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

_______________________________________________________X

STEPHEN SLESENGER, INC. '

Opposer, Opposition No. 91 179064
: 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’l\/Ieiveny & Myers

LLP, respectfully submits this motion for suspension of proceedings, pursuant to 37 CPR.

§2.l £7 (a), pending the completion of the civil action between Disney and Stephen Slesinger, Inc.

(“SS1”) before the Honorabie Florence-Marie Cooper, in the United States District Court for the

Central District of California (Case no. CV—O2-08508 FMC), commenced on November 5, 2002.

Pursuant to 37' C.F.R. §2.1 17 (a), “proceedings before the Board may be suspended until

termination of the civil action” Whenever “it shali come to the 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); W?zopper~Burger, Inc. v. Burger King Corp, 171 U.S.P.Q. 805 (TTAB 1971).

SS1, 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, SSE filed



canceilation 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 SS1 alleges in the instant Opposition. (Exhibit A).

In response to SSI’s petition for cancellation, Disney flied a motion to suspend, explaining that

the parties were engaged in civil litigation that had a bearing on the canceliation 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, SS1 now seeks to oppose three pending trademark applications for the

mark “MY FRIENDS TIGGER & POOH.” For the Very same reasons that the Board suspended

SSI’s cancellation proceeding, it should also suspend the instant opposition.

SSI’s Opposition raises the same issues as the pending district court action. SS1 alleged

in its Fourth Amended Answer and Counterciairns (“FAAC”) filed on October 6, 2006 in the

Centrai District of California, that it is the “owner of rights in and to the Pooh trademarks”

(Exhibit D 9,! 126), that any use of the Pooh Marks by Disney “has been pursuant to a license.” (id.

ii 130) and that Pooh Marks previously registered by Disney rightfuliy belong to SS1 and should

be ordered corrected to reflect SSI’s ownership (id. 1i137). Similarly, in its opposition papers,

SS1 alleges that it “secured rights in the Winnie the Pooh characters,” including trademark rights

(Opposition if 2), that Disney is only a licensee of SSI’s (id. ), and that Disney has not received

SS1’s authorization to register any the Pooh Marks nor is Disney entitled to do so (id. 111} 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 hearing” on the instant

opposition proceeding, 37 C.F.R. § 2.1l7(a).

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



suspend proceedings herein untii 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.” Taro 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.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.” Whopperfiurger, I71 U.S.P.Q. at 807. As SS1 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 SS1 in a

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 respectfuily requests that the Board grant this motion and

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

Dated: October 2, 2007

Respectfuity submitted,

CYMELVENY & MYERS LLP

   
Dale M. Cendali

Dale M. Cendaii Daniel M. Petroeelii

Melanie Bradley 1999 Avenue ofthe Stars, Suite 700

7 Times Square Les Angeies, California 90067

New York, New York 10022 (310) 553-6700

(212) 326-2000 dpetrocelii @onin1.com

deendali@ornm.com

mbrad1ey@ornm.com Attorneys for Respondent



CERTIFICATE OF SERVICE

1, 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. §2.1 17 (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 naail to:

Andrew D. Skale, Esq.

Buchanan lngersoll & Rooney RC.
P.O. Box 1404

Alexandria, VA 223134.404
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IN UNITED STATES PATENT AND TRADEMARK OFFICE
BEFORE THE TRADEMARK TRIAL AND APPEAL BOARD

STEPHEN SLESINGER, INCL,

Petitioner,

v.

Canceilation No.

DISNEY ENTERPRISES, INC., :

: . O ‘

Respondent. : I) 9 8 Q‘ i ll("/
' 7 4/5 I 9 B’ 3 3

PETITION FOR CANCELLATION

Stephen Siesinger, 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 cause} the registrations, based on the

following grounds:

1. Upon information and beiief, 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 U.S. Registrations listed in Schedule

A for various marks pertaining to the animated character Winnie-the—Pooh and other characters

that appear in stories featuring Winnie«the—Pooh ("the Registered Marks").

2. Winniedthe-‘Pooh and his friends, and stories of their adventures, were the original

creation of author AA. Milne, as shown in some ofhis works in the l920’s, including the hooks

PF’hen We Were Very Young; Winnie-the-Pooh; Now We Are Six; and The House at Pooh Corner.
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Attorney Docket No. 5701 1/03

In 1930, Petitionefis predecessor, Mr. Stephen Siesinger, secured rights in the Winnie-the-Pooh

characters directly from A.A. Milne in order that Petitioner could develop and popularize the

characters outside of the books. Those secured rights inciuded 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 Pooh characters in the United States for over the past 75 years. For ali 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.

COBNT I: FRAUD IN THE A?PLICATIONS

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 US. Patent and Trademark Office when Respondent alleged that it

is the owner of the Registered Marks.



Attorney Docket No. 5701 N03

7. Upon information and belief, Respondent made the faise 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 II: LACK OF OWNERSHH’

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 3

of the Trademark Act as the appiications were filed and prosecuted by an entity other than the

owner of the subject trademarks.

COUNT III: PRIOR RiGI-ITS

10. Petitioner is the owner of the trademarks that are covered by the Registered

Marks. As owner ofthe trademarks that are covered by the Registered Marks, an use of said

marks, including uses thereof by licensee Respondent, has inured to the benefit of Petitioner.

1 1. Petitioner has prior rights in the trademarks covered by the Registered Marks.

Respondents continued registration and use of the Registered Marks on or in connection with

the goods and services recited in said registrations is likeiy to cause confusion, or to cause

mistake, or to deceive.



Attorney Docket No. S70l1i03

DAMAGE AND RELIEF

12. Petitioner is and wilt 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 freeiy use and register Petitioner’s mark pursuant to Petitioncfs

ownership rights. In addition, upon any termination of Respondent’s rights under license,

Petitioner’s rights in and to the Registered Marks couid 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 Appeai 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 canceilation of the registrations identified in the attached Schedule A to

our Deposit Account No. 02-4800.

Respectfully submitted,

STEPHEN ESINGER, INC.

  Date: November 30, 2006
 An ew D. Skale

Fred W. Hathaway

Attorneys for Petitioner
BUCHANAN INGERSOLL & ROONEY P.C.

