Trademark Rights”). The 1930s Grant, the 1983 Agreement, and the
substantial work performed by Slesinger from 1930 through the mid-1960's
established both that Slesinger has the right to secure trademarks for the Pooh
Family of Characters and the respective fabrics, things and materials sold and the
scope of Slesinger’s Trademark Rights in the Pooh Family of Characters and the
Pooh Brand.

127. Pursuant to the 1930s Grant, Slesinger received rights to the Pooh

Elements, including the title, characters, drawings and illustrations therein.
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128. Slesinger has valid protectable trademarks in “Winnie the Pooh,”
“Pooh,” and “Christopher Robin” and has used these trademarks since the 1930s.

129. Slesinger can enforce any infringement of trademark rights in and to
the Pooh Elements, including the title, characters, drawings and illustrations
therein.

130. The 1983 Agreement established the scope of Disney’s grant to use
Slesinger’s Trademark Rights. All use by Disney has been pursuant to a license.
Slesinger licensed trademark rights to Disney because it knew of Disney’s
reputation and ability to ensure quality products and services. Slesinger relied on
Disney’s expertise in quality control. -

131. By virtue of the 1983 Agreement, Disney implicitly acknowledged
that Slesinger had trademark rights and that Disney wanted to license those rights.

132. Disney has been exploiting the Pooh Family of Characters in
mediums to which it did not receive rights under the 1983 Agreement. Disney has
been diluting Slesinger’s Trademark Rights without permission and in violation of
its Trademark Rights. These mediums include, but are not limited to: Internet use,
wireless use, advertising uses, credit cards, ringtones on mobile phones, gréeting
cards, computer graphics, Internet computer games, computer screen savers,
computer wallpapers, character meals, convention services (such as the “Tigger
Award”), magazines, multi-media kits, and other products and services.

133. Disney’s unauthorized use in the last four years has created confusion
in the marketplace about the source of the marks.

134. Disney has violated Section 43(a) of the Lanham Act, 15 U.S.C. §
1125, and the common law.

135. Disney’s intentional and willful unauthorized uses of Slesinger’s
Trademark Rights in connection with the sale, offering for sale, or distribution of

goods, entitles Slesinger to treble profits or damages, whichever is greater,
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together with reasonable attorney’s fees and prejudgment interest, according to
proof at the time of trial.
| 136. Disney’s actions have been willful and malicious.

137. As alicensee of certain of Slesinger’s Trademark Rights, Disney’s
use of these rights inures to the benefit of Slesinger. Accordingly, any
registrations improperly obtained by Disney regarding the Slesinger Trademark
Rights belong to Slesinger. Slesinger therefore seeks a declaration from this Court
ordering the United States Patent and Trademark Office to correct the title of any
such trademark registrations to Slesinger.

WHEREFORE, Slesinger prays for relief as set forth herein. | -

THIRD CLAIM FOR RELIEF
TRADE DRESS INFRINGEMENT

138. Slesinger incorporates by reference each of the paragraphs set forth

above as though fully set forth hereunder.

139. A product or service's "trade dress" is its total image and overall
appearance; it includes a variety of elements in which a product is packaged or
service is presented, such as size, shape, color, color combinations, texture, or
graphics; the displays attending products or services; and even the decor or
environment is which a product or service is provided. Trade dress includes the

distinctive colors, packaging, or design of a product or service that promotes the

product or service and distinguishes it from other products or services in the

marketplace.
140. Slesinger created a distinct trade dress for the Pooh Brand, including

the size, shape and color of the Pooh Family of Characters so that the bear, donkey
pig, tiger, kangaroo, tiger, owl and rabbit that form the Pooh Family of Characters
are instantly recognizable and identifiable as the Pooh Family of Characters. The
Slesinger trade dress in the Pooh Brand possess inherent distinctiveness and/or has

obtained secondary meaning, particularly through the use of “Classic Pooh.”
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1 141. Further, Slesinger’s trade dress for its classic children campaigns

. !l involve distinctive colors, packaging, and design of the Pooh Family of Characters
3| and scenes which are used to promote Pooh products, services and displays. The
41| concepts for department store displays, Pooh corners, the use of certain types of

5 || props, and the overall color of the displays, packaging, and designs, with

6 || simplified light lines, pastel tones, signature pastel tones of yellow for Pooh and

71 the slightly faded softer treatment to the characters which Slesinger used to

s | promote and sell products and services in the marketplace and to promote items

o | are immediately distinguishable from other products in the marketplace. Even the
10l decor and environment Slesinger developed and Disney later adopted, in which -
11 | Disney’s licensed products and services are part of the trade dress created by

12 | Slesinger during the 35 years prior to the first Disney Pooh movie.

13 142. Disney’s unauthorized use and misuse of the Pooh Family of

14 | Characters and its recent introduction of a new female character into the Pooh

15 || Family of Characters has led to confusion and will continue to lead to further

16 | confusion about Slesinger’s trade dress. Disney’s actions are a violation of

17| Slesinger’s trade dress rights. The confusion is compounded by Disney’s false

18 | statements to the public that it is the company responsible for Winnie-the-Pooh’s
19 {| shape and red shirt. In fact, it was Slesinger, not Disney, that created the distinct
20 {| look of Winnie-the-Pooh’s shape and his red shirt.

21 143. Over the last four years, as a result of Disney’s unauthorized use of

22| Slesinger’s trade dress in the Pooh Family of Characters, Slesinger has been

23 | damaged in an amount to be proven at trial.

24 WHEREFORE, Slesinger prays for relief as set forth herein.

25 FOURTH CLAIM FOR RELIEF

26 BREACH OF CONTRACT

27 144. Slesinger incorporates by reference each of the paragraphs set forth

® 238 above as though fully set forth hereunder.
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10 148. Pursuant to paragraphs 10(2) and 10(b)(3), Disney is requiredto

1 145. By way of this Fourth Claim for Relief, Slesinger is not asserting any
2| claims which it is estopped from bringing due to the 1991 State Court Action.

3 146. Pursuant to the 1983 Agreement, Slesinger has performed all

4 || conditions, covenants and promises required on its part to be performed in

5 || accordarice with the terms and conditions of the 1983 Agreement.

6 147. During the relevant time, Disney has committed material breaches of

7| the 1983 Agreement by failing to properly accumulate, calculate and pay royalties

8 || based upon gross amounts actually received by Disney, an affiliated company, or

9 || by any person or party in its behalf.

11 | report transactions on each sale by Disney, an affiliated company, or by any

12 | person or party in its behalf. Further, Disney is required to calculate the royalty by
13 ! multiplying the actual sales price (or actual gross amounts) times the 2.5% royalty
14 )| without deduction, or times the applicable discounted royalty percentage in

15 | paragraph 10(b)(3)(ii), (iii), (iv), and (v).

16 149. Pursuant to paragraph 10(b)(3)(v), the applicable royalty percentage
17 | 1s 1.33% of 50% of the actual retail sales prices for certain sales by Disney and its

18 || affiliates. This discount, which Disney specifically negotiated, was designed to
19| permit Disney to take 50% only for the purpose of offsetting the wholesale sale.
20 150. Disney negotiated the discounted royalty percentage because Disney
21 11 acknowledged that no deductions were permitted to be taken from the gross.

22 11 Because the 1983 Agreement required Disney to report 100% of the actual gross
23§ amount, Disney wanted to pay a discounted royalty percentage.

24 151. For example, if an article is sold at wholesale for $10 by a Disney

25 || entity or authorized party to a Disney retailer, who then sells that same article at
26 || retail for $20, there are two royalty bearing revenue streams. As explained in

27| 1983 by Disney representatives, wholesale sales always occur before the retail

28 | sales and approximate 50% of retail sale prices. The Disney representatives said
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1 || that if Disney paid Slesinger a royalty on the $10 wholesale sale and then a royalty
2| on the $20 retail sale, Disney would be paying a royalty based on $30 for an item

3{| which only sold at retail for $20. As a result, Slesinger agreed that Disney would
4 | be permitted a 50% allowance for these specific retail saies.

5 152. Disney is deducting more than 50% from the retail sales and is not

6 || reporting all of the wholesale sales which precede the retail sale.

7 153. Pursuant to paragraph 12 of the 1983 Agreement, Disney is failing to
8 || report transactions to Slesinger within the six month reporting period. Each semi-

9 | annual royalty statement must show “the amounts which become payable during

10 || the precedjng half [year] and showing how said amounts were computed.” Disneya
11 || is failing to timely report the transaction, by shifting the transaction into various
12| financings and other costs (e.g., irrevocable advances and guarantees).

13 154. Pursuant to paragraph 3 of a side letter signed by Disney executive,
14 || Vince Jefferds, and delivered in April, 1983 (the “April 1983 Side Letter”),

15 || Disney agreed to continue selling at retail and to notify Slesinger and the Pooh

16 || Properties Trustees if Disney intended to cease such retail sales (and thereafter

17 | renegotiate). Within the past three years, Disney has ceased retail sales without
18 | notification and without good faith renegotiation, all in contravention of the April
19 || 1983 Side Letter.

20 155. Slesinger is informed and believes that Disney is calculating and

21 || reporting royalties, in whole or in part, not in accordance with the 1983

22 | Agreement but pursuant to the terms of the Milne Reversion Agreement. The

23 | Milne Reversion Agreement contains language that narrows and limits Disney’s
24 | royalty obligation under the 1983 Agreement. For example, the Milne Reversion

25 || Agreement uses the words “gross received, retained and irrevocably earned”; the

26 || 1983 Agreement uses the words “gross received.”

27 156. To avoid proper royalties to Slesinger, Disney has engaged in revenue

@® 28| stream shifting and other financial dealings, including, but not limited to:
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a. Exchanges of values in strategic alliances and not reporting or
paying royalties on such exchanges;

b.  Exchanges of values to Disney “partners” who are “in behalf
of” parties (e.g., Oriental Land Company for Tokyo Disney,
and the Hong Kong Government for Hong Kong Disney);

c.  Converting revenues or anticipated revenues from Pooh Family
of Characters to loan guarantees;

d.  Inter-Disney corporate relations; and

e. Has structured its accounting practices not to retain records
with sufficient detail based on accumulated and actual gross -
revenues generated by Disney, Disney affiliates, and global
authorized parties.

157. Disney has also attempted to terminate the 1983 Agreement by
negotiating and entering into agreements with Clare Milne (through her receiver)
and Hunt resulting in the execution and service of the Termination Notices.
Further, Disney used the execution and service by Clare Milne (through her
receiver) and Hunt of the Termination Notices to try to counter the negative effect
on the public markets for Disney securities as a result of rulings in the 1991 State
Court Action that were materially adverse to Disney.

158.  As aresult of Disney’s material breaches, Slesinger has been
damaged. Because of Disney’s actions, Slesinger does not know the exact amount
of damage, but will prove the amount at trial after discovery.

WHEREFORE, Slesinger prays for relief as set forth herem

FIFTH CLAIM FOR RELIEF
BREACH OF THE IMPLIED COVENANT
OF GOOD FAITH AND FAIR DEALING
159.  Slesinger incorporates by reference each of the paragraphs set forth

above as though fully set forth hereunder.
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1 160. By way of this Fifth Claim for Relief, Slesinger is not asserting any

2 Il claims which it is estopped from bringing due to the 1991 State Court Action.

3 161. Implied in the 1983 Agreement was a covenant by Disney that Disney
4 | would act in good faith and deal fairly with Slesinger and would do nothing to

5 || deprive Slesinger of the benefits of the 1983 Agreement.

6 162. Slesinger has performed all conditions, covenants and promises

7 || required on its part to be performed in accordance with the terms and conditions of
s | the 1983 Agreement.

9 163. Disney has breached the implied covenant of good faith and fair

10 | dealing in the 1983 Agreement by failing to pay the proper royalties to Slesinger o

11 | and additional acts in breach.
12 164. Contrary to the implied covenant of good faith and fair dealing,

13 | Disney has been and continues to try to dilute Slesinger’s intellectual property

14 || rights and destroy its rights under the 1983 Agreement.
15 165. Despite its attempts to terminate the 1983 Agreement, Disney knew

16 | the 1983 Agreement was not subject to termination under the United States
17 || Copyright Act. Even though the 1983 Agreement involved the grants of rights

18 | other than rights under copyright, Disney orchestrated a plan to create the
19 | appearance that the 1983 Agreement could be terminated under the United States

20 | Copyright Act.

21 166. By inducing Clare Milne, by and through Coyne as her Receiver, and
22 | Hunt to serve the Termination Notices, Disney undertook a scheme intended to

23 | destroy Slesinger’s rights (a) in and to the Pooh Brand, and (b) to receive royalties.
24 || Disney paid substantial funds under the 2001 Buyout Agreement and, under an

25 || indemnification provision of the Milne Reversion Agreement, has paid attorney’s
26 || fees for Clare Milne and Hunt in this Action.

27 167. Further, Disney has used the funds otherwise payable to Slesinger to

@ 28 || leverage its other business segments. For example, instead of paying funds owing
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to Slesinger, Disney has commingled and converted the equivalent sums and used
them to finance its Asian expansion and to reduce its debt. Because the royalty |
payable to Slesinger is based on all commercial exploitation (with minor
exceptions), and because Disney conducts its business internationally, the
consideration on which the royalty is based is dispersed among multiple revenue
streams, multiple business segments, and multiple sub-licensees.

168. Finally, Disney has committed material breaches of the implied
covenant of good faith and fair dealing in the 1983 Agreement by acquiring the
Milne and Hunt interests in order to create the appearance to Disney shareholders
that Disney could terminate Slesinger’s rights in the 1983 Agreement. -

169. Disney breached the implied covenant of good faith and fair dealing
contained in the 1983 Agreement.

170. As aresult of Disney’s breach, Slesinger has been damaged. Because
of Disney’s actions, Slesinger does not.know the exact amount of damage, but will
prove the amount at trial after discovery.

WHEREFORE, Slesinger prays for relief as set forth herein.

SIXTH CLAIM FOR RELIEF
FRAUD
171.  Slesinger incorporates by reference each of the paragraphs set forth

above as though fully set forth hereunder.
172. By way of this Sixth Claim for Relief, Slesinger is not asserting any

claims which it is estopped from bringing due to the 1991 State Court Action.

173. Since the signing of the 1983 Agreement, Disney has engaged in
fraudulent conduct. Disney knows that the royalty statements it has provided to
Slesinger are false. When Disney presents the royalty statements to Slesinger,
Disney is making an implied statement that all gross revenues from the

commercialization of the Pooh Elements were properly reported and paid by

Disney, its affiliates, and in behalf of parties.
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174. Disney has provided Slesinger with knowingly false statements with
the intention that Slesinger rely on them. Slesinger has relied on the royalty
statements to its detriment because it realistically has no way to independent verify
the amounts stated in the statements.

175. Disney made representations regarding the accuracy and truthfulness
of the royalty statements with the intent to deprive Slesinger of royalties and in
conscious disregard of Slesinger’ rights.

176. Though Slesinger has expended sﬁbsta.ntial effort to discover the
truth, it has encountered great difficulties because of Disney’s refusal to cooperate
with audits and to provide complete information regarding accounting issues. -
Discovery by Slesinger also has been affected by Disney’s historical destruction of
records and Disney’s inadequate accounting systems .

177. The aforementioned acts were done maliciously, oppressively, and
with intent to defraud, and Slesinger is entitled to punitive and exemplary damages
in an amount to be shown according to proof at the time of trial.

| WHEREFORE, Slesinger prays for relief as set forth herein.
SEVENTH CLAIM FOR RELIEF
DECLARATORY RELIEF AS TO THE 1983 AGREEMENT
178. Slesinger incorporates by reference each of the paragraphs set forth

above as though fully set forth hereunder.
179. A justiciable controversy exists between Slesinger and Disney with

respect to the parties respective rights and obligations under the 1983 Agreement
as a result of Disney’s material breaches of the 1983 Agreement.
180. As aresult, Slesinger seeks a declaration as follows:
a. The grant of rights to Disney contained in the 1983 Agreement
is terminated and without legal effect.
b.  The effect of the termination of the grant of rights to Disney

contained in the 1983 Agreement is as follows:
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(i)  All of Disney’s rights in and to the Pooh Elements are
terminated.
(ii)  All of the rights described in the 1983 Agreement shall
revert to Slesinger, including, but not limited to:
(@)  The sole and exclusive United States and
Canadian rights for radio, television and
other broadcasting,
(b)  The sole and exclusive United States and
Canadian rights for merchandising,
(¢c) Recording rights, .
(d)  The sole and exclusive United States and
Canadian rights for third-party licensing,
and |
(e)  The sole and exclusive United States and
Canadian rights for future sound, word, and
picture technology rights. '
c. The transfer of the Additional Rights described in the Milne
Reversion Agreement has not been effected and that Slesinger retains these
Additional Rights,
181. A judicial declaration is necessary and appropriate at this time in
order that Slesinger may ascertain its rights and duties with respect to the 1983
Agreement.
WHEREFORE, Slesinger prays for relief as set forth herein.
EIGHTH CLAIM FOR RELIEF
DECLARATORY RELIEF RE INVALIDITY OF
HUNT TERMINATION NOTICE

182.  Slesinger incorporates by reference each of the paragraphs set forth

above as though fully set forth hereunder.
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1 183. The Termination Notice allegedly served by Hunt on or about

2 November 4, 2002 is void and legally ineffective, and Slesinger seeks a

3 | declaration from the Court to that effect, because: (a) the Termination Notice has
4| failed to comply with the requirements of the United States Copyright Act as to

5| identification of the grants purportedly terminated and of the works allegedly

6 || covered by such Termination Notice; and/or because (b) Slesinger’s rights at issue
7 | are not encompassed by the grants purportedly identified in such Termination

8 | Notice but are included in other agreements or were otherwise obtained by |

9 || Slesinger, including but not limite& to, by virtue of agreements, consents, or by

10 | operation of law; and/or (c) neither Clare Milne, Disney, nor Hunt has establishedy
11 | that Ernest H. Shepard was an author of the works identified in the Termination

12 | Notice or possessed any rights under copyrights in such works.