P. O. Box 1404

Alexandria, Virginia 223 I 3-1404

Teiephone: 703«836~662O
Facsimile: 703~836-202]
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SCHEDULE A

Petition for Cancefiation - Registered Marks

Stephen Slesfnger, Inc. V. Disney Enterprises, Inc.
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IN THE UNITED STATES PATENT AND 'FRAi)EMARK OFFICE

BEFORE THE TRADEMARK TRIAL AND APPEAL BOARD

 

 STEPHEN SLESINGER, INC, Cancellation No. 92046353

 
 
 

 

Petitioner, Reg. No.: 1982916 2257705
2415566 2415567 2421062

v. 2421063 2421064 2421065

2421066 2623099 2700618

DISNEY ENTERPRISES, INC., 27027275 2704886 2704888

2303118 2832514 2978291

3021643 3021644 3024286

302428? 30384913 3101432

3122189 3} 75607

Respondent.

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

Respondent Disney Enterprises, Inc. (“Disney”), by and through its attorneys, 0’MeIveny

& Myers LLP, respectfully submits this motion for suspension of proceedings pending the

cornptetion of the civil action between Disney ané Stephen Slesinger, Inc. (“SS1”) before the

Honorable Florence-Marie Cooper, in the United States Disuici Court for the Central District of

California (Case No. CV-02-08508 FMC), commenced on November 5, 2002. Pursuant to 37

C.F.R. § 2.} l7(a), “proceedings before the Board may be suspended "until termination of the civil

action” whenever “it shall come to the attention of the Tradexnark Trial and Appeal Board that a

party or parties to a pending case are engaged in a civil action or another Board proceeding

which may have a bearing on the case.” See TMBP § 510.02(a); Gen. Motors Corp. v. Cadillac

Club Fashions Im, 22 U.S.P.Q. 2d 1933 (TTAB 1992); Other Tel. Co. v. Connecticut Nat’! Tel.

Ca, 131 U.S.P.Q. 325 (TTAB 1974); Tokaido v. Honda Assocs. Inc., 1279 U.S.P.Q. 861 (TTAB

I973); W?zopper~Burger, Inc. 3:. Burger King Corp, 171 U.S.P.Q. 805 (TTAB 1971).



SSI’s Petition for Cancellation raises the same issues and seeks effectively the some relief

as the pending district court action. The l"etition alleges that SS} “has owned the rights in and to

the Registered Marks" (Petition fl 2), that all use by Disney has been as “only a licensee" and

thus “has inure-ti to the benefit of Petitioner” (id. ‘H 5, 10), and that any registrations belong to

SSI(ic1’. 1115 2-3). For purposes of comparison, Disney submits as Exhibit A a copy of the Fourtli

Amended Answer and Cotmterclaims (“FAAC”) filed by SS! against Disney on October 6, 2005

in the Central lfiistrict of California In the FAAC, SS1 alleges to be “an owner of rights in and to

the Pooh trademarks" (Exhibit A1 126), that “{a]1l use by Disney has been pursuant to a license”

and thus “inures to the benefit of Siesinger” (id. 1111 I30, 137), and that “any registrations

improperly obtained by Disney regarding the Siesinger Traclentark Rights belong to Slesinger."

(Id 1t 13?.) Based on these claims, SS} asks the district court to order “the United States ?atent

and Trademark Office to correct the title of any such trademark registrations to Slesinger." (Id)

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 SS1 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, 2906, recogrizing that the trademark issues are intertwined

with and dependent on the resolution ofcontract 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 ofboth

(1) a “Phase 1” bench trial on copyright termination issues directly affecting SSI’s rights to the

Pooh Works, currently scheduled for April 17, 200?, and (2) SSI‘s appeal of a judgment in favor



of Disney and against SS! in a related California state court action, the finality of which

judgment will have issue and claim preclusive effect on SSl’s trademark and other claims. The

district court signed an order adopting the parties’ stipuiation on October 23, 2806, and entered

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

Thereafier, and foilowing a change ofcounsel, SS1 applied to the district court to vacate

the stipulation and order. SSI contended that, contrary to the stipulation and order, it now

wished to immediately bring its trademark and other claims in the form of a separate federal

action to be heard by the some districrjudge presiding over the pending action. {SS} 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 3126-28).) 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 1).)

Eleven days later, despite the district court’s order, SS1 orally informed Disney of its

intention to initiate a trademark cancellation proceeding before this Board. Disney imruediateiy

objected in writing that such a proceeding would violate the parties’ stipulation and the district

eourt’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 eanoeilation 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.” Takaido, [79 Ll.S.P.Q. at 851.

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.” Taro Co. v. Hardigg Iradus, l’nc., 187 U.S.P.Q. 689, 692 (TTAB 1975),

rev ’:2’ on other grounds, 549 F.2d 785, I93 U.S.P.Q. 149 (CCPA 1977). To prevent inconsistent

or academic rulings, suspension is the appropriate action even if “the trial in the federal court

wili take Eonger.” Whopper-Burger,'l7l U.S.P.Q. at 807.

Second, SSI’s filing ofthe Petition violates the parties’ stipulation and the court’s order

that the trademark issues wii} be resolved at a later time in the district court action. To the extent

SS1 argues otherwise or urges reconsideration of the stipuiation and order, we submit Judge

Cooper is in the best position to interpret and to assess her own order. Pursuant to Locai Rule

83-1.4.1 of the Central District of California, Disney is concurrently notifying iudge Cooper of

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

For all of these reasons, Disney respectfuily 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,

CPMELVENY & MYERS LLP

By: r &tLfi% A
Bale M. Cendali

Dale M. Cendali Daniel M. Petroceiii

Melanie Bradley ‘ 1999 Avenue of the Stars, Suite 700

7 Times Square Los Angeles, Caiiforoia 9096’?

New York, New York 10022 (310) 553-6700

(212) 326-2000 dpctrocelii@omrn.com
dcendaii@orr.un.co1n

mbraclley@omm.con1 Attorneys for Respondent



UNYYED STATES PATENT ANC TRADEMARK OFFICE

5 Trademark Trial and Appeai Board
P.O. BOX 1451

Alexandria, VA 22313-1451

FEW/kk Mailed: February 27, 2007

Cancellation No. 92046853

STEPHEN SLESINGER, INC.

v.