13 WHEREFORE, Slesinger prays for relief as set forth herein.
14 NINTH CLAIM FOR RELIEF
15 DECILARATORY RELIEF RE INVALIDITY OF

THE REVERSION AGREEMENT

16
184. Slesinger incorporates by reference each of the paragraphs set forth

17
above as though fully set forth hereunder.

18
185. Slesinger has denied and continues to deny the validity of the Hunt

19
Termination Notice.

20
186. The original grantee under the 1930s Grant was Stephen Slesinger

“ and his successor, Slesinger. The only successor in title of Stephen Slesinger to
= the rights granted under the 1930s Grant was and is Slesinger.

187. Because Section 304(c)(6)(D) guarantees to the “original grantee” or
its “successor in title” the exclusive right to enter into an agreement to make a

further grant of rights terminated under Section 304 of the United States Copyright

23
24
25
26

Act in the two-year period between service of the Termination Notices and their

27
effective date, because Disney is neither the “original grantee” nor the “successor

@ 28
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21
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in title,” and because the Reversion Agreement is a purported grant, as
distinguished from an agreement to make a further grant, the Reversion Agreement
is void ab initio and Slesinger seeks a declaration from the Court to that effect.
WHEREFORE, Slesinger prays for relief as set forth herein.
TENTH CLAIM FOR RELIEF
INJUNCTIVE RELIEF
188. Slesinger incorporates by reference each of the paragraphs set forth

above as though fully set forth hereunder.
189. Disney has been engaged in a pattern of unfair competition, material

breaches of the 1983 Agreement, and fraud, which has injured and continues to &

injure Slesinger. _
190. Slesinger has no plain, adequate, speedy or complete remedy at law to

address the wrongs alleged.

191.  Slesinger will suffer great and irreparable harm if Disney’s wrongful,
unlawful and unfair conduct continues, and only injunctive relief can prevent the
same. If not so restrained, Disney’s wrongful conduct will continue, causing
further irreparable injury to Slesinger.

192. Slesinger seeks an order enjoining and restraining Disney from
engaging in unauthorized uses, distribution, or exploitation of the Pooh Family of
Characters or the Pooh Elements outside the grant in the 1983 Agreement.

WHEREFORE, Slesinger prays for relief as set forth herein.

ELEVENTH CLAIM FOR RELIEF
LIMITED SCOPE OF HUNT TERMINATION NOTICE

193.  Slesinger incorporates by reference each of the paragraphs set forth

above as though fully set forth hereunder.
194. Disney seeks a declaration from this Court that, as a result of the Hunt

Termination Notice, the 1983 Agreement between Slesinger and Disney
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16
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18

19

21

22
|

23

24

terminated as a matter of law on November 4, 2004, and Disney is not required to
pay Slesinger royalties under the 1983 Agreement after that date.
195. If the Hunt Termination Notice were adjudged to be valid, any

termination by Hunt pursuant to § 304(d) of the United States Copyright Act
would not have any effect on the 1983 Agreement.

196. Moreover, if the Hunt Termination Notice were adjudged to be valid,
Disney’s royalty obligations to Slesinger under the 1983 Agreement, under legal
and equitable principles, will remain in force notwithstanding the Hunt
Termination Notice.

WHEREFORE, Slesinger prays for relief as set forth herein. &

TWELFTH CLAIM FOR RELIEF
VIOLATION OF CALIFORNIA BUSINESS

AND PROFESSION CODE § 17200 et seq.

AND UNFAIR COMPETITION
197. Slesinger incorporates by reference each of the paragraphs set forth
above as though fully set forth hereunder.
198. Disney induced Hunt and Coyne (purportedly acting on Milne’s
behalf) each to serve Termination Notices upon Slesinger and thereafter entered
into the Reversion Agreements with Milne and Hunt.

199. These aforementioned actions were calculated by Disney to destroy
| Slesinger’s rights and interest under the 1983 Agreement and thereby evade

Disney’s royalty obligations to Slesinger.
200. Whether or not the Hunt Termination Notice is invalid, Disney’s

actions constitute an unlawful and unfair business practice within the meaning of

California Business and Profession Code § 17200 et seq.
201. Whether or not the Hunt Termination Notice is invalid, Disney’s

actions constitute unfair competition under the common law.
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202. This Court should use its equitable powers to declare that the grant of

rights to Disney contained in the 1983 Agreement is terminated and without legal

effect. The effect of the termination of the grant of rights to Disney contained in

the 1983 Agreement would be as follows:
a. All of Disney’s rights in and to the Pooh Elements are

terminated.
b.  All of the rights described in the 1983 Agreement shall revert

to Slesinger, including, but not limited to:
(i)  The sole and exclusive U.S. Canadian rights for radio,
television and other broadcasting, 'R
(i)  Merchandising rights,
(iii) Recording rights, and
(tv) Third-party licensing rights.

204. Ifthis Court uses its equitable powers to declare that the grant of
rights to Disney contained in the 1983 Agreement is terminated and without legal
effect, then the effect of the termination of the grant of rights to Disney contained
in the 1983 Agreement also would be as follows:

a. Restitution from Disney of Slesinger’s interest in the Pooh
Elements; and

b. A permanent injunction against Disney prohibiting Disney
from exploiting the Pooh Elements if Disney does not compensate Slesinger and
from taking any action that would destroy, injure, or otherwise impair Slesinger’s
rights and interest in the Pooh Elements.

WHEREFORE, Slesinger prays for relief as set forth herein.

PRAYER FOR RELIEF

Wherefore, Slesinger prays for relief as follows:

1. Compensatory and general damages in excess of Two Billion

Dollars, the exact amount according to proof;

STEPHEN SLESINGER, INC.’S FOURTH AMENDED ANSWER AND COUNTERCLAIMS
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1 2. Special damages according to proof;
2 3. The profits of Disney that are attributable to Disney’s acts of

3 LT infringement, and/or a reasonable royalty, according to proof;
4 4. A declaratory judgment adjudging and declaring that:
5 a. The grant of rights to Disney contained in the 1983 Agreement

6 | is terminated and without legal effect.

7 b.  The effect of the termination of the grant of rights to Disney

8 || contained in the 1983 Agreement is as follows:

9 (i)  All of Disney’s rights in and to the Pooh Elements are
10 || terminated. &
11 L1 (ii)  All of the rights described in the 1983 Agreement shall
12 || revert to Slesinger, including, but not limited to:

13 (a)  The sole and exclusive United States and

14 Canadian rights for radio, television and other
15 broadcasting,

16 (b)  The sole and exclusive United States and

17 | Canadian rights for merchandising,

18 (¢}  Recording rights,

19 ’ (d)  The sole and exclusive United States and

20 Canadian rights for third-party licensing, and
21 (¢)  The sole and exclusive United States and

22 Canadian rights for future sound, word, and
23 picture technology rights.

24 c. The transfer of the Additional Rights described in the Milne

25 | Reversion Agreement has not been effected and that Slesinger retains these

26 | Additional Rights.
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1 5. A preliminary and permanent injunction enjoining and restraining

2| Disney from engaging in any unauthorized uses, distribution, or exploitation of the
3 || Pooh Family of Characters or the Pooh Elements.

4 H 6.  Punitive damages due to Disney’s fraudulent conduct.

5 7. The imposition of a constructive trust on the amounts Disney has

6 || underpaid Slesinger according to Disney’s obligations under the 1983 Agreement.
7 8. The imposition of a constructive trust on Disney of the amounts owed
8 | Slesinger according to Disney’s royalty obligations under the 1983 Agreement,

9 {| which Disney used as leverage to benefit its various business segments and profit
10 | centers, both in the United States and in foreign countries, a
11 9. If the Hunt Termination Notice is adjudged valid, a declaration that

12 | any termination by Hunt pursuant to § 304(d) of the United States Copyright Act:
13 a. could only affect rights under United States copyright granted

14 " thereunder as set forth in § 304 of the United States Copyright Act; and

15 b. would not have any effect on Disney’s royalty obligations to

16 | Slesinger under the 1983 Agreement and that such royalty obligations, under legal

17 || and equitable principles, will remain in force notwithstanding the Hunt

18 | Termination Notice.

19 10.  If the Hunt Termination Notice is adjudged to be valid, and the relief
20 || in paragraph 10, above, is not awarded, in the alternative, a declaration that -any

21 || such terminated rights which Disney acquires for itself, and the proceeds thereof,
22 | must be held by Disney in actual or constructive trust for Slesinger’s benefit.

23 11. For violation of Section 17200 ef seq. of the California Business and
24 || Profession Code:

25 a. A declaration that the grant of rights to Disney contained in the
26 | 1983 Agreement is terminated and without legal effect. The effect of the

27 i termination of the grant of rights to Disney contained in the 1983 Agreement

& 28 f would be as follows:

LAW OFFICES
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1 (i)  All of Disney’s rights in and to the Pooh Elements are

2 | terminated.

3 kf (ii)  All of the rights described in the 1983 Agreement shall
4 | revert to Slesinger, including, but not limited to:

5 (a)  The sole and exclusive United States and

6 Canadian rights for radio, television and other

7 ﬁ] broadcasting,

8 (b)  The sole and exclusive United States and

9 Canadian rights for merchandising,
10 (¢) Recording rights,
11 (d) The sole and exclusive United States and
12 Canadian rights for third-party licensing, and
13 (e)  The sole and exclusive United States and
14 Canadian rights for future sound, word, and
15 picture technology rights. |

16 | b. If this Court uses its equitable powers to declare that the grant

17| of rights to Disney contained in the 1983 Agreement is terminated and without
18 || legal effect, then the effect of the termination of the grant of rights to Disney

19 || contained in the 1983 Agreement also would be as follows:

20 (i)  Restitution from Disney of Slesinger’s interest in the

21 |f Pooh Elements; and
22 (i) A permanent injunction against Disney prohibiting
23 | Disney from exploiting the Pooh Elements if Disney does not compensate

24 || Slesinger and from taking any action that would destroy, injure, or otherwise

25 || impair Slesinger’s rights and interest in the Pooh Elements,

26 12. Prejudgment interest at the legal rate.
27 13. Reasonable attorneys' fees and costs, including attorneys’ fees and
@ 28 i costs under, inter alia, § 505 of the United States Copyright Act; and
CoTcreT, -
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14. All such other and further relief as the Court deems just and proper.
Dated: October _, 2006 COTCHETT, PITRE, SIMON & McCARTHY

ttorneys [for Defendant and
Counterclaimant Stephen Slesinger, Inc.
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JURY DEMAND
Plaintiff Stephen Slesinger, Inc. demands a jury trial on all issues so triable.

Dated: October(a, 2006 COTCHETT, PITRE, SIMON & McCARTHY

Attorney Ifo.r Defendant and
Counterclaimant Stephen Slesinger, Inc.
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5 , drawing and statemnent are herets annexed, and duly complied with the require-

R T - . K FRRC g vy

To All To Whom These PRESENTS Shall Come-

This is to Certify That by -the records of the UNITED STATES
PATENT OFFICE it appears that STEPHEN SLESINGER » INC., of
New York, N. Y., a co_rpor-ation. organized under the lawy of
the State of New York,

AN T R N SR Y R, SR OT B VB E
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,_'i§?
fol)

Y
o

Jex

s

D@
L

R
-

()
x
',

{

‘I‘-‘J &
Dk

did, on the - 8th © T day of .Jﬂﬁﬁpﬁ.r}'q 1931 | duly file in said
Office an application fqr REGISTRATION of a certain '

TRADE-MARK .

shown in the drawiﬁg for the goods spcciﬁad"in the statement, copies of which:

ALY
1
3%

‘_$_

I
il

Y

ments of the law in such case made and provided, and with the regulations: pre-
scribed by the COMMISSIONER OF PATENTS, I
And, upon due examination, it appeéaring that the said applicant 18 entitled
.to have said TRADE-MARK registered under the law, the said TRADE-MARK,
has Been duly REGISTERED this day in the UNITED STATES PATENT
"OFFICE, to - -

Stephen Slesinger, Inc:, its successors or assigns.

This certificate shall remain in force for TWENTY YEARS, unless sooner
‘. ated by Iaw.

In Testimony Whereof 1 have hereunto set my hand
andcausedthescalofthePAmOFFlCEtobeafﬁmd,
at the City of Washington, this ninth day of June, in the
year of our Lord one thousand nine hundred apd thirty-one,
and of the Independence of the United Statés the one hundred

and fifty-fifth. . ‘
Aonae & Bl

Commissioner of Patents.

ATTEST: j | . S
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Rcéistere_d June 9, 19371

UNITED STATES:

i

Trade-Marlk 263,856

PATENT OFFICE

STEPHEN SLBSINGER, INC, 0F NEW TORK, N, .

ACT OF FERRUARY 20, 1505

Applcation #1ed January B, 1831, Seris] Na. 309,751,

. WINNIE- THE-POOH .
CHRISTOPHER ROBIN

STATEMENT

. Toall whom it may concern:

Be it known that Stephen Slesinger, Inc., a
corporation dul or?.nimd under ths laws
otrt%e State of New York, and located.in the
city of Naw York, in the county of New York
* and Stats of New York, and doing business at
1440 Broadway, in said city, has adopted ind
. used _hhe féz:;&e:mrk_ . sho% i’R tﬁgeawi?-
- an or . -

- Pafnf, FOR UEN, Woman s i

CHILDREN — NAMELY, NIGHT.
GOWNS, NIGHTSHIRTS, AND PAi.
JAMAS UNDERWEAR MADZE OF
-RNITTED AND TEXTILE
MATERIALS, SHOES AND SLIPPERS
MADE OF LEATHER, FABRIC, RUB.
BER, AND/OR COMBINATIONS
THEREOF; WOMEN'S AND CHIL.
DREN'S COATS, CLOAKS, AND SUITS;
AND MENS AND BOYS' SUTTS, IN.
CLUDING COATS, VESTS, AND TROU.
SERS AND OVERCOATS; SWEATERS,

HATS, CAPS FOR MEN, WOMEN. AND
CHILDREN, AND BATHTNG SUTTS, in
Class 29, Clothing.

The trade-mark has bsen continuonsly nzed
in th;abt;s;gom of said corporation sinca Janu-
ary 2, . )

Tclll: tratge;hmnrk is appled or aﬁxg to the

or to the packages con & sams
y imprinting or by placing there%n 2 Inbel
or atiaching thereto a tag on which the trade-
P e pitoner b eby bi &
our peutioner hersby sppoints Jasohi &
Jacobi, composed of Herbegtpo. J i
William J. Jacobi, of the Nationa] Press
Building, Washington, D. C., whose registrs.
tion number iy 3399 its attorneys, to represent
it in the United States Patent Offics, in cans-
iﬁﬁ_tha registration of s2id trade-mark, with
ull power of substitution end revoeation, fo
the drawing, to raceive the certificats
of registration, and to do any and all things
necessery to be done in connection with se-
curing the registration of said trade-mark in
the United States Patant Office,

STEPHEN SLESINGER, INC,
By STEPHEN SLESINGER, -
: Pres,

FSS1001298
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To All To Whom These 'PRESENTS Shall Come:

Thls IS to Cer tlf VY That by the records of the UNITED ;STATES
PATENT OFFICE it appears that STEPHEN SLESINGER, INC. , of
New York, ¥. Y., 8 corporation organized under the lawz of

the State of New York,

did, on the 1st - day of December, 1932 | duly file in said
Office an application for R.EGISTR.ATION of a certain

TRADE-MARK

shown in the drawing for the goods specified in the statement, copies of which
drawing and statement are hereto annexed, and duly complied with the require-

BT
FAERID e

’; ments of the law in such case made and provided, and with the regulations pre-
28| scribed by the COMMISSIONER. OF PATENTS.

. And, upon due examination, it appearing that the said apbﬁcant 1s entitled
to have said TRADE-MARK registered under the law, the said TRADE-MARK
hag been duly REGISTERED this day in the UNITED STATES PATENT

OFFICE,. to

Stephen Slesinger, Inc., its 5uccessors or assigns.

AT his certificate shall remain in force for TWENTY YEARS, unless sooner
.: -5 t&d by ]E.W.'

In Testimony Whereof I have hereunto set my hand
and caused the seal of the PATENT OFFICE to be afficed, at
the City of Washington, thiseighteenth day of April, in the year
of our Lord one thousand nine hundred and thirty-three, and
of the Independence of the United Statss the one hundred and
fifty-seventh ’
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St

Registered Apr. 18, 1933

- .Trade-Mark 302,3 72

UNITED STATES PATENT OFFICE

STEPAEN SLESTNGER, INC, OF NEW YORE, W. Y.

ACT OF FERRVARY 20, 1508
e i

Application led December 3, 1832, $ersag No. 322,669,

WINNIE- THE-POOH
CHRISTOPHER ROBIN

Lo all whomit concern.: i
Be it known that Stephen Slesinger, Ine,

& corporation duly organized under the laws
of the State of New ork, and located in the
¢ity of New York, in the county of New York
and ‘State of Naw York, and doing business
at 1440 Broadway, in said city, hes adopted
and used the trade-mark shown in the aecom.
anying drawing, for CHINAWARE AND
E‘O Y, BRIC.A-BRAC AND RE.
ELECTORS, GLOBES AND SHADES

CHIHA AND PORCELAIN, in Class th

30, C , earthenware, and porcelain,

The trade-mark has been continuously
used in the business of sgid corporation since
Jan, 20, 1930,

The trade-mark is applied, or affixed to the
goods, or to the packages containing the
same, by placing therson 3 label or sttaching
st]l;ereto & tag on which the &rade-mark ig

oW, :

STATEMENT

The mark is the name of characters in

s

Children’s Sboay Book"by A. A, Milne,

of London, Englan ,
Your petitioner hereby appoints Jacsbi &

Jacobi, composed of Herbert J

. Jacobi and

William J. Jacobi, of the quay Building,

XVashjngton,_D.

C., whose registration num.

ber is 3329 its attorneys, to represent it in
the United States Patent Office, in causi
the registration of said trade-mark, with funﬁ
power of substitution apd Tevocation, to sign -

drawing, to receive ths certificata of
registration, and to do any and all things

Dacessary Lo be done in connection with secur.
ing the re%'stmﬁon of said trade-mark in

the United

tates Patant Office.
STEPHEN SLESINGER, INC.
By STEPHEN SLESINGER,
Presidlent,

FSS1001303
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Stephen Slesinger, Inc.
New York, N. Y.