DISNEY ENTERPRISES, INC.

Frances S. Wolfson, Interlocutory Attorney:

On February 2, 2087, respondent filed a motion to

suspend proceedings pending the outcome of a civil action

between the partiee.l Petitioner has filed a response to

the motion.

Whenever it comes to the attention of the Board that

the parties to a case pending before it are involved in a

civil action, proceedings before the Board may be suspended

until final determination of the civil action. See

Trademark Rule 2.117(a); and General Motors Corp. V.

Cadillac Cflub Fashions Inc., 22 USPQ2d 1933 (TTAB 1992).

Suspension of a Board case is appropriate even if the civil

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

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

1‘ Case No. CV-O2-08508 E’-‘MC, 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 (TTAB 1971).

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

improperiy. inasmuch as petitioner believes respondent

obtained the registrations that are the subject of this

Board proceeding improperly, the final disposition of

petitioner'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 civil action in a district court

pursuant to 15 U.S.C. § 107l{b), and receive a trial de novo

on the exact same issue decided by the Board. See, tor

example, Goya Foods Inc. V. Tropicana Products Inc., 846

F.2d 848, 6 USPQ2d l95O (2d Cir. 1988); and American

Bakeries Co. V. Pan—O—Go1d Baking Co., 650 F. Supp. 563, 2

USPQ2d 1208 (D. Minn. 1986).
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STEP N SLESINGER, INC.
[PROPOSED]

UNITED STATES DISTRICT COURT

FOR Tfi CENTRAL DISTRICT OF CALIFORNIA

CLARE MENE, an individual,

béand threu 11 MICHAEL _J SEPH COJSNE her Receiver,
and DISNEY ENTERPRISES,
INC. _

Rlainfifis,

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 (PLA.x'.) "‘

DEFENDANT AND COUNTER-
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STEPHEN SLESINGER, [NC.’S FOURTH AMENDED ANSWER AND COUNTERCLAIMS

. Miine, et at v. Srephen Slesinger, Inc, Case No. CV-02-88508 FMC (PLAI)
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Defendant Stephen Slesinger, Inc., by its attorneys, answers the First

2 Amended Complaint as follows:

l-3. Defendant admits that plaintiffs purport to assert that this Court has

4. Defendant denies having sufficient knowledge or information to form

5. Defendant denies having sufficient: knowledge or information to form

same.

6. Defendant denies the allegations contained in paragaph 6 to the

18 Florida, that much of its revenues are derived from payments made to it by

19 Disney«reIated entities pursuant to an agreement dated April 1, 1983, in which it

20 licensed to Walt Disney Productions certain rights it obtained from the trustees of

21 Pooh Properties Trust, also on April 1, 1983 (the "1983 Agreement").

 
8. Because the allegationseontained in paragraph 8 are conclusions of

23 law that require neither an admission nor a denial, defendant respectfully refers the

24 Court to the statute and authorities interpreting the same for the meaning thereof.

25 9. Because the allegations contained in paragraph 9 are conclusions of

26 law that require neither an admission nor a denial, defendant respectfiilly refers the

27 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

11. Defendant denies having sufficient knowledge or information to form

12. Defendant admits the allegations contained in paragraph 12.

13. Defendant denies having sufficient knowiedge or information to form

same.

 

 

14. Defendant denies the allegations contained in paragraph 14 except

12 admits that in January 1930 A. A. Milne and defendant's predecessor, Stephen

13 Slesinger, entered into a Memorandum ofAgreement (the " 3930 Grant"), which

14 memorandum speaks for itself, and defendant respectfiilly refers the Court thereto

15 for the contents thereof and finther admits the allegation contained in the last
16 sentence of paragraph 14.

17 15. Defendant denies having sufficient knowledge or information to form

18 a belief as to the allegations contained in paragaph 15 and therefore denies the
19 same.

20 16. Defendant admits that it entered into an agreementin 1961 with Walt

Disney Productions (the "1961 Slesinger Disney Agreement") and further admits

22 that Walt Disney Productions entered into an agreement in l961 with the

23 executors of the Milne estate and with Daphne Milne in her individual capacity,

24 which agreements speak for themselves, and defendant respectfully refers the

25 Court to the contents thereof and otherwise denies the allegations contained in

26 paragraph 16.

27 17. Defendant denies the allegations contained in paragaph 17 except

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

STEPHEN SLESINGER, [NC.’S FOURTH AMENDED ANSWER AND COUNTERCLAIMS
Milne, et al. v. Stephen Slesinger, Inc., Case No. CV-02-08508 FMC (PLAx) 2



 

 
 

 

 

Slesinger, Christopher Milne - plaintiff Clare Milne's father - and the Pooh

2 Properties Trust in which, inter alia, the 1930 Grant by A. A. Milne to defendant's

3 predecessor, and all arnendrnents thereto, were revoked and a new grant of rights

4 was made to defendant and further admits that in 1983 Walt Disney Productions

5 andthe Pooh Properties Trustees entered into an agreement.

18. Defendant denies having sufficient knowledge or information to form

7 a belief as to the allegations ofparagraph 18 and therefore denies the same except

8 asserts that the Termination Notices purportedly served by plaintiff Clare Milne

9 and Harriet Jessie Minette Hunt (the "Termination Notices") speak for themselves,

10 and respectfully refers the Court thereto for the contents thereof. ‘.

19. Defendant denies having sufiicient knowledge or information to form

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

13 33.2116.

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

15 averments contained in paragraphs 1 through 19 of this Answer.

16 2}. Defendant denies having snfficient knowledge or information to form

17 a belief as to the allegations contained in paragraph 21 and therefore denies the
18 same.

19 22. Defendant denies the allegations contained in paragraph 22.

20 23. Defendant admits the allegations contained in paragraph 23.

21 24. Defendantdenies the allegations contained in paragraph 24 except

:2 admits that Milne alleges that Milne seeks a declaration that the Milne

2.3 Termination Notice is valid.

24 25. Defendant incorporates herein by reference all of the allegations and

25 averments contained in paragraphs 1 through 24 of this Answer.

26 26. Defendant denies having sufficient knowledge or information to form

27 a belief as to the allegations contained in paragraph 26 and therefore denies the
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27. Defendant admits the allegations contained in paragraph 27.

28. Defendant denies the allegations contained in paragraph 28 except

Notice is valid.

AFFIRMATIVE DEFENSES

FIRST COMPLETE AFFIRMATIVE DEFENSE

29. Plaintiffs‘ First Amended Complaint fails to state a claim upon which

relief may be granted.

SECOND C0l\fl’LETE AFFIRMATIVE DEFENSE

30. Plaintiffs‘ claims fail because the agreement or agreements they claim.

will be terminated by the Termination Notices were lawfully revoked in 1983 and

are no longer subject to termination.

THIRD COMPLETE AFF[RMATI\7E DEFENSE

31. Plaintiffs‘ claims with respect to the agreements and events that took

12

13

14

place in 1983 are barred by the doctrines of laches, waiver, andlor estoppel.

FOURTH COMPLETE AFFIRMATTVE DEFENSE

32. Plaintiffs’ claims. based upon the alleged Validity and effectiveness of

16

17

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

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

grants purportedly terminated and of the works allegedly covered by such 
 

2 Termination Notices; and/or (2) Slesingefs 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
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FIFTH CONLPLETE AFFIRNIATIVE DEFENSE

33. Plaintiffs’ claims should be dismissed because plaintiffs have failed to

SIXTH COMPLETE AND/OR

PARTIAL AFFIRMATIVE DEFENSE

34. Plaintiffs‘ claims with respect to the validity and effectiveness of the

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

barred by the doctrines of Iaches, waiver, and/or estoppel. I

3 SEVENTH COMPLETE AND/OR ,
PARTIAL AFFIRMATIVE DEFENSE

35. Any termination by Milne and/or Hunt pursuant to section 304(d) of

the United States Copyright Act of the 1930 Grant or the 1983 Agreement could,

inter aiia, only affect rights under United States copyright granted thereunder.

12

14

15 Such termination could not have any effect on Slesingefs rights to continue to

utiiize derivative works prepared pursuant to rights granted to Slesinger in the

1936 Grant or thereafter, or to continue to exercise rights and/or receive royaities

18 not arising under the United States Copyright Act, including but not limited to

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

laws or under foreign copyright laws.

EIGHTH COMPLETE AFFIRMATIVE DEFENSE

36. Plaintiffs‘ claims are barred by the "doctrine of unclean hands.

NINTH COMPLETE AFFIRMATIVE DEFENSE

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

20
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TENTH COMPLETE AND/OR

PARTIAL AFFRMATIVE DEFENSE

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

ELEVENTH COMPLETE AND/OR

PARTIAL AFFIRMATIVE DEFENSE

39. Plaintiffs‘ claims fail because of one ofthe following:

(a) The actions ofPlaintiffDisney and the Walt Disney Company
(hereinafter, collectively, "Disney") in connection with the Termination‘ Notices

and Disney having announced that it no longer intends to pay Slesinger royalties ,

. effective November 4, 2004, represent a repudiation and anticipatory breach of the

1983 Agreement giving Slesinger the right to terminate all future rights ofplaintiff

Disney thereunder and to recapture and exploit such rights;

(b) Even if the Court deems the Tennination Notices to be eflective,

 
 

plaintiffDisney, and/or any other related entity would remain legally and _

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

. Ageement;

(c) Disney violated its fiduciary and/or other obligations to Slesinger in

= inducing attorney Michael Joseph Coyne ("Coy_ne"), purportedly acting on Milne's

‘ behalf, and Hunt to serve the Termination Notices and in entering into its

((1) By reason of Disney's fraudulent and inequitable conduct, even if the

25 Termination Notices were deemed effective, any such terminated 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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(e) Hunt has no right to exercise any right of termination under 17 U.S.C.

2 § § 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

Slesingefs rights under contract;

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

§ § 304(c) or (cl) of the United States Copyright Act, because the illustrations in

question were Works nrade~for-hire;

(g)

§ § 304(c) or (cl) ofthe United States Copyright Act, because Hunt agreed to the ,

Hunt has no right to exercise any right oftermination under 17 U.S.C.

1983 Ageement, either directly or through an agent, and therefore cannot now

claim that a revocation and regant is not operative;

(h) Under Cal. Evid. Code § 622, plaintiffs are prohibited from

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

1930 Grant was revoked and a new grant -made; and

(i)

the transaction provided to them by the 1983 Agreement (e.g., the rights), without

Under Cal. Civ. Code §_3521, piaintiffs cannot accept the benefits of

17 A I

18 bearing the burden ofthat transaction (e.g., the royalty obligations).

TWELFTH COMPLETE AND/OR

PARTIAL AFFIRMATIVE DEFENSE

40. Plaintiffs fail to state a ciairn because the 1930 Grant that plaintiffs

19

20

21

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

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

304 of the United States Copyright Act.
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THIRTEENTH COMPLETE AND/OR

PARTIAL AFFRMATIVE DEFENSE

41.. Because the various paragraphs ofplaintiffs’ First Amended

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

required to separately admit or deny each averrnent contained therein.

FOR THESE REASONS, Slesinger prays that the Court dismiss ail of

plaintiffs’ eiaims and find for Slesinger on all counts, that Slesinger be awarded its

costs, including reasonable attorneys’ fees under Section'505 of the United States

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

a and proper.
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I. INTRODUCTION

1. Winnie-the-Pooh is instantly recognized throughout the world by his

 

 

 

 

5 popular through the selling of toys, clothing, novelties, and other products,

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

7 brings in billions of dollars in annual income.

2. The initial belief that Winnie—the-Pooh and his fiiends, as Miine’s

9 literary characters, could be successfully developed into distinctive and colorful

10 graphic characters and personalities, marketed internationally as characters outside
11 of books, belongs to a single man, Stephen Slesinger.

12 3. In 1930, Stephen Slesinger obtained, inter alia, rights to Winnie-the-

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

14 transferred these rights, A.A. Miine represented that the rights “are absolutely and

is exclusively owned by him, free and clear of any rights or ciaiins of rights of any
16 other person.”