Ify That by therecor{ :
PATENT OFFICE it appears that STEPHEN SLESINGER, INC., of

New York, N. Y., a corporation orgenized under the '3.au'r_s of
the State of New York,

l\l‘

A
L

(3 (5, U5 18T 8 i N FEY At
o)&.?‘;‘.- L N
Gl S 4

dd, on the 208 - gay of December, igzz duly file in said
- Office an application for REGISTRATION of a certain )

L

.rh-
¥

¥ TRADE-MARK
) L

shown in the drawing for the goods specified in the statement, copies of which
drawing and statement are hereto annexed, and duly complied with the require-
ments of the faw in such case made and provided, and with the regulations pre-
scribed by the COMMISSIONER OF PATENTS. '

" -And, upon due examination, it appearing that the said applicant is entitled

o to have said TRADE-MARK registered under the law, the said TRADE-MARK

Lt
DT

i\v-.
¥

4
N

".'?E.’"\ -
R,

o hT TA T
ol

Y
3
~¥o

Stephen Slesinger, Ine., its successors Or assigns,

A  This certificate shall remain in force for TWENTY YEARS, unless sooner
Rrminated by law. '
S by law In Testimony Whereof 1 hay

>

_ s N
Law Efominer, j FSS1001303
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. To all whom it

Registered Apr. 4, 1933

UNITED STATES

Trade-Mark . 3 02,240

PATENT OFFICE

STEPHEN SLESTNGERR, INC, 0¥ NEW YORE. N. T,

ACT OF YERRUARY 20, 1305

Application £ed Descmber 2, 1832 Serial We. 322700,

WINNIE-THE.-POOY
CHRISTOPHER. ROBIN

STATEMENT

concerns
Be jt homm Stephen Slesinger, Ine,
a corporation duly organized nnder the Jawe

‘of the Stata of New York, and locsted in the

city of New York, in the cottnty of New York
and State of New York, and doing
ot 1440 Broadway, in said city, bas adopted
and used the trade-mark shown in the accom-
At Gm’%fﬁﬂ cmés, EDU’
s X
CATIONAY, CARD GAMES, PUZZLES,
PARLOR BOARD G ;i TOYS-.
LELY, FIGURE TOYS, DOLLS,
DOLL BOUSES, ME ’
CONSTRUCTION TOYS AND ROLLER
TOYS: AND DS—

BALLS ; :
CLUBS, BALLS, BOD Y GUARDS
CLUBS, GOLF
ROLLER AND
IMCI{.—m Class 22, Games, toys, end sporting

business -

CAL TOYS. J

The trade-mark iz a plied or affixed to the
goodsbor to (:heﬁ;;r es containing the
same, by placing therson s labeal or sttaching
thereto a tag on which ths trade-mark is

own.

The applicant is owner of certificats of
regutuhon Number 283,856 ismed Jone 8,
1931, covering the trade-mark “Christopher
Robis-—Winnie-the-Poph".

‘I‘hamarkizthenmofchmmsin
“The Children’s Story Book™ by AL A Milne,
of London, England’ -

Your petitioner bereby
acobi, com of Herbert J. Jacobi and
William J. Jacobi, Nationa] Press Building,
Washington, D. C., whoss registration nom-
ber is 3,329 its attorneys, to represent it in
the United States Patent Office, in ecansin
the registration of nid trade-mark, with
power of substitution and revocatio to sign
the drawing, to receive the cuﬁi’cnta of
registration, and to do any snd all things
neeessng to bs done in connection with 56~
curing the registration of snid trade-mark in
the Uiited States Patent Office,

STEPHEN SLESIHGER, INC,
By STEPHEN SLESINGER, .
Presidens,

FSS1001304

appoints Jacobi &

A
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To All To Whom These PRESENTS Shall Come:

This is.to Certify That by the records of the UNITED STATES
PATENT OFFICE it appears that STEPHEN SLESINGER, INC., of

New York, N. Y., & corporaticn organized under . the laws of
the gtate of New York,

-did, on the  24th ~ day of February, 193% , duly file in said
Office an application for REGISTRATION of a certain '

TRADE-MARK :

shown in the drawing for the goods specified in the statement, copies of which
drawing and statement are hereto annexed, and duly complied with the require-
- ments of the law in such case made and provided, and with the regulations pre-
scribed by the COMMISSIONER OF PATENTS. . .
~ And, upon due examination, it appearing that the said applicant 18 entitled
to have said TRADE-MARK registered under the law, the said TRADE-MARK
has been duly REGISTERED this day in the UNITED STATES PATENT
QFFICE, to

Stephen Slesinger, Inc., its successors or essigns.

B This certificate shall remain

in force for TWENTY YEARS, unless sooner
Bkated by law. ' .

In Testimony Whereof I have hereunto set my hand
and caused the seal of the PATENT OFFICE to be affixed, at
the city of Washington, this eighteenth day of July, in the year of
our Lord one thousand nine hundred and thirty-three, and of the
independenceof the United States the one hundred and fifty-eighth,

=

Commissioner of Patents..

. ATTEST:

40 N

Law Examiner.
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Registered July 18, 1933 Trade-Mark 304,857

UNITED STATES PATENT OFFICE

STEPHEN SLESINGRRE, INC, OF NEW YORX, N. 7.

ACT 07 FERRUARY 20, 1905

Applcation flek February 24, 1532, Serial Na. 335,288,

WINNIE-THE-POOH
CHRISTOPHER ROBIN

STATEMENT

" To all whom it concern: by placing thereon & label or atiaching thers-

may
. Beit known that Stephen Slesinger, Inc,a (o & tag on which the trade-mark is shown.
corporation duly or, under the laws of _ Your petitioner hereby sppoints Jacobi &
the State of New York, and located in the Jacobi, com of Harbert J. Jacobi snd

- city of New York, in the county of New York William J. Jacobi, Nationa]l Press Building,

and State of New York, and doing business at Washington, D. C,, whoss registration num.
1440 Broadway, in said city, has adopted and -ber is 3322, its attorneys, to represent it in
used the- trade-mark shown in the accom- the United States Patent ffice, in cansing tha

" pan drawing, for CANDLE STICKS, registration of said trade-m with full .
PAVPSHADES e

NOTMADE OF GLASS, power of substitution and revocation, to sign
BUT OF SUCH MATERIALS AS SILK, the drawing, to receive ths certificate of regis-
LINEN, PAPER, WOOD, AND METAL; tration and to do any and all things necessary
éh{,}) LAMP BA;SﬂES, in Class 34, Heating, to be dtz!ne inf :‘olt:!qecg;en witjl: sactﬁr# the
ighting, and ventilating apparatus. ' registration of said trade-martk in the United
' Thh:g-;&bmnrk ha.shgfen continuously used States Patent Office.
in the business of said corporation since Jap- STEPHEN SLESINGER, INC.
1 Qoﬂl, 1930. By STEPBEN SLESINGER,
. e trade-mark is applied or affixed to the ' President,

goods or to the packages containing the sams

FSS1001307
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. State or New York,

did, on the  22nd da :
' : - y of Decemb ]
Office an application for REGISTRATION of a :,_.rr: .3'93'3. » duly file in sajd

TRADE-MARK

shown in the drawing for the goods . :

i . s specified in the statem : .
drawing and statement are hereto annexed, and chily compiizt'm?;;p!:::f vhich
require-

An . * .
. haved;a?gon dge eE@mnanoa :.t appearing that the said applicasit is entitled
. dull RAD; I~MARK registered under the law, the said TRADE-

been yREGSTEREDt}usdayinthe UNITED STATES PATENT
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Trade-Mark 313,255 -

Registered May 22, 1934

UNITED STATES PATENT OFFICE

Stephen Sfesin;e.r. Ine, New York, N. Y.

Act of Fehruary 28, 1905 .

Application December 22, 1932, Serial No. 345272

WINNIE-THE-POOH
CHRISTOPHER ROBIN

. STATEMENT
. T0 all 1whom it may concern: taching thersto a lag on which ths trade-mary
Be it xnown thatf Stephen Slesinger, Ine. a iz shown,
Tour petitioner hereby appoints Jacohi & Jacobl,

corportation duly orpanized under the laws of
the State of New York, and located in the city of compesed of Herbert J. Jacob) and Wiliam J,

New Yark, in-the county of New York and State Jacobi, National Press Blag., Washington, D. ¢,
of New Yark, iand doing business 2t 65 Pifth Ave- whose reglstration number i 3322, its sttorne 8
hue, in said city, has adopled and used the trude- i represent it in the United States Patent Office,
mmark shown In ths Rccompanying drawing, for in causing the registration pf sald trade-mark,
FLAT AND BROLLOW SILVERWARE USED FOR with full power of substitution and revocation, to
TABLR AND TOILET PURPOSES, in Class 23, sign the drawing, to raceiva the cartificate of
Jewelry and precions-mets! wars, registration and to do any and ait things neceisary

The trade-mark has been tonkinuously used in o be done in connection with securing the ragis-
the business of said corporalion since Jamuary tration ol said trade-mark In the United States

2gth, 1930, Patent Ofca,
The trade-mark 5 applied or sffixed to the STRPHEN SLESINGFER, INC.,
E0ods or to the packapes contsining the same by By STEPHEN SLESINGER,
imprinting or by placing thereon a label or ak. : Pregident,
v
- FSS1001310

o
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TRANSCRIPT OF TRADE MARK

REGISTRATION

Number 313,856 Date Eey 22, 1934
Registered in United States Patent Gffice Duration Twenty Years
Date of use  January 29ty 1930 Expiration 2y & 1554

SPECIMEN, Df' MARK .

Winni¢-The-Took
Christonher Seniun

Filed Seceriuvexr :1x, 1ul:
Registered under Act of Februmry L., lug ,
Classification Clacs i, vewslry ond Precious-meisl warg.

Zilverme e ures fo- Table and

[£X

Specific merchandise covered Zict end jedigm

Yeliet lurnocern.

Assigned ic
Assi goment o

Issued to Stenrvern Jiesinger, Inu., yew Towxi, . v, ) . ,
Executed by Stennen Blesinger, Trest devist

Original Certificate deposited at

Result of search .3 o

Opposed, if at all Je

Defensive or actual

Serial Number LR

Remarks
Presented with Oficia} Certificate to Sterhen Tlssinger, T !

Date ..zy Lati, 1902

By Holmes, Munsey & Holmes
] b Taws = *

¢ 0W, Law Yori., .oy,

Keep this injormation in Trade Murk Files
Coprright 1928 Deposit the original Certificate in your vault

FSSI1001311
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Aungust, 1930

Well, Well, Well!
% Look Who’s Here!

Don’t say Teddy Bear—.
Say “Winnie-The-Pooh”

"WINNIE-THE-PooK *
| And

He’s Picked Out WOOLNOUGH

to make him into Perfect Toy Form for the thousands and thousands
of kiddies who have read about him in A, A, Milne's famous Juvenile
Books (over 1,000,000 sold in America alone).
Ladies and Gentlemen, make no mistake about it—WINNIE THE
POOH will be tke Toy Feature of the season, Not only is he the
most lovable children’s character of aill times, but he's by all odds
the most distinctive and best looking pet you ever saw,
Freshen up your Animaj Display with this exclusive Woolnough
Creation. Show WINNIE THE POOH in your toy department
and see how many friends he has who will want to buy bim right
away. Give your advertising and publicity department the oppor-
tunity they have long desired and watch them both eagerly feature
WINNIE-THE-POOH.

Write tor Samples.

F. W. WOOLNOUGH CO., Inc.
45 EAST 17th STREET, NEW YORK )

*F ted by Trade Marke and Detign  Patents, Stephen Siesinger, Inc, N, ¥,
(haaie Toomaeatt 37, Trade Matks o & oo tne)




Angust, 1930

MILNE Books

That Will Sell Fast
In Your Tay Dept.

THE HOUSE AT POdH CORNER,
Retail $2.

NOW WE ARE 51X, Ratail 52

WHEN WE WERE VERY YOUNG,
Retsil $2.

SWINNIE-THE-POOH, Retail 52.

THE CHRISTOPHER ROBIN
STORY BOOK, Retail $2.

FOURTEEN SONGS, Retail $£58.

THE KING'S BREAKFAST, Re-
=il $2. v

SONGS FROM NOW WE ARE
SIX, Retail $258.
MORE VERY YOUNG SONGS,

Rotail $2.50.

THE HUMS OF POOH, Retadl $258.
TEDDY BEAR AND OTHER
 SONGS, Retail $250.
.CHRISTOPHER ROBIN RIRTH.
DAY BOOK. OUT OCT. it
Retail $150.

MILNE CHRISTMAS CARDS, &
Boxad, Retail 5108,

MILNE CALENDAR, $ise.

SEND for Our %24

To make it cany for toybuyers te pet
startsd with the Milns Books, we bave

PLAYTHINGS - o

<Just Out!

WINNIE-THE-PooK .

And His Seven Friends On
Heavy Cardhoard In Full Color
F'c?r‘ The Children To Play With

\’ ¥

FREE with These Treméndously
Popular M| LNE BOOKS

hgnt&qnp&mhndaumﬁ'mm&om&c
Milne Books, we are not weting onormuwms demand
fm_bqnudﬁrl&lﬂwuﬁ[’m'hésu but
in'ynunmtteedinnlu*iﬂmhmforth.
salvas, For the ColuOuts are given F, with baoks,
;uuﬁﬂbusdh&‘fvsq‘o'nmbm ::Ew e
ooks beings “When We Wers Vi Y
Are Si:" ar '&Wimialb&{:;h' ::E "'w'l hﬂ'emud “::'Pooh
Corner™ Mai coupon ow und get

i z rlnrcllmo this

—-—H———A_m—m—_m--—“_j

Introductory Assortment M. P. DUTTON & Co. Ton
- . ’ ,

'3& Fourth Avenne, New York

o N T
;Bﬁmmm%m‘nﬁu.ﬂw%.mhhwmmm‘
o i
I SER e '
, Cly and STl oot
ﬂﬂ“~“-——~“~““--hhm~“



FLAVTHINGA

Septarnber.

SRS

Dennison MaNuracTurinG Co,

FRAMINGHAM, MASS.
WINNIE-the.POOH
Paper Napkins zad
Party Novelties

JosgpH Dixon Cruciers Co.
JEREEY CITY. NEW JERS®Y
WINNIE-the-POUH
Special Pencil Cases )

E. P. Dutron & Co., Inc
M FOURTH AVE. NEW YORK
WINNIE -the-POOH
BOOKS

Publishers and Book Copyright Ownars

FINE ART PRODUCERS, INC.
19 WESBT 24th 53T., NEW ¥YORX

WINNIE-the-POGH
Lamps - Shades
Trays - Boxes

A, A. Milne’s creation now
brings to the Toy Depart-
ment and the Infants’ and
Children’s Department the
charm of its magic touch

SUE Hastmies
‘BT FRCADWAY MEW YORK
ETNTE-th=-POOH
MARIONETTES
Shows {or Deparzment Stores, Displays

- McKEeMm Inc
A0 AROADWAY, NEW YORK
AR 2T Emdre - POOM

Jersay Brocher snd Sisser Suits

OLp BLEACH LiNneN Co. LT,
148 FOURTH AVE., NEW vORY
MM IE- i PO
Mursery Linen., Crib and -
Zushion Covers, raperiss

FOW.OW SOLNOUGH Co, TN
35 ZA3T ih 3T, HEW YORY

HANNIT che-POOM

Wm\uz th\.-POOI-i ASSOCIATION
1440 BROADW A

SLERINGER, INC, M. Y. -

NEW Yorw

©oui 3R orights oo haracrer JEBroeduanan
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Hlinois

OOLNOUGH'’S

oolly Animals

Ea

FEATURING:
For Immediate Delivery
The Largest Line of

STER BUNNIES

Ever Offered the Trade

Traditional Woolnough Qnajxty, new " exclusive creations
and new 1931 prices etach in themselves more than justify
your inspecting the Woolnough Easter Line. Together they
form a combination that should not be overlooked by any

buyer interested in doing a maximum Easter business.

T kéy Hawve All
the True-to-Life
-Realism of the

Real Thing

WIREHAIRED
TERRIERS °
SEALY, MS
CHOW
AIREDALES .
TOWZERS
8T. BERNARDS
CATS:
TEDDY BE
HORSES .
DONEKEYS
MONKEYS
COws
ELEPHANTS - .
RABEITS

. See The

ANIMAL
TOY FAIR’

February 9th to 28th
And Throughost the Year
- At

. 45 EAST 17th ST.
"~ Room 314

NEW YORK

‘WINNIE-THE
POOH *
Mih-a lsamons charpcesy.
pecinetiy i

"Teddies™ rame in vogne,

F W. WOOLNOUGH CO., Inc.

* Copyright Stephan Shsingor, se, M. Y. rmmbcmmnnmnmrmnun

One good turn deserves 5 e mentios PLAVTHINGS,




The game i played with Pook
Baar “men” lits thic. Thers are 4
to a sef,

Reg, U. &, Pat. O {C.) Stephan
Sieslager, Ine, N. Y, C.

Believe it or not—
... this entirely

new idea in games
retails for only $1.00

Box it 10" 1 iS", Game owlpraad as teble cover is 307 x 307

Over a million copies of Winnie-the-Pooh  as any cloth cover, With it come fout
by A. A. Milna) have been sold. This ysar, a5 for the players, and one for the spinn
you know, leading manufscturers of non- never'saw a tpinner lika him—he swings
competing merchandise are festuring Winnie- around! The cutest ever| =33
the-Pooh specialties, and in games i's the Then the fun begins. Tracking down the beak
Kert-Guild, is a great adventure. It leads you places
Children everywhers will be wesring Winnis-  shows you things you'd never expect to
the-Poch suits, caps, jewslry, . . . eating with mother's living rooml Two, three or fouf
Winnie-the-Pooh silver, from Winnie-the-Pooh play—and play can be progressive.
dishes, . . . buf especially playing the Game, Complete set retails for $1.00 with full or

at Winnie-the-Poch parties—ihe most intrigu-  to the dealer. Seems mpossible but i's #
ing game in many years. Made by the Kerk-Guild, Utica, N. Y.. fa oz

It's playsd on a gayly designad cover that fits  for the Lynda Lou Doll, the Soapy Circus, 2
GUII,D any card fable. se:s the children off the other intriguing merchandise at astoundi
root,

floor. [#'s waterp washable, and flaxible prices. Writa for samples and full partics
THE LAMP STUDIO, UTICA, N. Y.

During the Toy Fair, February 94h to 28¢h, Winnia-the-Poch Games will bs displayed at our New York offics in
showrooms of GEORSE §. HENEMAN, Room 1005, 200 Fifth Avenue. Telephone Gramercy 56287,

One good tarn deservms snother--please mendon PLAYTHINGS.




. | PLAYTHINGS ' — 4
!

OYS THAT TEA c“ﬁf

e ———— SR r—

T ——— o
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THREE OUTSTANDING NEW ITEMS
HAVE BEEN ADDED TO OUR WELL KNOWN LINE

For 1931

WINNIE-THE-POOK*

EVEREDY MODELLING MATERIAL |
An endless source of delight for children of all ages.

SKY-HY BUILDING BLOCKS

‘Bring the city to the country. City skyscrapers can
be built in simple, modern styles.

CARTS OF BLOCKS

To Retail from 25¢ +o $3.00

COLONIAL HOUSE
BUILDING BLOCKS

Bring the country to the city. Builds many designs of
modern suburban houses.

During the Chicago Toy Fair
ROOM 505, STEYENS HOTEL

| EMBOSSING COMPANY, ALBANY NEW York
| New York Office

200 FIFTH AVENUE
*Stephen Slesinger, Inc., N. Y., Fully Protected
by Copyrights, Design Patents, Trade Marks

—

R, R

Qhmet sirens Tmdom misabn s Y L.
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PLAYTHINGS

WINNIE-THE-Pooy

Comes to Life
as a

SOFT Toy {

At Very Popular Prices.

| Fifty Million Dollars Can’t be Wrong H

{ A) The Winnie-the-Pooh books have been read by millions, and are
school text books, literature and best selters.

(B , The appea] is both to the averzge child and the average adule,
{ C) The tweaty-five manofacturers of Winnie-the-Poch merchandise,

producing various items from soap to silver, do an annual business
of $50,000,000.00.

The Market
Has Already Been Created
for

WINNIE-THE-POOK

The best known—Best Loved

BEAR
in the World

Mads exclusively, under exclusive trade marks, and copyrights,
(Fully protected by STEPHEN SLESINGER, ING., N. Y.
Innumerousﬁzuudina‘mmdcolanmdmtedzk

KING INNOVATIONS, Inc.

- 119 West 25th Street PAT: FEND. New York City

Tham weiding tn Tinw Trmrwrstiane Tne  will TrH mletrs  mamtioe BF AVTTETAR e S
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INNIE-THE-PooK

Buyers

To Buyers:
[nsist on all Winnic-rhe-Pook sierchandise bearing in
plain view “Stephen Sesinger. Tne, N. Y No ather is
genuine or authyrized.

The artistic and literary values of rhe fameus A\ Ailne
howsks are recognized by authorities we being alwave eom-
parisun with other modern wurks,

Sume merchandise may be vagucly reminiscent inosvle
wr design, but neeessariy onby the sennine ean v e
merit which buyers, parents and children will P Bize,

To Manufacturers:

By contract with A L Milne e L FHL Shepged, Sy g

rively author and Huseratar of Winnhe-the: oah ™. 1
House at Pooh Corner®, When Ve Wore Viers Vo,
Nenv We \re Siv® The Uitristopiter Rufin® Story Bowds,
And vrher works (Books coprrighi by 50 Durgen & 00
Ine, NOYLL Stephes Slesinger, Tre. No V. s R
and 15 the sole wwner oF all vights of characior sueproaine
bon and adaptation o Winnie-ihe- Mook Christoinhey
Rubin® Miglars, Eevore®. Thrgers, Mamgn”, Reo® Moita.

np®, o

Trade Marks, Design Patenis, Label Registrations aad Copyrights
have besn fylly arolected on the above and additisnal properties,

Manufaeturers of non-conflicking lines may learn full particy-
lars regarding the Winnie-the-Pooh characters by  com-
municaling with

STEPHEN SLESINGER INC.

L440 BROADWAY HMEW YORK

Due pent tmra Lidereog pothapes dade enUem 1 AT L.
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Baby can Walk, Ride, -
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PLAYTHINGS

25

KINGKING
ANIMALS
50¢ and %1,
b, e b

prea, .t soft. cuddly
Hght “bel,y f:‘tber. Made in
¥izes and 6 colory, Retail ior

snd 3L Excepthops] valne.

ETAILS FOR  OADERING

THE FAMOUS CH

from WINNI

Here They Are

TO RETAIL AT $1. and $1.50
Complete Set of Five Can Be Sold for $6.50

Now ready! Ready for the Fall buying season. The

famous characters i A, A Milne's renowned books corme

to life.

Cash inl These characters have become as popular as
Mother Goose. Many states have adopted the books ag
ver & million copies sold in six years,
Found in practically every library and bookstore, “Pooh’s”
sayings even 2ppear on grecting cards, calendars, etc,
There is 2 rea] demand for the characters of these famous
books. And here they are in stuffed toy form for the First
time. Cash in! .

These characters are stuffed with the finest Kapoc, Soft,
Cuddly. Light as a feather. You can also order from us,
at attractive discounts, the Miine books that made the
characters famoys, Thus make two sales and double
profits, Write today for our complete catalog, prices and
discounts. Al jtems ready for immediate delivery.

K

ARACTERS

ROSE O'NENLL'S

KEWPIES **

RT. Made of Velvet, g

bigh £, rewair. - At the heart strings,
Made of Velveteen, 8 & Light 3
53, retadl. : feather, Fi m’& *;m
end ROO, Made o poc. varigty of
Figh, 51, retail a:cgl. £ m‘ma:ridl "

CRETALUMP. Made of Plush, feail from 5o oy,
J:;;i:n&?'mmmkut !NNOVAT'ONS, INC. Pl Slere, 1 . .
137 high, 1.5 resadl, !19 WEST 25¢h STREET, NEW YORK mu' iy k;n';':m.

SEY, . Mind. Mamuisoinrgry gf Kanpie Dally, & Staticaery, Aniomis a3 the - SMSHS  Kewnies ary
mum shipment, .I.dof.-?smeﬂ. A, g :ﬁ- % '!:u, ool Kangs, ﬁ:&‘tﬂ?-‘p nad Wi‘:.b fagvace Tuity "ﬂ w vad
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EMBOSSING COMPA MY, ALBANY,N.7 B
“TOYS THaAT TEACH ”wIIappy Contented Children,

NEW NUMBERS

T WINNIE.THE.POOH* MODELLING sgTS

o VWKIE-THE - Pooy. i £ These sets are ideal for children. To make modelling more interesting
. EVEREDY WODELUNG ) ) L ) .
. MATERIAL and Instructive we give in the booklet furnished with each set 4 story
of interest to every child, snd the madels shown are characters from
A, A, Milne's well-known WINNFE-THE-POOH. The sets con.
fain ¢ generous supply of modelling material, modelling tools, and 4
booklet containing
the WINNIE-THE
M story with
models. n sddition
esch set containg
moulds  of wel
known WINNIE.
THE-POOH
characters. Sets
to retail 4t 50¢,
$1.00 and $2.00.
$1.00 set illustrated.

Stephsa Slatoger, Ine, N. Y., Pully Protected by
Copyrights, Design Patants, Trade Maurks,

No. 3111 HOUSE BUILDING BLOCKS

This is a practical house building set contalning Qni% two different # ¥
shapes in addition te fire-place and chimney blocks, Therein lies the gz H
secret af simple construction and educational valyue. Set to retail at

2.00,

Ne. 3105 SKY.HY BUILDING BLOCKsS

. Sky-scrapers of many varieties can be built in the simplest manner with
this set which contains cubes and roof pieces in four sizes. Uhigue
centering feature™for piling. Set to retail at $2.00,

j
!
j
|

No. 92 MOTHER GOOSE BLOCKS

The excellent sale on this item in 1930 indicates that there is
i big demand-for a high grade set of Toy Blocks with Mother
{005 illustrations and rhymes, This set containg twenty
2-1/8” cubes embossed and printed in six colors.  Fach
hiock contains 2 Mother Goose rhyme with the ends em-
Dossed with itlustrations of the Rhyme. Sanitery washable
linish.  The sets are furnished ip 4 cardboard box as
shown iy iffustration, also in a substantial coiored wWagon,
the ser illustrated retails for $2.00,

THE FMROICCINA CONADANNY  Afpany YRV,
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EAR IN 4 COLOR

Docember issues Junior Home, Other
Wil sppear in P:rqg_@i&d Lite ang

of
the story of =0d Winnic.
bhomes. :

INNOVATI

119 WEST 25th STREET
Immediate Delivery on All King ftems

NATIONALLY ADVERTISED
- TO MILLIONS

In

mbedby:hmd;afymgam Million;wiﬂue:hqu
ads.  And, at these prices, will want to buy, Wish
products like thase, popalarly priced, ang strongly advertised,
you can’t go 3 . Write for circulay, promotional jug-
gmiom,mdcopinofthi:_ad i » Be ready to cash i

ONS, INcC.
NEW YORK

When writing t Eizg Inpovitions, I, will you plesse tmention PLAYTEINGS?
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Oclober, 1932

’I'HEY'ILE Rew. .. they're unique ., ., 4 good looking, sturdy albom i colors,

they're bound ¢0 Like the pro- Svgpested ptice, ‘album com lete,

verbial hoe cakes! A¢ last, RCA Victor has $1.25 (slightly higher west of the Missis.

recorded those delighrfu] child poems. ., sippi). These is aiso a de Juxe albugy of
i : : ? :

gr2phi -00,

of Parentsy’ Magarine snd Child Life, Aan” Sunny Soqn albur, suggested Jis

There are records, the flexible gn‘ce, $1.25, into these jtemsg They
type that 2re unbreakable, They come in elp sales in Four toy departmeny.

Victor Records

:&Muhy__mdg
RCA Victor Co,, Inc, Camden, N, J. The s::?bd&‘w 1733 Bast 17th St, N.Y.
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A'E}g most famous and ’argest se”ing games in the wor!d

;._'i'W--Immensel;)} PopuZar |
lenedon WINNIE-THE-POOH

By A. A. MILNE

o
# }S A brand new kind of board game for lirtle tots, based on
= 4 A. A. Milne's fascinating story. The best game in years for
Cal lictle children . . | | | - Retails for $1.00

fous new cravel game, in which the players visic al]
‘the world,. Mr. Van Loon’s unique pictorial map,
' the author himself, makes this one of the out-
§ames of the year . . . Retails for 31.50

REAL BUSINESS YEAR HAS Now BEGUN
'nS'ee our Complete Line at the Flatiron Building

PARKER BROTHERS, Ine.



The LOVABLE Character
with the

WINNING SALES
Appeal

For great charm, whimsy, and o devotedly loyal folfow.

" Ing use WINNIE-THE-POOH and his friends on your
ivvenile merchandise. Over 3,000,000 A. A, “Miine,
WINNIE.THE-POOH books huave been sold. These
inimitable and immorta] Milse classics, with the
Shepard drawings, ure required reading in many
schools. Columbia, RCA Victor, and Decca have
sold millions of WINNIE-THE-POOH recard
albums, Children snd adults alike fove
WINNIE-THE-POOH merchandise,

Far aver twenly years Stephes Slasimper’s
“charazier’’ Aecanditig plom bas includod:

EXCLUSIVE FRANCHISES » PUNC RELATION « PRADUCT PROMOTIG
 ADVERTISING COORDINATION » PROBUCT BESIEN AND ARy

" Whrife Jodoy far compiste details fo: JOHN F. HOWELL, Sales Mine

L
e g e =

éfeypéen J[eﬂnﬁet, & ac.

247 PARN AVF N Y 17 N Y » Fldarnde §.7544 o {abla USTEPUINA N Y U
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AGREEMENT

AGREEMENT made this _/  day cfgggﬁél_, 1983, between

STEPHEN SLESINGER, INC., a New York corporation (hereinafter
referred to as °*Slesinger®), WALT DISNEY PRODUCTIONS, a
callfornia corporation (hereinafter raferred to aé *Disney*),
CHRISTOPHER R. MILNE (hereinafter referred to as "Milne™), and
MICHAEL J. BROWN, PETER JANSON-SMITH, ROGER H. MORGAN, and
DAVID M. CAREY, trusteses for the Pooh Properties [hereinafter

referrsed %o as "Trusteess”™).

WHEREAS, A.A. Milne and Stephen Slesinger entered into an
agreement dated 6 January 1930, as azmended, (the 193D
Agreement®) wherein the former granted to the latter certain
‘rights'rela;ing to works containing, inter alia, the WINNTE THE

POOH character more fully described below.

WHREREAS, by virtue of an assignment to it, Stephen
"Slesinger, Inc. became the Sole owner of all rights acquired
under the said 1930 Agreement.

WHEREAS,‘Slesinqer assigned those rights it had acquired
from A.A. Milne to Disney by agreement dated 14 June 1861 (the
*1841 Agtesmént®). '

WHEREAS, by virtue of the Assignment dated 2% May 1972 the
THEN Trustees OF THE Pooh Properties Trust became the ocwher of
the copyrights to the Pooh Properties and the benefits of the

1230 Agreement.

DE! 000649



WHEREAS, the Trustees are the present trustees of the Poch

properties Trust,

'waaxzxs:-nne parzies have determined ta resclve éer:ain
dispu:cs-which have heretofore. existed between them and in so
deing have resolved to clérify cartain aspects of their

contractual arrangements and to settle revised aqrbcments.

WHEREAS, Milne may have a po:ent;al riéht under Section
104{cy of the 1376 Copyright Act (Title 17, United States Code)
to terminate both thas 1930 Agresment and the 1961 Agreement
refarred to above, but if and to the extent that he may have
such a pé::ntial right he has resclved by agreement with the

Trustees not to exercise such right.

" WHEREAS, the parties are agreeabls to the revocation of and'
the parties are desirous of revoking the said prior agreemen:s
and Slesinger and Disney are desirous of entering into a new
agreement for the future which the parties belisve would not be
subject to any right of termination under 17 U.S.C. Secs. 203
or 304({c}).

WHEREAS, the Trustees are of the opinion that the
beneficlaries under the Pooh Prnpérties Trust may benefit from
the c:nsumn:f&n ef a new agreement betugen Disney and Slesinger
{as set forth hereln) due to the willingness of Disney to amend
simultaneously herewith an existing agreement dated

14 June 1961 between Disney and the bredecessors of the

‘rr_ustees.

DEI 000650



NOW, THEREFORE, in consideration of the premises herein
containad ané for other good and valuable consideration, the

parties heraks dc hernby aqrce as follows:

1. The agreement dated § Jaauary 1930 batween A.A. Milne
and Slesinger's predecessor, and any amendments thereto
includinq vithsut limitatien those dated 20 June 1512 and 19
Seprembel 1932, are hereby revoked.

2. The agreement datéd 14 June 1961 and any amendments

thereto between Slesinger and Disney are hereby revoked.

3. The "work® herein referred to refers to the following

(incluéihq the titls, illustrations and complete contents
thereof}:

The bBeoks written by Alan Alexander Milne, published
by Methuen and Company, Led. and £.P. Dutton and Campany,
fnc. and entitled WINNIE THE POOH and THE HOUSE AT POOH
CORNER;

The collections of versa w;i:ten by Alan Alexander
Milne, published in book ferm by Methuen and Cnmpany,rL:d.
and E.P. Ductan_and Company Inc. and entitled WHEN WE WERE

VERY YOUNG and NOW WE ARE SIX.

&. {a)} ~ The Trustees hereby assign, grant, and set over
ﬁn:o Slesinger ail of the rights in and to said work which were
transfecred to Stephen Slesinger {and his successer in
interest) pursuant to the now revoked agreement dated 6 January

1830, as amended from time =0 time.

-

DEI1 000651



(b} To the best of the knowledge of the Trustees,
they are thé enly party that owns the ri?hts granted in
sub-paragraph 4(a} and that they have the riqht'tc grant such
rights. The Trustees heraby represent and warrant that they
are aware of no other party who owns said rights and that they
have not transferred said rights to any party other than
Slesinger. |

5. Except as is provided in Paragraph § below, Slesinger
warrants and represents that, by vicrtua of the re§o¢§tions in
paragraphs 1 and 2 hereof and the grant i{n Paragraph 4 hereof,
Slesinger has been granted herein the sole and exclusive radio
and televigion rights in the United States and Canada in and to
said "work™; as well as various further riéhts in and to said
rwork® which include the exclusive right in the United Statas
and Canada ts use, or license the use of, the characters and
illuseraticns from the said *work® in, on or in cennection with
various articles of merchandise; that it has the right to en:gr
into this Agreﬁﬁen:; that it has the right to grant the rights
herein granted Disney; and that it has engaged in ne act to

render the rights granted Disney herein invalid or impaired.

6. {ay. Exﬁept for certain rights granted te others to
make and distribute tecords respecting reproductions of dra-
matizations af the ®*work” (but not Disney's version theresof),
granted prior te June 14, 1961, Slesinger has not heretofore
granted rights to any person which are currently effective, and

which are inconsistent with the rights described in paragraph §
-

. DE! 000652



above. Notwitnstanding the foregsing, Slesinger shall have no
l1iability or responsibility under mragraph_ 5 above, (i) in
respect to any contract, cause of action, claim, demand, right
or in:ercsf’passns#id or claimed By any other persoen arisisg
cut o2f the ac:ﬁun;_ar conduct of any party to this Agreement,
sther than Slesinger, or a predscessor in interest, subsidiary
or affiliate of any such other party to this agreement, and
tif{) in respect te righti as shall have been ﬁtld by Dorethy
Daphne Hilnc.-o: the Estate of Alan Alsxander Milne, deceased,
or those claiming from either or bath of them.