4. After Stephen Slesinger transferred these rights to Defendant and

13 Third—Party Plaintiff Stephen Slesinger, Inc. (“Slesinger”), he transformed Winnie-

19 the-Pooh and his friends from a series ofblack and white drawings into the

20 colorized bear and his friends, all well-known and loved throughout the world.

21 With vision and determination, Slesinger used marketing and character

22 development skilis and developed Winnie-the~Pooh and his friends into successfiil
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11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

5. Following Slesingefs successful efforts, in 1961 Disney entered into

agreements with Slesinger, A.A. Milne’s widow, and AA. Milne’s estate to

obtain, among other rights, the right to market this successful brand. In 1983, the

parties revoked the 1930 Agreement and the 1961 Agreement and entered into a

new agreement.

6. Rather than dealing fairly and honestly with Slesinger since executing

the 1983 Agreement, Disney has intentionally and continuously failed to properly

accumulate, calculate, and pay royalties to Slesinger, failed to report on gross

receipts without deduction, intentionally and continuously failed to report royalties

in a timely manner, engaged in unauthorized uses of Slesinger’s intellectual ,

property, tried to interfere with Slesinger’s rights to receive royalties and to make

false claims about its role in creating the Winnie-the»-Pooh characters known

today.

7. This lawsuit seeks a determination of the appropriate rights owned by

the respective parties and to recoirer substantial damages for the wrongs of Disney

and its co-conspirators, including, but not iiniited to, copyright, trademark, and

trade dress infn'.ngen:ierit.-

II. JURISDICTION AND VENUE ‘

8.‘ The Court has subject-matter jurisdiction over this-action pursuant to

28 U.S.C. §§ 133: and 2333. This Court also has Original jurisdiction pursuant to

28 U.S.C. §l332(a), as this controversy exceeds the value of $75,000 and is

between citizens of different states. The Court has supplemental jurisdiction over

Slesingefs state law claims pursuant to 28 U.S.C. §l367.

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

1391 (c), and 1400(a). The Disney Counter~Defendants are headquartered and/or

perform business in this District. A substantial part of the events, acts, omissions,

and transactions complained of herein occurred in this District.
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III. THE PARTIES

10. Counter—CIaimant Stephen Slesinger, Inc. (“Slesinger”) is a New

York corporation with its principal place of business in the Florida. Among other

activities, Slesinger is in the business of licensing rights in fictionai characters.

11. Counter-Defendant Disney Enterprises, Inc. is a Delaware corporation

with its principal place ofbusiness in Burbank, California.

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

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

13. Counter—Defendant The Walt Disney Company is a Delaware

corporation with its principal place ofbnsiness in Burbank, California. ..

14. On information and belief, The Walt Disney Company owns 100% of

10

 
 

 

11

the stock and/or is the alter ego ofDisney Enterprises, Inc. Hereinafter, Counter-

Defendants The Walt Disney Company, Wait Disney Productions, and Disney

Enterprises, inc. will be referred to collectively as “Disney.”

12

13

14

15 15. In its complaint in this action, Disney claims that it has the right to

enforce the Termination Notice served on Slesinger in November of 2002 by

Third Party Defendant Minette Hunt (the “Hunt Termination Notice”). The Hunt

Termination Notice was filed with the United States Copyright Ofiice by Hunt’s

16

17

18

agents, who were located in California.

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

resident and citizen ofthe United Kingdom and purports to be the sole living '

gandchild of Ernest H. Shepard (“Shepard”); Shepard created certain b1ack-and-

19

20

PO '5--I

white iilustrations of Winnie~the-Pooh and his friends.

17. At all relevant‘ times, each Counter-Defendant was and is the agent of

each of the remaining Counter-Defendants, and in doing the acts alleged herein,

was acting within the course and scope of such agency. Each Counter-Defendant

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

Defendants.
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IV. FACTUAL BACKGROUND

A. THE POOH FAMILY OF CHARACTERS ARE BORN

18. In 1921, AA. 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.

Miine 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 foilowing four book-length coilections about the adventures of

Winnie-the-Pooh, Christopher Robin, and their fiiends: When We Were Very

Young; Winnie-the—Po0h; 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, symbois, dramatizations, songs, performances, or similar

matters which employ, use, or are taken fi'om 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, ?iglet, Kanga, Tigger, Owl, Rabbit, and other characters (including, but

_not limited to, Roo, Heffalump, Woozles, Rabbit and Relations) (the “Pooh Family

of Characters”).

21. In the 19205, 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

8 28 in blacloand-white drawings.
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1 23. The Pooh Elements became popular in England and in the United

2 States. In the United States, early books were registered by Dutton Publishing in

3 the United States Copyright office and proper notice was provided by Dutton as

4 copyright registrant.

5 24. As of 1929, the Pooh Family of Characters were known only in

6 Milne’s black and white text and had not been developed outside ofbooks and

7 magazines.

8 B. BACKGROUND ON STEPHEN SLESINGER

9 25. Stephen Slesinger was a successful publisher, producer, illustrator,

10 and writer. As of the 1930s, he was the United States’ most successful

11 representative of authors (including Edgar Rice Burroughs, Rex Beach, Wiil

12 James, Hendrik Wilhelm Von Loon) and newspaper syndicatecornics (Bell
13 Syndicate, NBA Service, Publishers Syndicate, United Features). From the 1930s

14 to the 19503, Stephen Slesinger controlled some of the most popular character

:5 rights, including, without limitation: Tarzan, Buck Rodgers, Red Ryder, Alley
16 Oop, King of the Royal Mounted, and 0g.

17 26. In the 19303, Stephen Slesinger was a pioneer in developing

is comprehensive “character merchandising” plans, which included: artwork, product

19 design, fianchising, product promotion, public relations, and advertising

20 coordination.

27. Throughout the 19305, 19408, and 19505, Stephen Slesinger also was

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

21

23 synoptic versions ofpopular children’s books and comic attractions), president of

24 a motion picture production company (Telepictures, Inc., formed with the family

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

26 artist.

27

28'

- 
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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 Mili1e’s

characters could be developed into a distinctive Pooh Brand, far beyond the black

and white pages of Mi1ne’s text, thereby increasing their popularity and value.