(b} Disney represents and warrants to Slesinger that,
except in the event of a breach by Slesinger of its representa-
rions and warranties above, or an esffective recapture of ‘
copyright rights pursuant to Section 304(¢) of the 1976
Copyrﬁqht Act, Title 17, United States Code, cor by some other
reversion of rights, Disney will continue as long as this
Agreement remains valid To make paymegts pursuant to this
Agresment to Slesinger as called for herein for and as long as
{t makas payments to Trustees (for the exercise of the same |
rights as are granted herein) under the 14 June 1961 ‘agreement
between Disney and Trustees' predecesscers {n interest, as pre-
viously and coencurrently herewith amended {but nﬁ: in countries

afzar the work has fallen there in the public domain).

Ta Slesinger hereaby assigns, grants, and sets over unto
Disney the sole and exclusive right in the United States and

Casnada to project, exhibit and broadecast visually and audibly

.
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any motion picture or motien pictures based in whole or in part
upen the *work® hereinabove described, of any pares thereof, by
means of thg medium known a$ television or by any process now
known or hereafter devised analegous thereto, as well as the
figh: $o to project, exhibit and broadcast by tagia and

television live shows based on said *"work," subjec: to the
terms of Paragraph 9.

8. In addition, Slesinger hereby assighs, grants, and
sets over unto Disney all of the further rights in and to sajid
*work™ which are sat forth {n paragraph § ﬁereof. subject o

the terms of paragraphs 10 and 1i1.

5. In consideration of the grant made in Paragraph 7
hereef and in further consideration of the warranties and
representations made {n Paragraph 5 hareof, Disney agrees to

pay to Slesinger the following amounts:

{a} If (i) Disney shall cause a motion picture or motion
pictures (whether on film ar on tape aor ctherwise) or 2 ‘
live-action show or live-action shows, based upon said work or
any part therecf or upon all or any part of Disney's adapta-
tions or versions of the work, to be exhibited on television
and if more than three such progr;ms sh;ll have been telecase
{the repeat of a program not being deemed a new pregram) or if
(i) the total running time of said mutign Ficture ar motion
pPictures or show or shows so telecast shall ¢xceed two haours,

then Disney shall pay to Slesinger, for each new program so

DE! 000654



telecast after the happening of the f£irst in peint of time of

said contingencies, the following amouncs:

If the length of the program is one-half heur or lass:
- 3128, for the first run;

§ 50. for the secend run;

§ 28. for the third run; '

Nething for further runs,

If the program has a length of more than one-half hour
but not mers than one hour:

$250. for the first run;

$125. for the second run;

$100. for the third fun;

Nothing for further runs.

If the =22id program shall exceed one heur, a further

payment shall be made for such excess at the proportionace
rates . prescribed above.

Far the purpose of this paragraph the telecasting of any
such ﬁragram shall he deemed to be in its first run when it has
been telecast for the firset time on any station in any city;
and it shall be deemed to be in its second run when it has been
telecast for the second time on any station in any city; and it
shall be deemed to be in its third run vhen it has been
telecast for the third time on any station in ;n} cicy.

{b) If Disney shall make, for exhibition in metion
picture theatres, any feature~length motion picture sequei o
the work, and if such sequel or any part thereof shall be shown

T
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en tslavision, then #nd‘in that event Disney shal} pay
Slesinger Ehe additional sum of Eighteen Hundred Seventy-five
Dollars ($I1,875.00). This provision will not interfere with
the applicggility of Subparagrapgh 9(a) hereof.

{c) The rights granted hersunder are subject o such
television rights to the work grantsd Naticnal Broadcascing

Company prier to 14 June 1%6l.

16. {a) In consideraticn of the grant in Paragraph p
hereof and in further consideration of the varranties and re-
presentations made in Faragraph 5 hereof, Disney agrees tq pay
te Slesinger a sum of monay equivalent to the Parcentages
listed in Sub-paragraph 16(b) of the gross amsunts actually
received by Disney, aﬁ af:iliated_ccmpany, or by any parsen or
party in {ts behalf from the manufacture, publication, sals
and/or cther commercializa:ian. anywhere in the warid, and/or
from the lease or license to manufacture, publish, sell and/or
otherwise commercially to exploit, anywhere in the worid, any
and all items, things and services fincluding without limi-
tation, toys, puppets, Ea&rics, wall paper, cother materials,
colls, games, puzzles, novelties, food products and/or
services, books, children's Story books, picture boak#, paint
books, ca!ori§g books, cemic books, cut-out boeks, novelcy
books, game books, puzzie books, magszines, booklecs,
pamphlets, greeting cards, other publications, comie strips,
comic pages, phomograph recsrds or other reproductions of

dramatizations of Disnay's version(s) and/ar treatment [(8) of

“f

DEJ 000656



the work, but exceﬁ:ing, however, compoesite comic magazines,
such excepted composite comic magazines being those which
usually contain not only comic material taken from the work or
from Disney's versian thareof, but‘alsn cther separate and
distinct comic features, and excepting further motion picture
£ilms, grand performance rights, dramacic :ights,‘staqk,
theanrical, television, radio and circus rights, and all metion
picture and music rights and uses) which employ or use or which
are taken from or which are based upen any of the characters,
material Ar titles of the werk or any part thereaf, and/or
vhiéh employ or use or are taken from or based upon any of the
characters, material or title(s) of any of Disney's morion
picture, television or other versions, adaptitions or treat—
ments of the work or any part thereof. As used in this
Paragragh 10, “affiliated company® shall mean a parent company,
a subsidiary of Disney or a parent company, or a =nmpan} awned
in part by Disney, a parent of Disney, or any of their
subsidiaries. As$ to that portion of an "affiliated cempany*
not owned by Disney, a parent of Disney, ar any of thair
subsidiaries (hereinafrer "“third parcy interest®), Disney
aqiees with regard to the wark to Iicensg each such par:iélly
cwned affillated company at 2 royalty rate not less than the
hormal rate charged by Disney for similar licenses with
unaffiliaced companies, mulciplied by :Ee percentage of the
third party interest in that affiliated company. As to that

portion of an afffllated company that is owned by Disney, a
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parent of Disney, or any of their subsidiaries (hereinafrer -

"Disney interest®), Disney agrees to pay Slesinger the
applicable azmounts under Subparagraph 18(b) hereof for revail
and wholesale sales by Disney, multiplied by the percentage of
the Disney interest in that affiliated company.
{b) The amounts payable Slesinger under Subwparagraph
10({a) hereaf shall be as follows:
{1} As to the statcmeut‘rgndergd by Disney for
accounting period beginming 1 January 1982 and
ending approximately 3 April l§82, Disney agrees
te pay Slesinger the additional ampount of
Twenty-one Thousand Six Hundred Eighty-One
Dollars and Forty-six Cents {821,681.46).
(2} AAs te the statement rendered by Disney for
the accounting period beginming en & April 1982
and ending approximately 30 September 1982, the
following percentages: .
(1) Four and sixty-one one hundredths
percent (4.41%), except as to those items
covered under Subparagraphs by (2yeily,
(1iiy, (1;) and (v}, and
(i1) Four and fnr:y-si; ene Bundredtns
percent (4.46%) for licensed publications
————— and licensed phonograph records or other
reproductions of dramatizations of Disney's

versisn(s) ands/or treacment(S), except as to

«10-
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those items pgv;red under Sub-paragraphs
© 10(b) {2} {iv) and (v), and
(iii) Two and seventy-seven one hundradths
#etcen: (2.77%) for phonagraph recerds or
other reproductions of dramatizations of
Disney's version(s) and/or treatment (s} sold
by Disney or an affiliated company, except
as to those {tems covered under Subpara-~- .
graphs 10(b) (2} (ii) and (iv).
(iv) Two and forty-six ene hundradths
percent (2.44A%) for educational related
articles of merchandise, publications and
phonograph records produced for and mar-
keted to educational institutions, and
{v) Two and forty-six one hundredths
percent (2.46%) of fifty percent (50%) of
the retail prices of articlas of merchandise
and publications sold at the retail level,
°r two and forty-six one hundredchs percent
(2.46%) of the wholesale prices of such
items sold at the wholesils level, by Disney
or one of its affiliated companies, except A
45 to those items covered under Sub-para-
graphs 10(b}{2)(iii), and (iv).
(3} As to statemants rendered by Disney for
accounting pericds on and after approximately 1
October 1982, the follsowing parcentages:
~11l- |
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(i) Twe and one~half percens (2.35%),
exXcepPt 25 to those items covered under Sub-
paragraphs 10(d)(3) (i{), (iii), (iv) and
(v}, and

{ii) Two and forty-two one hundredths
percent (2.42%) for licensed pﬁblica:ians
and licensed phonograph records or other
repraductions of dramatizations of Disney's
version(s) and/or treatment(s), except as to
those items covered under Sub-paragraphs
10(b){3) (iv) and (v), and

(ii{) One and one-half percent (1.51) for
phonograph records or other reproductions of
dramatizations of Disney's version(s) and/oc
treatment (s} sold by Disney or an affiliared
company, except as to those items covered
under Sub~paragraphs 10(b)(3)(ii) .and (ivi.
(iv) ©One and thirty-three one hundredths
-percent {1.33%) for educatianal related
articles of merchandise, publications and
phonograph records praduked for and marketed

_ te educaticnal insti:utians, and

(v} One and thirty-three one hundredths
percent (1.33%) of fifty percent (50%) of

the retail prices of articles of merchandise

~l2-
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and publications sold at the retail level,
] er one and thirty~three one hundr:dtSS
- percent (1;331) of the wholesale prices of
such items sold at the wholesales leveli, by
Disney or one of its affi{liatad tompanies,
eXCept a8 to those i{tems covered under Sub-
paragraphs 10(b) (3 (i) ang {iv).

{€¢) With regard to license agreements entered ines
after the date of this 2jreement, Disney aif-es te require
Contractually all of its licensees, to obligate its affiliated
companies to requirs contractually all of their licengsees, and
Lo engage {ts best efforts to obligate {tg independen:
marketing licensees to require contractually all of their
sublicensees, to acegunt Separately for all articles of
mctthanéise, publications, and phonograph reco;ds containing
the work or any part thereof. With regard to‘exisging license
agreements, Diiney agrees to angage {ts best efforts and to
take reascnable steps 2o make sure that all of irsg licensess,
28 well as the licensees and sublicenseesg of 1as-af£11£ated
companies and ics lndegenden: macketing licensees, to so
éccoun: Separately. In the event that despite Disnay’s effores
Statements of any of such licensees er sublicensees do not seo
separately account, Disney agrees tp utilize generally accepred
accounting prineciples in 2llecating appropriate amounts in such
Statements so that the royalty obligations in this agreement

may be met,
wl3=-
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-11. 1t }n any calendar year th; amount paid wo slesingér,
by virtue of-Paragraph 10 hereof or by virtue of any advancss
with respect thereto, shall be less than ?hren Thousand
(si,aoo.ao) Dollafs, Slesinger and Trustees may jointly, by
written notice to Disney, elect to reacquire jointly the rights
granted undel Paragraph 8 hereof effective thres (3) months
after the giving of said notice of election; provided that
gisncy may prevent the reacquisition of said rights by
sl?:inqer and Trustees 50 long Qs Disney (within three (3)
months after the giving of said notice and, in subsequent -
years, within cthree (3) months after the ending of the
precgdinq year) pays to Slesinger the amount by which Th:ee
Thoeusand ($3,000.00) Dollarg exceeds the amount so paid ro
Slesinger for said year and provided that the reacguisition of
said rights by Slesinger and Trustees shall not affect or
impair any llcense agreement therstofore entered inta By Disney
_or Slesinger's rights under Paragraph 10 insofar as each such
last mentioned license agreement is concerned. The sums so
paid shall be deemad advances to Slesinger of the moneys which
will become payable to Slesinger by virtue 9! Paragraph 1o
hereof; and the first moneys so payable to Slesinger by virtue
of said Paragraph 10 heresf shall be retained by Disney until

the amounts so retained shall egqual the amount so advancad.

12. PDisney, s¢ long as moneys shill bacome pavable by
.Disney pursuant to Paragraphs 9 and 1D hereof, shall render

semi-annual statements to Slesinger within forty-five (4%) days

-14~
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after the nnﬁ of sach half of ghe calendar year (or each halé
. of an accounting year) showing the dnounts which became Payable
to szesingq; during the Preceding half and showing how saig '
Amounts were compﬁ:ed; and saia staﬁcnen:s shall be accompanied

by Payment of the amount duye from Disney to Slesinger,

Disney will keep accurate and complete books ang records
relating ts the transactiong with tespect to which noneys witl
become payable tp Slesinger; and Disney will, at.reasanablt
intervals and dgrinq Disney's Fegular bSusiness hours and upon
Slesinger's wvritten request at least four (4 business days in
advance, permie fepresentativeg of slaélnqer to inspect such
bocks and records and to make extraces therefrom with relation
te said transactions, Any such audit shall be 2t sles;ngerfs
sole expense, eéxcept that if the audit reveals and ir ix
determined thae Slesinger is entitled to additional Payments in
respect of prior pariods equal fa ten percen: (10%) or more,

greatar than the amouyncs theretofore paijd by Disney to

Slesinger, Disney shall P2y the cost of the audic,

13. Slesinger ?s familiar with the terms of ap agreement
entered into between Disney and éhe Predecessors in in:erns; of
the Trustees, dated 14 June 1841, and is fu}aher familiar wireh
the terms of “an amendment thereeo eitcut:d Concurrently
herewith bestween the Trustees and Disney, Slesinger heraby
dgrees not to assert against Disney any right in conflice with

such rights as are acquired by Disney under séid agreement,

-i%-
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provided, however, that none af thas Slesinger's rights undep

its own agreement wich Disney is ipn Ay way impajired,

4. - Iﬁwadditian ta the foregoing, {f Disney shall cause a2
show ar shows (vhether live op fecorded), based upon said work
or any part thereaf or Disney's adaptatisns or versions thereof
Sr any part therecf, to be broadecast on radio, then the same
Payments shall be made by Disney wo Slesinger as if the said
Programs were television Programs and subject to the conditions
of sub-division {8) of Paragraph 9 hereof; except that the
Payments made for such radie Sroadcasts shall be ane-ténnh
(1710) of thae amounts payable for the-comparéble television
broadcasts. Disney shall Rot be liable, however, to make such
pPayments with respect to radio broadcasts zade for exploitacion
Purposes (where Disney is moe Paid for the broadcase) or with
respect to the broadeasting of songs from Disney's motion
picrture version of said werk or from brnadcas:ings made on

radio of phonograph reecords which are offered for Zale to the

general public,
15. VUpon the expiration ar edrlier termination of this
the rights granted Dispey under Paragraphs 7 ang B-shall vest

in the Trustees and Slesinger jeinely. 1n Such event, Trusteas

and S5lesinger heceby agree thar sach will not exercise any gr

~16=
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18. The ?Eusues represant and warrant that they have the
full right Power and autherity o enter inte this agreement,
The Trustees make no Fepresentations, warranties, o Sovenants
of any kind or naturs EXCEPT a5 expressly set foreh in mhis
instrument. In the absence of bad faith, the liabiliey of the
individual trustees shall be limited to the assets of the posh
Properties Trust and no Lrustes gshall have any persenal
liability, '

IN WITNESS WHEREOF the parties have duly executad these

. Presents the day and year firse above written,

Executed thig ', day aof @‘Z ' 1983. at @“ éme .
- 7

STEPHEN SLESINGER ¢ INC.

Executed thig Z/o day of /”dgcuf + 1583, ac Eu&au; .

WALT DISNEY PRODUCTIONS

By
Name : Viwewovr #...m:gasm
Title: sevise Vieg fegsmeur
MW EY ML T Tt M aad
@ z
Executad this 1/ day of Mayd 1938%, a 3-..-&‘_‘....(2_

-17~
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.. Lt_ *TRUSTEES" |
Executed this Z’_ day of M, 198‘?, at M é;‘-f
“ d

L
. 1 Id
— * a'w
MICHAAZL J. 3R0OWN =

§= Y et e
Executed this / day of s 19827, at .
- <iaf ¢

PETER JANJON-SMITH

Exscuted this 2’ day of : . 1? u/&ﬁ%«, é4'7

2

_ [V o

i1y 3
Executed this A/ day of%"‘[ . 198}, ac M, 4’{:?'-7
/4
7 .
B 4 ¢

. BAVID M. TARET =
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AGREEMENT

THIS AGREEMENT (“Agreement”) is made November 4, 2002, by and among
Clare Milne, an individual and resident of England (“Grantor”) by and through Michae}
Joseph Coyne as her receiver (“Receiver”) under the Mental Health Act 1983 in England
and Wales, Disney Enterprises, Inc., 2 Delaware corporation ("Disney”), and Michae}
Joseph Coyne, an individual and resident of England:

RECITALS

A. A.A. Milne anthored the works “WINNIE-THE-POOH,” “THE HOUSE AT
POOH CORNER,” “WHEN WE WERE VERY YOUNG,” and “NOW WE ARE Srx™
(collectively the “Works™).

B. The Works contain the following principal characters: Winnie-the-Pooh,
Young Christopher Robin, Adnlt Christopher Robin, Eeyore, Owl, Piglet, Rabbit, Kanga,
Roo and Tigger (collectively the “Poch Characters™). ,

C. Grantor is the sole granddaughter of A.A. Milne, Receiver is Grantor’s
receiver under the Mental Health Act 1983 in England and Wales.

D. Pursuant to an agreement dated J anuary 6, 1930 between A.A. Milne and
Stephen Slesinger, as amended and purportedly reconfirmed, A.A. Milne granted Stephen
Slesinger certain rights in and to the Works {the “Slesinger Rights™). :

E. Pursuant to an agreement dated June 14, 1961 between Stephen Slesinger,
Inc. (as successor in interest to-Stephen Slesinger) and Walt Disney Productions
(predecessor in interest to Disney), as amended and purportediy reconfirmed, Stephen
Slesinger, Inc. licensed the Slesinger Rights to Walt Disney Productions. All references to
Stephen Slesinger, Inc. in this Agreement shall be deemed to include any of its suceessors or
assignees (other than Disney or any parties to the 2001 Agreement referred fo in Recital I,
below).