29. On January 6, 1930, Milne and Stephen Slesinger entered into a

written agreement (the “I930 Agreement”) which, inter alia, granted Stephen

Slesinger “the sole and exclusive right, license and privilege” to use, develop, and A

marketthe Pooh Family of Characters, the Pooh Elements, and any and all futu_re.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. In the 1930 Agreement, Milne represented and warranted that the

rights granted to Stephen Slesinger “are absolutely and exclusively owned by him,

fiee and clear of any rights or claims of rights of any other person.”

31. The rights 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 firrther

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”;
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c. The “exclusive privilege of reproducing and/or using the rights,

privileges and licenses hereinbefore granted in any or every

material form as aforesaid, including the rights to grant and

license others...”; and

d. The right to be protected “from all claims which may be made

upon or taken against [Slesinger] on the ground that the said

‘illustrations and/or characters are the copyright or the property

of any other pa.rty....”

32. The 1930 Agreement provided that rnerchandise subject to trademark

rights was to be protected “under the Trademark Act of the United States of 4:

America.” Drawings or illustrations were to be protected by the proper copyright

notice or design patent.

33. Soon after Milne and Stephen Slesinger signed 1930 Agreement,

14 Stephen Slesinger assigned his interest in the 19305 Grant to Slesinger.

15 34. Over time, the 1930 Agreement was amended by other writings (the

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

35. The 1930 Ageement was amended on true 20, 1932 (the “1932

Amendment”). Through the 1932 Amendment, Milne and Slesingeranticipated

future uses of the Pooh Brand, including every type of technology in the future.

By the 1932 Amendment, Milne gamed Slesinger “any and ali rights and/or uses,

16

17

I8

19

 

 

20

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 ofCanada and Nova Scotia...the sole and

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

8 28 upon the literary works to be written in the future dealing with the charactersE.-«W DFBCE5
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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." At the time the 1930 Agreement was signed, the idea of creating a

licensingrnarket for branded character merchandise was in its infancy. Licensing

is the business ofgranting rights to advertise, reproduce, and use a person or ,.

character’s name and likeness in connection with another’s business, product or

service in a manner that enhances that business, product, or service. Consideration12

13 for granting these rights is usually in the form ofparticipation in the revenues that

14 result from the enhancement.

15

 
37. In a typical licensing transaction, the royalty base is the sales price of

16 an item, thing or service (such as food, merchandise, or entertainment) which is

17 “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 ofthe 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 Pooh Elements. For

35 years, Slesinger engaged in a pioneering character development and

_;.___%**m 
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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,

andrnarionette performances that brought the Pooh Family of Characters to life.

Slesinger transformed Milne’s black and white books into colorful “American”

characters in children’s theater, radio, film, and character branded merchandise.

40. , As ofJone 1931, after Slesinger had been marketing the Pooh for 18

months, Playthings Magazine reported that the Pooh Famiiy 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.

10 41. Stephen Siesinger took out design patents for some ofhis work. 4.

11 Examples of Slesinger’s design patents are attached hereto as Exhibit 1 and

12 incorporated herein by this reference.

13 42. Stephen Slesinger began using images and names of the Pooh Family

14 of"Characters in connection with numerous items for which he took out

15 trademarks. Examples of these trademarks are attached hereto as Exhibit 2 and

16 incorporated herein by this reference.

17 .43. S1esinger’s licensees included prominent toy, food, garments and

I8 accessories, manufacturers, and radio and television networks. Slesinger paid a

19 significant portion ofthe monies to Milne. The Pooh Family ofCharacters 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 Slesingefs efibrts 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
LAW OFFICES
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coloring-book publishers, children’s clothiers, and stuffed anirnal 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, S_lesinger’s “Wonderful World

ofWinnie the Pooh” promotions appeared at major department stores across the

country, including Bergdorfs, Saks, Filene’s ofBoston, Neiman Marcus, Marshall

Fields, I. Magnin and FAQ Schwartz. Even the children ofPresident John F. ,

Kennedy owned finely embroidered Pooh clothing, iniported from Switzerland and

licensed exclusively by Slesinger.

47. As a resultof Slesingefsnationwide 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 golden 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. In the late 1950s or early 1960s, Mrs. Siesinger was working on

developing S}esinger’s television rights in the Pooh Brand. In the course of these

efforts, she rnet Walt Disney. Walt Disney represented to her that Disney could

make the Pooh Family ofCharacters 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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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 teievision rights.

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

5 Disney (the “I961 Disney Agreement”). In the 1961 Disney Agreement, Slesinger

6 ganted 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.

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

9 in a fully developed intellectual property and brand.

10 52.. In return for this grant ofrights under the 1961 Disney Ageement, ,.

Disney specificaily 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.

"[1

14 _ 53. Simultaneously, Dorothy Daphne Milne, the widow of Milne, acting

is both individually and as co~executor ofA.A. Milne’s wili (Milne had died in

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

17 (coilectively the “Milne Estate”), entered into an agreement with Disney to grant

18 Disney certain rights (the “l 961 Milne Agreement”). Disney ageed to pay the

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

20 received by Disney and others acting in its behalf fiom commercial exploitation of

21 the Pooh Brand throughout the world. '

22 54. in the 1961 Milne Agreement,‘ Dorothy Daphne Milne and the Milne

23 Estate represented and warranted that: (a) Milne “is the sole author of the work‘9

24 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

2? copyright or any other right ofany individnal, firm, person or corporation....”; and
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55. In entering into the 1961 Disney Agreement, Slesinger relied upon

4. the representations and warranties ofDorothy Daphne Milne and the Milne Estate

5 contained in the 1961 Milne Agreement. _

56. By virtue ofthe 1961 Disney Agreement and the 196} Milne . .

7 Agreement, the Milne Estate received royalties based both on the rights granted by

8 Dorothy Daphne Milne and the Milne Estate, and the rights granted by Slesinger
9 to Disney. Likewise, Slesinger received royalties based both on the rights granted

10 by Dorothy Daphne Milne and the Milne Estate, and on the rights granted to
11

an

Slesinger to Disney. Because the rights granted by Slesinger to Disney were more I

12 valuable, Slesinger received 4% ofthe 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

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’

18 until 1966, when Disney reieased its first movie based on the Pooh Family of

19 Characters, “Winnie the Pooh and the Honey Tree.” Disney continued to develop

20 the Pooh Brand based on Siesinger’s artwork, trademarks, and marketing efforts.