E. Grantor has executed a notice of termination (the “Grantor Notice™) and has
served the Grantor Notice earlier today, November 4, 2002, upon Stephen Slesinger, Inc.
and upon Disney (fk/a Walt Disney Productions). Harriet Jessie Minette Hunt (“Hunt™) has
executed a notice of termination (the “Hunt Notice™) and has served the Hunt Notice earlier
today, November 4, 2002, upon Stephen Slesinger, Inc., upon Disney (f/k/a Walt Disney
Productions) and upon the Pooh Properties Trust. The Grantor Notice and the Hunt Notice
are collectively referred to herein as the “Notices.” The ri ghts effectively terminated by the
Notices in the United States and its territories and possessions (“U.S. Territory™) effective
November 5, 2004 (the “Effective Date”) are referred to herein as the “Reverted Rj ghts.”
The rights effectively terminated by the Grantor Notice in the U.S. Territory effective on the
Effective Date are referred to herein as the “Grantor Reverted Rights.”

G. Grantor will duly file the Notices in the United States Copyright Office,

542443,18
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H. Such service and filing of the Notices, together with reversion by operation of
law of the Reverted Rights, is referred to herein as the “Termination,”

I The parties believe that the Termination is valid, effective, and enforceable in
all respects, and will operate to preclude any further obligations of Disney to Stephen
Slesinger, Inc. with respect to the Reverted Rights as of the Effective Date. Nevertheless,
the parties acknowledge that the validity of the Termination and the effect of the
Termination on Disney’s obligations to Stephen Slesinger, Ine. could be contested and
litigated (“Termination Litigation™).

I As used in this Agreement, the term “Judgment” means the entry of a final
judgment by a court of competent jurisdiction not capable of or subject to appeal and is
deemed to ocour on the date of such entry. Asused ip this Agreement, the term
“Settlement” means an agreement substantially concluding the matters in dispute between

 the parties to such dispute, and is deemed to occur on the date of execution of sueh
agreement or, if not executed, assent of record to its terms. A Judgment in any Termination
Litigation establishing that the Termination is at least partially effective as between the ' L
rights of Stephen Slesinger, Inc. and Grantor, as well as with respect to the grant from
Grantor to Disney hereunder, is referred to herein as “Tudgment of Effective Termination.”
A Judgment establishing that the Termination is completely ineffective as between the rights
of Stephen Slesinger, Inc. and Grantor, as well as with respect to the grant from Grantor to
Disney hereunder, is referred to herein as “Judgment of Ineffective Termination " A
Judgment in any Termination Litigation not occwrring after Settlement of such Termination’
Litigation that does not declare (i) at least partial effectiveness of the Termination or (i)
complete ineffectiveness of the Tenmination shall not be deemed a Judgment of Effective
Termination or 2 Judgment of Ineffective Termination.

K The case currently captioned Stephen Slesinger. Inc. v, The Walt Disney
Company, Superior Court of the State of California, County of Los Angeles, Case No.
BC022365 (“Slesinger v. Disney) is currently being litigated. Judgment in Slesinger v.
Disney is referred 1o herein as “Slesinger Tndgment.” Seftlement in Slesinger v_ Disney is
referred to as “Slesinger Settlement.”

L. Pursuant to an agreement dated March 6, 2001 between Grantor (as
beneficiary) and certain other parties (“2001 Assignors”) on the one hand, and Disney on the
other hand (“2001 Agreement™), Disney was granted certain rights (“2001 Rights™). It is not
intended hereby to vary the terms of the 2001 Agreement.

M. Notwithstanding that Termination relates only to rights under United States
law, Disney hereby agrees {o pay Royalties (as defined below) to Grantor, subject to the
terms and conditions of this Agreement, on sales or licensing in temitories outside the Uas.
Territory.

N. The outcome of Eldred v. Asheroft, a case currently pending before the
United States Supreme Court (“Eldred”), may cause any or all of the Works to enter the
public domain in the U.S. Territory prior to ninety-five (95) years after the date statutory
copyright was originally secured in each Work. -

$62443.19 P
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0. Judgment 1n Eldred is referred to herein as “Eldred Finality.” Eldred Finality
may occur before, on or after the Effective Date. Following Eldred Finality, the parties shall
obtain the written opinion of legal counsel acceptable to the parties as to whether the Works
are in the public domam or will be in the public domain in the U.S. Teritory as of the
Effective Date, which opinion shall be deemed to occur on the date such opinion is issued
{(“Eldred Evaluation™), and such counsel’s fees and expenses shall be paid by Disney. If the
parties cannot agree upon the identity of such legal counsel, then the selection of such legal
counsel shall be determined by the arbitrator in accordance with Subsection 9.14.

NOW, THEREFORE, for good 2nd valuable consideration, the parties hereto agree
as follows: .

1. Stipulations and Acknowledgments.

1.1 The parties acknowledge that third parties may pursue litigation {other than
Eldred) that results in a Judgment specifically declaring that some or 21l of the Works or
parts, characters, illustrations or elements thereof are in the public domain in the U.S, “
Territory, and that such Judgment could affect Disney’s obligations to render payments to
Grantor after the Effective Date. Disney shall exercise good faith efforis to oppose claims in
such litigation that the Works or parts, characters, illustrations or elements thereof are in the
public domain in the U.S. Temitory.

1.2 The parties shall move expeditiously to commence or otherwise engage in
Termination Litigation. -

1.3 The parties acknowledge and agree that Disney is the “successor in title” to
Stephen Slesinger and Stephen Slesinger, Inc., as that term is used in Section 304(c)(6)D)
of Title 17, United States Code. The parties further acknowledge and agree that this
Agreement is “made . . . after the notice of termination has been served” as that phrase is
used in Section 304(c)(6)(D) of Title 17, United States Code,

2, Grant of Rights.
2.1 Grant.

2.1 " Subject to the terms and conditions of this Agreement (including
Subsections 2.1.3 and 2.3), Grantor hereby irrevocably and exclusively grants, assigns and
sets over to Disney the Grantor Reverted Rights effective as of the Effective Date.

212 Subject to the terms of this Agreement (including Subsections
2.1.3 and 2.3), Grantor also hereby irrevocably and exclusively grants, assj gns and sets over
to Disney the Additional Rights (as defined below), if and to the extent Grantor may have
same (and as to which Grantor makes no claim, representation or warranty), effective as of
the Effective Date. The “Additional Rights” are the rights to create, reproduce and
manufacture anywhere in the universe, and to muarket, sell, lease, exhibit, perform,
broadcast, transmit, and otherwise exploitin the U.S. Territory (i) all types of products,
items, articles and merchandise, whether tan gible or intangible (inchuding but not limited to
theme park rides and attractions, toys, puppets, fabrics, wall paper, other materials, dolls,
garaes, puzzles, novelties, food products and/or services, books, children’s story books,
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publications, comic strips, comic Pages and household goods) and (i1) all audio, audiovisual,
video, graphic, sculptural, pictorial and multi-media portrayals, renditions, versions and
other derivative works, and reproductions ang copies thereof in all media, formats,
platforms, methods and modes of delivery, exhibition, distribution, transmission,

plots, scenes, situations, stories, incidents, illustrations or any other parts or elements of any
- of Disney’s motion picture, television, radio, textual, pictorial, audio, audiovisual, video or

any part thereof, except (x) the Excepted Rights as defined in Subsection 2.1.3 below, ()
the 2001 Rights and (2) the Reverted Ri ghts. The Grantor Reverted Rights together with the

2.1.3 The “Excepted Rights” not assigned hereby consist of those
designated as “Reserved Rights” in the 2001 Agreement together with alj other rights
reserved in the 2001 Agreermient inchading but not limited to those set forth in Clause 2.4
thereof (not including any rights previously granted to Stephen Slesinger and/or Stephen
Slesinger, Inc.), but taking into account all limitations, provisos, and clarifications pertaining
to the definition of *Reserved Rj ghts” and Disney’s rights notwithstanding the “Reserved
Rights” all a5 set fotth in the 2001 Agreement. In particular, Disney affirms that ng

56144319 -
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2.3 Exclusivity. Notwithstanding anything to the contrary herein, the grant of
rights hereunder with respect to Phonorecords (as defined below) shall be non-exclusive and
subject to all of the limitations in the 2001 Agreement on Disney’s exercise of ri ghts relating
thereto. For the avoidance of doubt, the grant of all other of the Granted Rj ghts hereunder -
shall be exclusive.

3. Consideration. As full and complete consideration for the ri ghts granted and all of
Receiver and Grantor’s representations, warranties and other covenants hereunder, Disney
shall pay the applicable amount(s) set forth in this Section 3. The term “Royalties” means

the amount, if any, of royalties as set forth in Subsection 3.5,

3.1 - Initia] Pavment to Grantor. Upon execution of this Agreement, Disney shail
pay to Grantor SIX HUNDRED THOUSAND U S, DOLLARS (U.S. $600,000) (“Initial
Payment”). For purposes of clanfication, the Initial Payment is non-refundable and not an
advance against any future payments hereunder. _

32 Reimbursement. Disney shall promptly {within 30 days of receipt of S
supporting documentation and invoices) reimburse Grantor for all reasonable fees and **
. expenses directly related to the negotiation, completion and carrying into effect of this

33 Rovalties.

3.3.1 As of the Effective Date, Grantor shall become entitled 1o
Royalties under this Subsection 3.3 (2s determined under Subsection 3.5 hereof) unless {)
the Eldred Evaluation states that the Works are in the public domain or will be in the public
domain in the U.S. Territory as of the Effective Date; (ii) Judgment of Ineffective
Tenmination has occurred; or (iii) Slesinger Settlement has occurred.

) 332 Payment of Royalties shall be non-refundable and sha))
tommence upon the latsst of (i) the Effective Date, (ii) Judgment of Effective Termination,
or (iii) Slesinger Judgment. . '

333 If either Judgment of Effective Termination or Slesinger
Judgment occurs after the Effective Date, then Royalties shall accrue beginning on the
Effective Date and shall be paid to Grantor only when and to the extent Royalties become
payable to Grantor as provided in this Agreement with interest at the average prime bank
 lending rate announced in the Wall Street Journal applicable to the covered period,
compounded annuaily. '

334 Royalties payable under this Subsection 3.3 shall be subject to.
reduction in accordance with the following provisions:

(1) The amount of Royalties payable by Disney to Grantor arising
from sales and licenses in a given half-year accounting period in a given territory outside the
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U.S. Territory shall be reduced by the amount of royalties based upon and arising from
Disney’s sales and licenses of Items of Merchandise containing Protected Pooh Elements in
that territory after the Effective Date that Disney must pay and actually does pay to Stephen
Slesinger, Inc. as required by Slesinger Judgment (and riot becanse of Slesinger Settlement),
which payment obligation (to Stephen Slesin ger, Inc.) Disney shall have used its reasonable
and good faith efforts 10 oppose. Notwithstanding the foregoing, the amount of Royalties
payable to Grantor under this Subsection 3.3.4(i} in any given half-year accounting period
(after any reduction, if applicable) shall never be less than zero,

(i) . The amount of Royalties payable by Disney to Grantor arising
from sales and licenses inside the U.S. Temitory in a given half-year accounting period shall
be reduced by fifty-two and one half percent (52.5%) of the amount of royalties based upon
and arising from Disney’s sales and licenses of Items of Merchandise containing Protected
Pooh Elements inside the U.S. Territory after the Effective Date that Disney must pay and
actually does pay to Stephen Slesinger, Inc. as required by Slesinger ludgment (and not
because of Slesinger Settlement), which payment obligation (to Stephen Slesinger, Inc.)
Disney shall have used jts reasonable and good faith efforts to oppose; provided that in no
event shall Grantor receive an amount less than forty-seven and one half percent (47.5%) of
the Royaities that would otherwise be payable to Grantor during such half-year accounting
period based upon and arising from such sales and licenses,

335 If Slesinger Judgment is inconsistent with Judgment of Effective
Termination insofar as Slesinger Judgment requires Disney to make payment to Stephen
Slesinger, Inc. for exploitation of Protected Pooh Flements afier the Effective Date, then the
parties shall pursue other litigation in a court of competent jurisdiction through legal counsel
(engaged by Disney at its own expense) acceptable to the parties hereto to obtain a Judgment
establishing that Stephen Slesinger, Inc. is not entitled to royalties based upon and arising
from Disney’s exploitation of Protected Pooh Elements after the Effective Date, or until
settlement acceptable to the parties hereto. :

3.3.6 If a Judgment in any Termination Litigation not occurring after
Settlement in such Termination I itigation does not establish either (i) at least partial
effectiveness of the Termination or (ii) complete ineffectiveness of the Termination, then the
parties will make a good faith effort through subsequent litigation to determine the validity

- of the Termination (which litigation, #rturn, will also be known as Termination Litigation). ;

3.4 Slesinger Settlement Contingency.

34.1- In the event of Slesinger Settlement (regardless of whether
Slesinger Judgment has also occurred), upon the later of the Effective Date or the Eldred
Evaluation, Disney shall pay to Grantor the applicable amounts (if any) set forth in
Subsection 3.4.1(i), (i) or (iii) below, as applicable:

6] If Slesinger Settlement occurs after Judgment of Ineffective
Termination, Disney shall have no obligation to pay any amounts to Grantor under this
Subsection 3.4.1 or at all.
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(i)  If Slesinger Settlement oocurs, and neither Subsection 3.4.1(i)
nor Subsection 3.4.1(1ii) applies, Disney shall forthwith give notice to Grantor of the fact of
and terms of the Slesinger Settlement and shal} pay to Grantor either (a) TWENTY-FOUR
MILLION U.S. DOLLARS (U.S. $24,000,000) not later than seventy-five (75) days after
Slesinger Seftlement occurs, provided that if the effectiveness of such Slesinger Settlement
is conditioned upon a court order, then not later than seventy-five (75) days after such court
order becomes final, or (b) twenty-six and one half percent (26.5%) of the Royalties under
Subsection 3.5 below, as Disney shall elect in its sole and absolute discretion. Disney shall
make such election within sixty (60) days of Slesinger Settlement and give written nofice to
Grantor. In the sbsence of such election, beginning after said sixty (60) day period Grantor
shall be entitled to select (a) or (b) by written notice to Disney given within ninety (90) days
of the earlier of the date of receiving notice of Slesinger Settlement from Disney or
otherwise becoming aware of the Slesinger Settlement, and in such event Disney shall be
deemed to have elected (a) or (b) as set forth in Grantor’s written notice. In the absence of
such notice by Grantor, Disney shall be deemed to have elected (a). If Disney becomes
obligated to pay the amount in (a) of this Subsection 3.4.1(ii) and Disney fails to make all of
such payment within said seventy-five (75) day period, then Disney shall also pay to Grantor o, -
interest compounded anmually on the unpaid amount (beginning after the end of said
seventy-five (75) day period and ending when Disney makes full payment to Grantor) at the
average prime bank lending rate announced in the Wal] Street Journal applicable to the
period.

(i) If Slesinger Settlement occurs simultaneously with or after
Judgment of Effective Termination, Disney shall pay to Grantor either (a) THIRTY-SEVEN
MILLION FIVE HUNDRED THOUSAND U.S. DOLLARS (U.S, $37,500,000) not later
than seventy-five (75) days after Slesinger Settlement occurs, provided that if the
effectiveness of such Slesinger Settlement is conditioned upon a court order, then not later
than seventy-five (75) days afier such court order becomes final, or (b) forty-seven and one
half percent (47.5%) of the Royalties under Subsection 3.5 below, as Disney shall elect in its
sole and absolute discretion. Disney shall make such election within sixty (60) days of
Slesinger Settlement and give written notice to Grantor. In the absence of such election,
beginning after said sixty (60) day period Grantor shall be entitled to select (a) or (b) by
written notice to Disney given within ninety (90) days of the earlier of the date of receiving
notice of Slesinger Settlement from Disney or otherwise becoming aware of the Slesinger
Settlement, and in such event Disney shall be deemed to have elected (2) or (b) as set forth
in Grantor’s written notice. In the absence of such notice by Grantor, Disney shall be
deemed to have elected (2}). If Disney becomes obligated to pay the amount in (a) of this
Subsection 3.4.1(jii) and Disney fails to make all of such payment within said seventy-five
(75) day period, then Disney shall also pay to Grantor interest compounded annually on the
unpaid amount (beginning after the end of said seventy-five (75) day period and ending
when Disney makes full payment to Grantor) at the average prime bank lending rate
announced in the Wall Street Joumnal applicable to the period. For the avoidance of doubt, if
Slesinger Settlement occurs simultaneously with Settlement of the Termination Litigation,
then Subsection 3.4.1(ii) shall apply (subject to Subsection 3.4.2).

(iv) I Slesinger Settlement occurs or if Disney and Stephen
Slesinger, Inc. reach an agreement in principle or otherwise provisionally or contin gently
settle Slesinger v. Disney at a time when Disney knows that Judgment of Effective

-7
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Termination will be made, then any Slesinger Settlement thereafter is deemed to oceur after
Judgment of Effective Termination. If Slesinger Seftlement occurs or if Disney and Stephen
Slesinger, Inc. reach an agreement in principle or otherwise provisicnally or contingently
settle Slesinger v. Disney at a time when Disney knows that Judgment of Ineffective
Termination will be made, then any Slesinger Settlement thereafter is deemed to occur at 2
time when neither-Subsection 3.4.1(i) nor 3.4.1(ili} apphes.

3.4.2 Notwithstanding the foregoing and subject to Subsection 3.9, if
the Eldred Evaluation states that the Works are in the public domain or will be in the public
domain in the U.S. Territory as of the Effective Date, then Disney will not be obli gatad to
make any payment to Grantor under Subsection 3.4.1.

343 If Slesinger Settlement occurs after the Effective Date, then the
applicable amount (if any) set forth in Subsection 3.4.1(ji) or 3.4.1(ii) above, shall be
deemed to acerue beginning on the Effective Date and shail be paid to Grantor only when
and to the extent such payment becoraes payable to Grantor (subject to the terms of this
Apgreement) with interest compounded annually at the average prime bank lending rate ;
announced in the Wall Street Journal applicable to the period (if any} after the Effective Y
Date but before Slesinger Settlernent.

344 For the avoidance of doubt, if Disney makes any payments to
Grantor required under Subsection 3.4.1, then no Royalties shall be payable pursuant to
Subsection 3.3.

3.5  Rovyalty Calculation. “Royalties” are the percentages as set forth in
Subsection 3.5.1 herein of the Royalty Receipts (as defined below):

351 Percentages. 6] Two and one half percent (2.5%) for
sales and licénses of Items of Merchandise (as defined below) except those covered by
Subsection 3.5.1(), (@), (v) or (v).

(ii)  Two and forty-two hundredths percent (2.42%) for licenses of
Publications (as defined below) and Phonorecords {as defined below) except those covered
by Subsection 3.5.1(v).

(iii) One and one-halfpercent (1.5%) for sa.]cs of Phonorecords (as
deﬁned below)} except those covered by Subsection 3.5.1(iv).

(iv}  One and thirty-three hundredths percent (1.33%) of fifty
percent (50%) for sales and licenses of Educational Products (as defined below).

(v)  One and thirty-three hundredths petcent (1.33%) of Gfty
percent (50%) for retail sales of Items of Merchandise except those covered by either
Subsection 3.5.1(iii) or (iv), and one and thirty-three hundredths percent (1.33%) for
- wholesale sales of Items of Merchandise except thosa covered by either Subsection 3.5.1(iii)
or (iv).

(vi)  Notwithstanding the foregoing, but subject always to the final

sentence of this Subsection 3.5.1(v1), in the case 6f an Iltem of Merchandise that contains
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Protected Pooh Elements(s) (as defined below) and other elements that are not Protected
Pooh Elements, the percentage paid by Disney for such Item of Merchandise shall be the
applicable percentage for such Item of Merchandise as set forth in Subsection 3.5.1(1), (i),
(i1}, (1v) or (v) multiplied by the percentage of such Item of Merchandise containing
Protected Pooh Element(s), such percentage to be determined by dividing the number of
characters that are Protected Pooh Elements in such Item of Merchandise by the tota]
number of characters in such Item of Merchandise if such method is fair and reasonable, If
the parties do not agree that such method is fair and réasonable, then such dispute shall be
submitted for resolution as sef forth in Subsection 9.14.

352 A “Protected Pooh Element” is a Pooh Character or other material
contained in the Works or derived from the Works with respect to which (a) at the time an
Item of Merchandise containing such Pooh Character or other material is manufactured, the
underlying Work (or portion thereof) in which such Poch Character or other material first
appeared or from which such Pooh Character or other material was derived is (i) protected
by copyright in the U.S. Territory and (ii) protected by copyright in the country or territory
in which such Item of Merchandise iz sold to members of the public; and (b) such
underlying Work (or portion thereof) has reverted to Grantor and/or Hunt as of the Effective “
Date as a result of Termination. For the avoidance of doubt, Disney acknowledges that
although Grantor is granting the Granted Rights, Disney agrees to pay Royalties, subject ta
the terms and conditions of this Agreement, to Grantor on Protected Pooh Elements that
have reverted to Grantor and/or Hunt. For purposes of this Subsection 3.5.2, if Slesinger
Settlemnent has oceurred, then all Pooh Characters and other material contained in the Works
shall bé deemed to revert to Grantor as of the Effective Date as a result of Termination.
Disney agrees that it will not initiate any liti gation directly challenging or attacking the
subsistence of the copyrights in the Works under the laws of any tetritory, except in those
territories where expiry of term of the copyrights in the Works has already occurred.

353 “Ttems of Merchandise” are items and things which employ or use
or which are derived or taken from or which are based upon any of the characters, stories
and/or material of the Works or any part thereof (including without limitation toys, puppets
fabrics, wall paper, other materials, dolls, games, puzzles, novelties, food products and/or
services, books, children’s story books, picture books, paint books, coloring books, cormic
books, cut-out books, novelty books, game books, puzzle books, magazines, booklets,
pamphlets, greeting cards, other publications, comic strips, comic pages, phonograph
records or other reproductions of dramatizations of Disney’s version(s) and/or treatinent(s}
of the Works or any part thereof); provided, however, that “Items of Merchandise™ do not
include () all home video products and services in all media, formats, platforms, methods
and modes of delivery, exhibition, distribution, transmission, performance and/or
exploitation by any and all devices in all languages now or hereafter known (including
without limitation videocassettes, DVD, video discs, other discs, video on demand, near
video on demand, pay-per-view, CD ROM, CDJ, cartridges, transmissions and broadcasts
over the Intemet or other public or private computer networks, and other interactive
computer-related products or services), (b) computer games in any form, video games in any
form, and software in any form, in all media, formats, platforms, methods and modes of
delivery, exhibition, distribution, transmission and/or exploitation by any and all devices in
all languages now or hereafter known including delivery via the Intemet or other public or
private computer networks; and (c) motion pictures, television programs, grand performance
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rights, small performance rights, stage plays (including dramatic and musical stage plays),
circuses, appearances and live performances of any kind, theme parks and attractions of any
kind, and all music rights related thereto.

354 “Phonorecords” are the subset of Items of Merchandise consistin g
of devices capable of producing audic only (including without limitation audio-only
cassettes and andio-only compact discs).

355 “Publications™ are the subset of Items of Merchandise consisting
of items that are primarily text and/or graphics printed on paper.

356 “Educational Products™ are the subset of ftems of Merchandise
consisting of items produced for and marketed to educational institutions.

3.5.7 An “Affiliated Company,” for purposes of this Agreement only, is
an entity that is a parent of Disney, a wholly-owned subsidiary of Disney or of a parent of
Disney, or an entity owned more than fifty percent (50%) by Disney, by a parent of Disney, o
or by a wholly-owned subsidiary of Disney or a parent of Disney. “

‘ 358 The *Disney Percentage Interest™ is the percentage ownership of
Disney, a parent of Disney, or any subsidiary of Disney or a parent of Disney.

359 “Gross Receipts™ are, for each Item of Merchandise, the gross
amounts actually received, retained and irrevocably earned by Disney or an Affiliated
Company, as the case may be, arising fromn the sale and/or licensing of such Item of
Merchandise after the Effective Date,

3.5.10 “Royalty Reccipts” are,

()] in the case of an Jtem of Merchandise sold by Disney to the
public or to a non-Affiliated Company, the Gross Receipts from the sale less the following
amount if (x) such sale was a retail sale, (¥) such Item of Merchandise was purchased from a
licensed non-A ffiliated Company and (2) there are Royalty Receipts for such Item of
Merchandise pursuant to Subsection 3.5.10(iii} or 3.5.10(v) below: twenty-two and
56/100ths percent (22.56%) of the retaj] price of such ftem of Merchandise if the Item of
Merchandise is not a Phonorecord or Publication, or twenty-one and 84/ 100ths percent
(21.84%) of the retail price of such Item of Merchandise if such Item of Merchandise is a

Phonorecord or Publication;

()  inthecase of an Item of Merchandise sold by an Affiliated
Company to the public or to a non-A ffiliated Company, the Gross Receipts from the sale
multiplied by the Disney Percentage Interest in such Affiliated Company, less the following
amount if (x) such sale was a retail sale, (y) such Item of Merchandise was purchased from a
- licensed non-Affiliated Company and (z) there are Royalty Receipts for such Item of -

Merchandise pursuant to Subsection 3.5.10(K) or 3.5.10(iv) below: iwenty-two and

56/100ths percent (22.56%) of the retail price of such Item of Merchandise if the Item of
Merchandise is not a Phonorecord or Publication, or twenty-one and 84/ 100ths percent
(21.84%) of the retail price of the Item of Merchandise if such Item of Merchandise is a

~10.
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Phonorecord or Pz;b}ication, multiplied in either case by the Disney Percentage Interest in
such Affiliated Company;

(iii)  inthe case of an Item of Merchandise sold by a non- Affiliated
Company pursuant to a license with Disney, the Gross Receipts; and

(1v)  inthe case of an Item of Merchandise sold by a non-A ffiliated
Company purseant to a license with an Affiliated Company, the Gross Receipts multiplied
by the Disney Percentage Interest m such Affiliated Company.

For the avoidance of doubt, Royalty Receipts under Subsections 3.5.10(1) and 3.5. 10(ii)
above shall not include Gross Receipts from the sale(s) of an Item of Merchandise from
Disney or an Affiliated Company to Disney or an A ffiliated Company. With respect to
Subsections 3.5.10(i) and {ii) above, Disney and A ffiliated Companies do not currently act

3.6  Notwithstanding anything to the éontrary herein, if Disney becomes objj gated
to pay any unaffiliated third party.other than Stephen Slesinger, Inc. arising from Disney’s
exploitation of the Reverted Rights in the United States or Protected Pooh Elements outsida

such rights or any part(s) thereof other than as a result of an assignment or a license of rights
to such party by Disney, then the Royalties, if any, paid to Grantor shall be rednced by the
amount Disney becomes obligated to pay to such other party.,

3.7 If(a) Disney becomes obligated to make Payment(s) to Grantor pursuant to
Subsection 3.4.1, (b) Disney elects to pay either the fixed amount set forth in Subsection
3.4.1(i) or the fixed amount set forth in Subsection 3.4.1 (i), and (¢) prior to the Effective
Date, a Jndgment {other than Eldred Finality) specifically declares that any characters,
Portions and/or other elements of the Works are in the public domain in the U.S. Territory at
the time Disney elects to pay either the-fixed amount set forth in Subsection 3.4. 1(i) or the
fixed amount set forth in Subsection 3.4.1(ii), then the fixed amount that Disney elects to
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Slesinger Settlement and the Eldred Evaluation (as specified in Subsection 3.4.2) is 2
condition precedent to Disney’s obligation to make any payments to Grantor under

Subsection 3.4.1.

3.9 Notwithstanding anything to the contrary herein, if (i} the Eldred BEvahiation
states that the Works are in the public domain or will be in the public domain in the U.S.
Territory as of the Effective Date, and (i) subsequent legislative and/or judicial action
removes the Works from thé public domain in the .S, Territory, then Disney shall,
beginning on the effective date of such legislative and/or judicial action, pay to Grantor the
amounts under 3.3 or 3.4 (as applicable) as if the Eldred Fvaluation had not stated that the
Works were in the public domain (but subject to all other terms and conditions of Section 3);
provided that in no case shall Royalties be paid to Grantor for the period during which the
Works were in the public domain in the U.S. Territory.

4, Records, Audits and Finality of Statements. If Grantor becomes entitled hereunder

to receive Royalties, then, for so long as Grantor shall receive Royalties and for so long as
Royalties accrue (if applicable), Disney shall render to Grantor complete and accurate
account statements within forty-five (45) days after the end of each half of the fiscal
accounting year showing the amounts which became payable to Grantor during the
preceding half year and showing how said amounts were computed; and said statermnents
shall be accompanied by payment of the amount due from Disney to Grantor.

Any statement rendered to Grantor by Disney hereunder shall in the absence of fraud
and subject to the findings of any audit be deemed conclusively true, accurate, binding and
not subject to objection as to all of the iterns and information contained therein if ot
disputed in writing by Grantor within three (3) years after such statement is delivered to
Grantor; provided, that if Grantor delivers to Disney a written notice objecting to such

 statement within said three (3) year period, and if such notice specifies in reasonable detail
the nature of Grantor’s objections thereto, then only insofar as such particular objections to
such items are concerned, such statement shall not be deemed conchisively true, accurate,
binding and not subject to. objection unti] the earlier of four (4) years after such statement
was delivered to Grantor or ninety (90) days after the conclusion of an audit verifying such
statement; provided further, that if any statement includes any transactions or accountings
that were reflected in any prior staternent, then such accountings and transactions that were
reflected in a prior statement shall be déemed conclusively true, accurate, binding and not
subject to objection upon the earlier of four (4) years from the date such prior statement was
delivered to Grantor or ninety (50) days after the conclusion of an audit relating fo such
prior statement.

Disney will keep accurate and complete books and records relating to the
transactions with respect to which Royalties become payable to Grantor, Grantor may, at
Grantor’s own expense (notwithstanding Subsection 3.2), audit the applicable records at the
place where Disney maintains such records in order to verify such portions of statements
that have not become conclusively true, accurate, binding and not subject to objection as set
forth above; provided that Gragtor has given Disney reasonable written notice prior to
commencing such audit. Any such audit shall be conducted only by a reputable public
accountant without any conflict of interest with respect to any business of Disney or an
Affiliated Company, and during Disney’s regular business hours and in such manner as not
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to interfere with Disney's normal business activities. In no event shall any audit continue
for longer than sixty (60} consecutive business days; nor shall andits be made hereunder
more frequently than once annually; nor shall the records supporting any statement be
zudited more than once. If an audit reveals a discrepancy with respect to any iterns bearing
upon the computation of the amounts payable to Grantor, and the discrepancy adverse to
Grantor is ten percent (10%) or more, Disney shall, in addition to recomputing and making
immediate payment of the amounts due based on the actual and true items, pay all
reasonable expenses inturred by Grantor of the audit.

If Grantor does not become entitled to receive Royalties hereunder, then Grantor
shall have no rights whatsoever under this Agreement to audit Disney’s books and records.

5. Covenants; Representations and Warranties; No Reliance.

5.1 Covenant to Prevent Unauthorized Phonorecord Exploitation. Grantor shall
sue in a court of competent jurisdiction, at Disney's request and expense, any and all
persons, parties, corporations and/or other entities that exploit Phonorecords in the U.S. .
Territory without anthorization. -

52  Disney’s Representations and Warrantiés. Disney represents and warrants

that (a) it is duly organized under applicable laws, rules and regulations; and (b) it has the
right and authority to enter into this A greement. ‘

5.3 Grantor’s Representations and Warranties. Grantor represents and warrants
that (a) Grantor is the sole granddaughter of A.A. Milne; (b) A.A. Milne has no living

widow, children, or other grandchildren; (c) except for Eldred, and any other litigation
relating to the public domain status of U.S. copyrights, Slesinger v. Disnev and any
litigation relating to the validity of the Termination, to the best of Grantor’s knowledge
neither the Grantor nor the Pooh Properties Trustees are party to any litigation or threat of
litigation or claims or threat of claims outstanding as of the date hereof in the United States
(other than claims or threat of claims that may be asserted by Stephen Slesinger, Inc.) that
affect or are concerned with any of the Works or Grantor Reverted Rights; (d) to the best of
grantor’s knowledge none of the Works or any part(s) thereof infringes the copyright in any
other work; (e} except for the 2001 Agreement, Grantor has not entered into or made any
outstanding assignments, grants, licenses, encumbrances, obligations or agreements
(whether written, oral, or implied) that conflict with this Agreement and/or Disney’s
unencumbered enjoyment, exploitation, use and exercise of the Grantor Reverted Rights;
(f) subject to Judgment of Effective Termination, no consent of any third party is necessary
to execute this Agreement or 1o convey to Disney the Grantor Reverted Rights that are
effectively terminated; (g) subject to Judgment of Effective Temmination, Grantor has the
power, right and authority under all applicable laws to enter into this agreement and to -
convey to Disney the Grantor Reverted Rights that are effectively tenminated.

5.4 Receiver's Representations and Warranties. Receiver represents and

warrants that (a) Receiver is Grantor’s receiver under the Mental Health Act 1983:

{b) subject to Judgment of Effective Termination, Receiver has the power, right and
authority under all applicable laws to execute this Agreement and the Grantor Notice on
behalf of Grantor; (c) the order appointing Receiver is effective; and (d) Receiver has been
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authorized by the Court of Protection to enter into this Agreement and the transaction
represented by this Agreement on Grantor's behalf and to execute the Grantor Notice on

Grantor’s behalf

5.5  NoReliance. Except for the representations and warranties set forth above in
Subsections 5.2, 5.3 and 5.4, neither party has entered into this Agreement in reliance upon
any representation made on or prior to the date of the making of this Agreement. By way of
illustration and not limitation, neither party is entering into this Agreement in reliance upon
any opinion, statement or representation made by any party or other person or entity with
respect to the validity of the Termination and/or the effect of Eldred on the parties® rights
and obligations under this Agreement, except a5 expressly set forth herein in Subsections
52,53and 5.4,

6. Indemnification; Cooperation of Grantor.

6.1 Disney hereby agrees to indemnify and hold Grantor, Receiver, his
predecessor as Receiver, and the 2001 Assignors harmless from any and all third party
claims, suits, liabilities, judgments, costs, damages and expenses, in law or in equity, arising
directly or indirectly from the making of this Agreement and/or as 2 consequence of serving
and filing of the Notices and/or Tenmination and/or of any court proceedings by or against
any party concerning the validity or subsistence of copyright in any of the Works or any part
thereof or concerning Grantor’s rights in the Works or Disney’s past or future exploitation
of its rights in or in relation to the Works (including without limitation the costs and
expenses of engaging legal counsel to advise and/or represent Grantor, Receiver, his
predecessor as Receiver and/or the 2001 Assignors and/or liaise with Disney regarding such
claims, suits and liabilities); provided, however, that Disney shall not indemnify Grantor,
Receiver, and his predecessor as Receiver and the 2001 Assignors with respect to claims,
suits, Liabilities, judgments, costs, damages and expenses ansing from the breach of any of
Grantor’s representations and warranties as set forth in Subsection 5.3(a), 5.3(b) or 5.3(c) or
Receiver’s representations and warranties as set forth. in Subsection 5.4.. Grantor hereby
agrees to indemnify and hold Disney harmless up to the amount actually paid by Disney to
Grantor under this Agreement from any and 2l third party claims, suits, liabilities,
judgments, costs, damages and expenses, in law orin equity, arising from the breach of any
of Grantor’s representations and warranties as set forth in Subsection 5.3 above.