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

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

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

24 Trustees of the Pooh Properties Trust shall be referredto hereinafter as the “Pooh

25 Properties Trustees.”
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G. UNDERPAYMENTS BY DISNEY ARE EXPOSED AND Tfl

PARTIES ENTER INTO THE 1983 AGREEMENT

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

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 irnplernenting the necessary accounting controls needed to

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

connningle their accounting. This “lump sum”. reporting practice made it
10 .

impossible to determine the amount ofrevenue 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

of Characters on which Slesinger’s share was based.
17

61. After Slesinger’s discovery of Disney’s breaches ofcontract, 
 

 
 

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. lefferds also threatened that if Slesinger told the Milne

20

Ix.) I--A

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

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

recapture the original 19305 Grant, using a recent provision of the 1976. Copyright

Act. Lastly, Jefferds threatened that if Sle-singer did not agree to modify the 1961

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

wholesale sales across the board on licensing, he would pull all Pooh products
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from Disney theme parks. Iefferds 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,

4 and Disney discussed the monies due and owed by Disney to the Milne Estate and

5 Slesinger, as well as other issues between them. In the course ofthese

6 discussions, the parties negotiated a general royalty of 7.5% for all of the items,

7 things, and services cornrnerciaily exploited. This 7.5% royalty was then split 5%

8 to the Pooh properties Trust and 2.5% to Slesinger. From this 7.5% royalty base,
9 Disney then negotiated discounts for specific items which Disney ciaimed bore

10 higher costs that could not be deducted. Unless an item was specifically J‘

11_ negotiated, there was to be no deduction on the 7.5% royalty base.
12 64.

In Aprii 1983, Slesinger entered into an agreement with Walt Disney
135 Productions, the Pooh Properties Trust, the Pooh Properties Trustees, and

14 Christopher R Milne (the “1983 Agreement”). The 1983 Agreement was drafted

is primarily by Peter Nolan, an attorney for Disney. A true and correct copy of the

16 1983 Agreement is attached hereto as Exhibit 4. At that time, Disney settled the

_ 17 past disputes concerning money due and owed to Slesinger in a separate release,
18 where Disney warranted that it has made complete disclosures to Slesinger.

19 65. As a material part of the I983 Agreement, the Pooh Properties

20 Trustees represented that the Pooh Properties Trust was “the owner of the

21 copyrights to the Pooh Properties and the benefits of the [1930s Grant].”

22 66. As a materiai part ofthe 1983 Agreement, the Pooh Properties

23 Trustees represented that, “[t]o the best of the knowledge of the Trustees, they are
24 the only party that owns the rights granted” to Slesinger “pursuant to the now
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owns said rights and that they have not transferred said rights to any party other

2 than Slesinger.”

68. In the 1983 Agreement provides, in part, as -follows:'

a. The 19305 Grant was revoked and a new grant of rights was

made to Slesinger;  

 
b. The 1961 Disney Ageement 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 4.
and the Pooh brand;

(1. Christopher R. Milne acknowledged that the 19305 Grant to

Slesinger could no longer be terminated by him; and

12

13

14 e. Slesinger agreed to decrease its share ofthe royalties fiorn 4%

to a range from 50% of 1.33% to 2.5%, in favor of the Milne

family, based upon Disney’s promise that it would properly pay
what was rightfully due Slesinger.

I6

17

18 69. Thus, the 1983 Agreement consisted of two ageentlentsra grant to

19 Slesinger and then a license fiorn Slesinger to Disney.

20 70. Consistent with the royalty arrangement described above, Disney and

21 the Pooh Properties Trustees entered into an amendment to the 1961 Milne

22 Agreement, dated March 31, 1983 (the “I933 Trustees Amendznentf’), which

23 increased the royalty percentage payable to the Pooh Properties Trustees by
24 Disney from 2.5% to_ a range of50% of2.67% to 5%. .

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

26 royalty amounts payable to Slesinger is the goss amounts actually received by

27 Disney, an affiliated company, or any person or party in its behalf, from the

6 28 manufacture, publication, sale, and/or other commercialization anylvhere in the[AW GF'F£C£5
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_w_or1d‘and/or fioni the lease or license to manufacture, publish, sell and/or

otherwise commercially to exploit any_v\_Ihere in the world on any and all items,

things, or services “which employ or use or which are taken from or which are

based upon any of the characters, material or titles of the work or any part thereof,

and/or which employ or use or are taken fiorn or based upon any of the characters,

material or title(s) of any ofDisney’s motion picture, television or other versions,

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

exceptions. I

72.,"

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

A March 20, 1984 letter from Michael Brown, a Trustee, to Slesinger

according to a t"wo—thircl/one-third split.

H. DESPITE ITS PROMISES AND AGREEMENTS DISNEY
CONTINUES TU UNDERPAY SLESINCER AFTER THE 1983
AT§§EEMEN‘l

73. Although it had been caught underpaying royalties on the Pooh

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

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

Slesinger.

74.

representations arose when Disney stopped reporting previously reported items,

Beginning in 1989, inconsistencies in Disney’s royalty statements and

things and services. Thereafter, Siesinger discovered that Disney had continued to

permit comrningling and under-reporting and was conducting business without the

necessary accounting controls.

75. In 1991, Slesinger filed suit in California state court against Disney

(the “i991 State Court Action”). in March, 2004, the 1991 State Court Action

was dismissed by court order. (The judgment dismissing the 1991 State Court

Action is currently on appeal.)

76. There was no final adjudication of the merits in the 1991 State Court

Action and the 1991 State Court Action does not preclude the claims herein stated.
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77. Disney continued and is continuing its under~reporting of amounts
2 owed to Slesinger.

I. DISNEY IMPROPERLY USES THE COPYRIGHT ACT TO 

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

O

81. One resuit of these negotiations was a March 6, 2091 Assignment of

13 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.

82. The 2001 Buyout Agreement was producedflby Disney in this Action

22 as a confidential document, subject to the terms of a protective order. Slesinger is
23 limited as to its pub!

83.

ic alle_gations concerning the 2001 Buyout Agreement.