6.2 Grantor hereby agrees to cooperate with Disney in all respects, including but
not limited to Grantor’s consent to be joined as a necessary or indispensable party in any
litigation adjudicating the validity of the Termination and/or arising from this Agreement, at
Disney’s request and expense,

6.3.1 With respect to any litigation for which Grantor is reimbursed
pursuant to Subsection 3.2 or for which Grantor is indemnified pursuant to Subsection 6.1
(including any litigation in which Grantor’s counsel is paid directly by Disney), Disney shall
have the discretion to make all decisions in, and have the right to exercise control of, the
course of such litigation (including but not limited to settlement discussions and decisions)
whether or not Disney is a party to such litigation, provided that Disney shall consult
meaningfully with Grantor with respect to all aspects of such litigation.
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6.3.2 Notwithstanding anything to the contrary in Subsection §.3.1 abave, if
Grantor or Receiver, after meaningful consultation with Disney, is advised by Graator’s
counsel that a determination by the English Court of Protection is required to determine
whether any decision by Disney in such litigation is in the best interest of Grantor, then
Grantor and Receiver shall not be bound by such decision by Dispey unless and until such
decision is deternined by the English Court of Protection to be in the best interests of
Grantor, provided that this Subsection 6.3.2 does not apply to or affect Disney’s discretion
to effect Slesinger Settlement,

6.3.3 Further, notwithstanding anything to the contrary in Subsection 6.3.1
above, if Grantor or Receiver, after meaningful consultation with Disney, is at any time or
times advised in good faith by Grantor’s counsel] that because of material change in
Grantor’s risks arising from litigation and/or this Agreement, Disney’s indemnity
obligations under Subsection 6.1 may fail fully to protect Grantor and Receiver unless a
specified amount of additional security is provided by Disney for its indemnity obligations
under Subsection 6.1 it would be in the best interests of Grantor to enter into 2 settlement of
or to discontinue, withdraw from or amend such litigation, and if Disney is unwilling to h W
provide such additional security, then the materiality of the change in Grantor’s risks arising
from litigation and/or this Agreement, the extent of Grantor's potential liabilities, the
consequences for Disney of being required to give additional security in excess of that
which is reasonable to cover Grantor's potential lizbilities, and the amount of such
additional security, if any, shall be determined by the arbitrator in accordance with
Subsection 9.14. If the arbitrator determines that additional security is to be provided, then
(x) if Dispey within ten (10) days thereafter provides the additional security so determined
by the arbitrator, then the Grantor and Receiver shall refrain from taking any sixch action; or
(¥) if Disney within ten (10) days thereafiér does not provide the additional security so
determined by the arbitrator, then the Grantor and Receiver shall be entitled to take any such
action. If the arbitrator determines that no additional security is to be provided, then the
Grantor and Receiver shall refrain from taking any such action.

6.4  Within five (5) days of execution of this Agreement, Disney shall obtain af its
cost an irrevocable letter of credit in favor of Grantor from a recognized 1J.S, financial
institution in the priricipal amount of FOUR HUNDRED THOUSAND U.S. DOLLARS
(U.S. $400,000) (the “LC™) and shall cause such LC to be renewed and to remain in effect
until two (2) years after the later of (2) Slesinger Judgment or Slesinger Settlement, as the
case may be, or (b) the final termination of litigation to which Subsection 6.1 or Subsection
3.2 applies that is ongoing at the time Slesinger Settlement or Slesinger Jadgment occurs.
The LC shall secure Disney’s obligation to reimburse sums to Grantor under Subsection 3.2
and Disney’s indemnification obligations to Grantor under Subsection 6.1 (including but not
limited to atforneys® fees billed by Grantor’s counsel directly 1o Disney) (collectively “LC
Obligations™). Grantor shall have the right to draw on the LC only if and to the extent that
Disney fails to pay any LC Obligations within sixty (60) days after Disney’s receipt of
written notice from Grantor that such LC Obligations have become due and payable.

6.5  Without prejudice to Subsection 6.3, the parties agree to keep each other
apprised of all litigation related to this Agreement, the Works and/or the Termination.
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7. Moral Rights. Grantor hereby waives in perpetuity all moral rights or analogous
rights as may exist now or in the future in any part of the world that Grantor may have with
respect to the Granted Rights. Grantor acknowled ges and agrees that Disney shall be
entitled to make any alterations, deletions, substitutions and additions to the Works or any
part(s) thereof as Disney in its sole discretion shall see fit, Disney agrees that it will
continue the same practice as hitherto with respect to credits accorded to A.A. Milne and the

Works (subject to applicable laws).

8. Taxes. Disney shall not be liable for, and shall be indemnified and held harmless by
Grantor with respect to, any and all taxes, assessments, levies, duties, tariffs or similar
government fees that become payable anywhere in the universe by Grantor as a result of this
Agreement and/or any of the provisions herein_

g, General Provisions. '

9.1  Qther Party Beneficiaries. This Agreement is not for the benefit of any other
party except for the Receiver’s predecessor and 2001 Assignors (all of whom shall expressly -
be deemed intended beneficiaries for purposes of Subsection 6.1 only), whether or not

referred to herein.

9.2 No Joint Venture. Nothing contained in this Agreement shall be construed as
creating a joint venture or partnership relationship among the parties hereto,

9.3  Term. The term of this Agresment shall continue so long as any part of any
of the Works is protected by copyright in any territory throughout the world.

9.4  Further Instruments. Each party shall furnish the other party(ies) with (and
shall execute, acknowledge and deliver and cause to be executed, acknowledged and

party may reasonably require or deem necessary, from time to time, in its discretion, te
evidence, establish, protect, enforce, defend, or secure the requesting party any or all of the
Granted Rights or any pari(s) thereof, or more fully to effectuate or carry out the purposes,
provisions or intent of this Agreement, '

9.5 cherabi.iig. The invalidity or un enforceability of any provision in thic .
Agreement shall not affect the other provisions hereof and this Agreement shall be construed
in all respects as if such invalid or unenforceable provision were omitted.

9.6  NoTrusteeor Fiduciary Obligation. Disney shall not be considered a trustee,

pledgeholder, fiduciary or agent of Grantor and shall not be obligated to segregate Gross
Receipts, Royalty Receipts or Royalties, if any, from other funds.

9.7 Non-Waiver. A failure of any party hereto to exercige any right given to it

hereunder, or to insist upon strict cornpliance by another party of any obligation hereunder,
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9.8  Non-Disparasement. The parties agree not to disparage, at any time during
the Term of this Agreement or thereafter, each other or any of another party’s products or
services or key executives, or commit any act that, in the reasonable Jjudgment of the non-
disparaging party, has a materially adverse effect on the reputation of such party, its trade

names or affiliates.

9.9 Confidentiality and Disclosure.

1991 Confidentiality. The parties agree that the financial terms of and
related to this Agreement are confidential and not to be disclosed except as required by law.

992 Disclosure. The parties understand and ackrniowledge that (a)
Grantor’s personal privacy is to be respected and protected, (b) it is ikely that the fact of
this Agreement will be publicized and inquiries will be made as a matter of public interest,

9.10 Notices. All notices, requests, demands and other communications required
or permitted hereunder shall be in writing, in English, shall refer to this Agreement, and may
be delivered personally, sent by air courier, or by telecopy, to such party at its address set
forth below (or to such other address as may be designated by notice given in accordance
with this Subsection); and shall be deemed given at the time delivered by hand, if personally
delivered; when receipt acknowledged, if telecopied; and when guaranteed to be delivered
by air courier, if sent by air courier guaranteeing delivery with a certain number of days:

Ifto Grantor: .- Clare Milpe
: ¢/o Michael Joseph Coyne
Brown Cooper Monier-Williams
71 Lincoln’s Inn Fields
London WC2A 3IF
England .
Facsimile: 011-44-20-7831.9856
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With a copy to:
Nigel Urwin

Brown Cooper Monier-Williams
71 Lincoln’s Inn Fields

London WC2A 3JF

England

Facsimile: 011-44-20-7831-9856

If to Disney: Disney Enterprises, Inc.
500 South Buena Vista Street
Burbank, California 91521
Attention: Louis M. Meisinger, Esq.
Facsimile: (818) 238-0404

If to Receiver: Michael Joseph Coyne
Brown Cooper Monier-Williams
71 Lincoln’s Inn Fields .
London WC2A 3JF, En gland L "
Facsimile: 011-44-20-7831-9856 :

9.11 Headings. The headings or captions of this Agreement are for convenience
and reference only, and are not intended in any way to modify, enlarge or limit the
provisions hereof; nor shall such beadings be used to interpret or construe the intent of the
parties in respect to the provisions of this Agreement.

9.12  Signatwres, Counterparts. This Agreement may be executed by original or
facsimile signature and in counterparts, and each such counterpart shall be deemed an
original hereof, Accordingly, this Agreement shall become binding, notwithstanding the
execution of separate originals hereof, one by each of the parties hereto.

9.13  Waivers and Amen ts. This Agreement may be émmded, modified,

9.14  Arbitration. Unless otherwise agreed in writing by alf of the parties, all
disputes hereunder shall be resolved through binding arbitration which shall be located in
New York, New York, for the mutual convenience of all the parties.

9.14.1 Applicability of New York Procedural Law. All disputes
hereunder will be prosecuted and defended in accordance with New York procedural law,
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the intent of the parties that all pleadings, discovery, motion practice, trial and appeal
(including, but not limited to, the format, scope, and substance of, and time requirements
applicable to, any filings) proceed as if the dispute had been brought in the Supreme Court
of the State of New York, except: (a) the arbitrator will be appointed in accordance with
Section 9.14.3, (b) the arbitrator will serve as the finder of fact as well as of law (and the
parties waive any right to a jury); (c) there will be no interlocutory appeliate relief available; .
{d) discovery will be limited to matters that are directly relevant to the issues in the
arbitration, rather than all matters that are asserted to be reasonably calculated to lead to the
discovery of admissible evidence; and (¢} as otherwise expressly provided for herein.

9.142 Arbitration Administrator. All disputes will be administered by
the American Arbitration Association (“AAA”) in accordance with the terms of this
Agreement. The AAA is referred to herein as the Arbitration Administrator.

9.143  Arbitrator Appointment. The arbitration shall be before a single
arbitrator appointed pursuant to the rules of the AAA. To serve as an arbitrator or appellate
arbitrator for a dispute, the appointee must be neutral with respect to the matters being :
arbitrated, the parties, and their counsel. The Arbitration Administrator is responsible for -y
epsuring that appropriate disclosures are made by the arbitrator and appellate arbitrators to
achieve and maintain such neutrality. Any dispute about the neutrality of an appointed
atbitrator or appellate arbitrator shall be resolved by the Arbitration Administrator.

9.144  Emergency Relief If an arbitration party secks interim )
emergency relief prior to the appointment of the arbi!:a.tpr,_ the parties agree that the AAA
Optional Rules for Emergency Measures of Protection shall apply.

9.14.5 Arbitration Hearing/Arbitrator’s Ruling and Judgment. Unless

otherwise agreed between all arbitration parties and the arbitrator, there shall be a record of
all proceedings conducted in conjunction with any arbitration. The arbitrator shall issue
rulings and a judgment as if the arbitrator were a judge of the Supreme Court of the State of
New York. The arbitrator shall be permitted to award equitable relief, including but not
limited to injunctive relief, and is vested with the full powers of a judge of the Supreme
Court of the State of New York.

9.14.6 .. Appeal. To-appeal from a judgment of an arbitrator, an arbitration
party must follow all of the prerequisites for appealing from a judgment of the Supreme
Court of the State of New York. All prerequisites ordinarily directed to the clerk of such
court shall be directed to the Arbitration Administrator.

All appeals will be made to three neutral arbitrators appointed (or replaced, if
necessary) as appellate arbitrators pursuant to the rules of the AAA.

The appellate arbitrators will conduct 2 hearing, review the judgment of the
arbitrator, and issue an appellate decision applying the same standards of review (and all of
the samme presumptions) as if the appellate arbitrators were the New York Appellate Division
reviewing a judgment of the Supreme Court. The appellate arbitrators will be vested with
the same powers as the New York Appellate Division (including the power to remand a
matter 10 an arbitrator, or a replacement arbitrator, in accordance with the i ghts of a party
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following appeal). The appellate arbitrators’ decision will be final and binding (unless
remanded to the arbitrator or replacement arbitrator) as to all matters of substance and

procegure.

9.14.7  Service and Time Deadlines. For purposes of this Agreement,
service of all pleadings and other papers, and the calculation of all time deadlines, shall be
made in accordance with New York procedural law (including any modifications thereto
that the arbitrator or appellate arbitrators may make in accordance with New York
procedural law). However, without any order by the arbitrator or appellate arbitrators, the
arbitration parties may agree in writing to extend or shorten any time deadline, which will be
deemed effective upon written notice by the affected arbitration parties to the Arbitration
Administrator and all other arbitration parties.

9.14.8  Jurisdiction/Venue/Enforcement of Award. The parties hereto

consent and submit to the exclusive personal jurisdiction and venue of the Supreme Court of
the State of New York, New York County, the California Superior Court, Los Angeles
County, and the Federal District Courts located in the County of New York, State of New
Yerk, or County of Los Angeles, State of California, to compel arbitration of a-dispute in
accordance with this Agreement, to enforce any arbitration award granted pursuant to this
Agreement, including but not limited to any award granting equitable relief, and to
otherwise enforce this Agreement and carry out the intentions of the parties to resolve all
disputes through arbitration.

9.14.9 ° Res Judicata, Collateral Estoppel and Law of the Case. Decisions

of the arbitrator and appellate arbitrators shall have the same force and effect with respect to
collateral estoppel, res judicata anid Jaw of the case that such decisions would have been
 entitled to if decided in a court of law, but in no event shall such a decision be used by or
against a party to this Agreement in any dispute not between the parties to this Agreement.

9.14.10  Confidential Proceedings. All arbitration proceedings, including
but not limited to any appellate proceedings, will be closed to the public and all records
relating thereto will be permanently sealed, except as necessary to obtain court confirmation
of the judgment of the arbitrator or the decision of the appellate arbitrators, as applicable,
and except as necessary to give effect to res judicata and collateral estoppel, in which case
all filings with any court shall be sealed to the extent permissible by the court.

9.14.11  Arbitrator Fees and Arbitration Costs. The arbitration parties will
share equally the fees of the arbitrator and appellate arbitrators and administrative costs of
the arbitration (including reporter’s fees, but not including filing fees), with each party
obligated for its pro rata share of the total (subject to reallocation as provided below). The
determination of whether there are more than two parties will be made by the arbitration
administrator, which determination may be reviewed by the arbitrator upon the request of
any arbitration party. The fees of the arbitrator and appellate arbitrators and administrative
costs of the arbitration (including reporter’s fees and filing fees) and reasonable attorneys’
fees paid by the prevailing arbitration party or parties (as determined at the conchision of all
proceedings, including any appeal, remand or subsequent appeals) will be awarded to the
prevailing arbitration party or parties.
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9.15 Governing Law. The parties agree that the laws of the State of California as
applied to agreements executed and intended to be fully performed within that state shall
govern the interpretation and enforcement of this Agreement, without giving effect to that
state’s choice of law rules. With respect to matters to which California law may not be
applied, the parties agree that the federal laws of the United States shall apply.
Notwithstandmg the foregoing, the parties agree that the laws of England shall govern the
adjudication of matters relating to Receiver’s status, authority, duties, rights and/or
obligations as Grantor’s receiver under the Mental Health Act 1983, except insofar as such
matters affect Receiver’s authority to act on behalf of Grantor under the United States
Copyright Act (which shall be governed by the federal laws of the United States).

9.16  Covenant Notto Grant. If, for any reason in any jurisdiction, any part(s) or
element(s) of this Agreement is/are held to be wholly or partially invalid, ineffective or
unenforceable, Grantor agrees that Grantor shall not grant, assign, convey, transfer or

license the Granted Rights or any of them to any party other than Disney.

5.17 Entire Agreement Except for the 2001 Agreement and the side letter of even
. date herewith, this Agreement contains the full understanding of the parties and supersedes
all prior and contemporaneous agreements, communications, and understandings, written or
oral, between the parties with respect to the subject matter hereof,

IN 'WITNESS WHERECF, the parties hereto have caused this Agreement to be duly
executed as set forth below,

Clare Milne Disuey Enterprises, Inc.
(“Grantor™) . (“Disney™)

. Y {
Signature Signature

. By: ﬁQa‘?“’-— By: Classe /z Lralrn _
Grantor’s receiver undef the Mental Health L
Act 1983 Its: _Senier Vi ﬁe.s.'d."._!_, Gmu—e

L
Date and Time: [{' N“(’/'L’J Ly a?gpi. Date and Time: f/pv e mndes Y a9 4 9%

Location: Nw)@( Now vk | Location: M%/@ At 7} Al
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Michael Joseph Coyne (“Receiver”™)

.
Signature v

Date and Time: q{N’Oﬁ—L& 2262 CF\{{P(
Locatiop: N by Yo‘l\f Nﬂz—i Yc’/{l
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INDEX OF DEFINITIONS

For the convenience of the parties, this index indicates the location where certain

terms are defined in the Agreement:

TERM LOCATION
2001 Agreement Recital L
2001 Assignors Recital L
2001 Rights Recital L
AAA Subsection 9.14.2
Additional Rights Subsection 2.1.2
Affiliated Company Subsection 3.5.7
Agreement First Paragraph
Arbitration Administrator Subsection 9.14.2
| Disney First Paragraph
Disney Percentage Interest Subsection 3.5.8
Educational Products Subsection 3.5.6
Effective Date Recital F
Eldred ’ Recital N
1 Eldred Evaluation Recital O
Eldred Finality Recital O
Excepted Rights Subsection 2.1.3
Grantor First Paragraph
Grantor Notice Recital F
Grantor Reverted Rights Recital F
Gross Receipts Subsection 3.5.9
Hunt Recital F
Hunt Notice Recital F
Initial Payment Subsection 3.1
Items of Merchandise Subsection 3.5.3
Judgment Recital J
Judgment of Effective Termination Recital J
Judgment of Ineffective Termination Recital J
LC Subsection 6.4

LC Obligations

Subsection 6.4

56244319
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| LOCATION

TERM
Notices Recital F
Phonorecords Subsection 3.5.4
Pooh Characters Recital B
Protected Poch Element Subsection 3.5.2
Publications Subsection 3.5.5
Receiver First Paragraph
Reserved Rights Subsection 2.1.3
Reverted Rights Recital F
Royalties Subsection 3.5

| Royalty Receipts Subsection 3.5.10
Settlement Recital J
Slesinger Judgment Recital K
Slesinger Rights Recital D
Slesinger Settlement Recital K
Slesinger v, Dispey Recital K
Stephen Slesinger, Inc. Recital E
Termination _ Recital H
Termination Litigation Recital I
U.S. Territory | Recital F
Works Recital A
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