24 By the 2001 Buyout Agreement, the Pooh Properties 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.
9

unit 0!-‘FECES
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existing publishing arrangements and the benefit of all contracts not assigned to

2 Disney (the “Reserved Rights”).

84. Yet Disney was not satisfied with getting these rights from the

4 Assignors, and attempted to terminate its obligations to Slesinger. The 2001

5 Buyout Agreement and its related transactions were part of a scheme by Disney to

6 stop paying any royalties to Slesinger and to strip Slesinger of its rights, thereby

7 gaining an advantage in the then-pending State Court Action.

85. The Sonny Bono Copyright Act only permits certain rights under the

9 United States Copyright Act to be recaptured by certain qualified heirs. In

10 connection with Disney’s tennination scheme, Disney knew that these rights were,
11 not a material part of the rights granted by Slesinger to Disney under the 1983 ‘

12 Agreement. Yet Disney sought to use the Sonny Bono Copyright Act to obtain all

’s rights under the 1983 Agreement. Disney engaged in this scheme

14 by manipulating Clare Milne and Hunt to seek to recapture rights from Slesinger

13 of Slesinger

15 and by seeking to terminate the 1983 Agreement as a matter of law.

16 86. In its May 2002 Securities and Exchange Commission (“SEC”) I0-Q

17 filing Disney admitted that, “ifeach of [Slesinger’s] claims were to be confirmed

18 in a final judgment, damages as argued by the plaintiff could total as much as

19 several “hundred million dollars and adversely impact the value to {Disney] ofany

20 future exploitation ofthe licensed rights.” The May 2002 Form 10-Q disclosure

21 resulted in a substantial decline in Disney’s stock price: almost 25% over the next

22 three months.

23 87. Disney reiterated this admission in its 2002 SEC Form 10—K filing.

24 Disney’s 2002 SEC Form 10-K filing also stated that there were ten class action

25 lawsuits against Disney for failing to disclose “the pendency and potential

26 implications of the [State Court Action] prior to [Disney’s] filing of its quarterly

27 report on Form I0—Q in May 2002. The plaintiffs claim that this alleged
8 28
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i.

nondisclosure constituted a fraud on the market that artificially inflated [Disney’s]
stock price.”

88. In order to improve its position with investors, Disney induced Clare

Milne and Hunt to serve notices of termination (“Termination Notices”) allegedly

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.

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

Notices. Disney acted with the assistance ofBrown, a Trustee ofand legal

 
 

 

counsel to the Pooh Properties Trust who was working as a duai agent paid by

Disney. __
90. On November 1, 2002, Clare Milne, through her Receiver, and Hunt

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

reversion agreement with Disney, conveying to Disney the rights to be recaptured

14 from Siesinger pursuant to the purported Termination Notices, and Ciare Milne

15 agreed to pay 15% of the net amount of any payments she receives from Disney
16 pursuant to such reversion agreement.

17 91. On November 4, 2002, Clare Milne and Hunt, by and through their

13 respective agent in California, each purported to serve a Terrnination Notice on

19 Slesinger. These Termination Notices are invalid and are the subject of Disney’s
affirmative claims in this Action.

92.

20

[Q. I"-l
In an agreement dated November 4, 2002, Disney, Clare Milne, by

and through Coyne as her receiver, and Coyne in his individual capacity, entered

into an agreement (the “Milne Reversion Agreement”) under which Clare Milne

purported to grant Disney certain rights. A true and correct copy of the Milne

Reversion Agreement is attached hereto as Exhibit 5.

93. In the Milne Reversion Agreement, Clare Milne purported to grant
Disney rights allegedly terminated by the Milne Notice in the United States

effective on November 5, 2004 (the “Grantor Reverted Rights”). The Grantor
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Reverted Rights are n_c>’c_ 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 ofParagaph 2.1.2 of the Milne Reversion 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 Assigiors had transferred all other

rights to Disney under the 2001' Buyout Ageement. Given the ambiguity as to the

scope ofthe “Additional Rights,” this Court should declare the transfer ofthese .9‘
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 p

all ofher 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 assigzed 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 ofpetition for certiorari.

J. THE POOH BRAND IS CRITICAL T0 DISNEY’S BUSINESS

99. Winnie—the—Pooh is a significant piece ofDisney’s business. The

Pooh Family of Characters generate at least as much annual revenue for Disney’s

3 23 Consumer Products Division as does Mickey Mouse. According to the Disney
5 ' & .
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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 Entertainmentdevelops 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 manufacturers 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 4
manages these enterprises, strategic alliances, revenue shifting, and deferral of

12 royalty bearing revenues, and the relationship with shareholders.

13 100. Stock market analysts have indicated that “Any positive

14 announcements regarding the Winnie the Pooh litigation [with Slesinger]... will

lead to an increase” in the overall valuation ofDisney.

101. On November 5, 2002, the day after the service ofthe Termination

15

16

 
:7 Notices, Disney caused the media to report on the alleged effect ofthe

Termination Notices on S1esinger’s rights. Disney falsely represented to the press

19 that, based on the Termination Notices, the Slesingets were “cu ” with respect to

Winnie-the-Pooh after November 2004.

102. The Disney executive team -~ Bob Iger, Tom Staggs, Peter Murphy,

20

21

and Lou Meisinger —— knew at the time that the above statement was false and

23 misleading and that the Termination Notices were invalid, and, even if they were

24 valid, they would not eradicate Slesinge-r’s full entitlement to continuing royalties.

25 Disney’s press statements were intended to give Disney shareholders a false sense

26 of security ofDisney’s rights to use the Pooh Family of Characters and the Pooh

27 Brand.
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103. News regarding Winnie—the-Pooh dramatically affects Disney’s stock

2 price. The day after Disney’s November 5, 2004 press statements that falsely

3 announced that the Slesingers “are out” after November 2004, Disney’s stock

4 price rose by $1.02 from $17.03 to $18.05, or about 6%.

K. DISNEY’S B/[PROPER ROYALTY STATEMENTS

104. Pursuant to its practices since 1983, Disney has paid Slesinger twice a

7 year purportedly for monies owed under the 1983 Agreement. Yet, during the

3 relevant time period of this Federal Action, Disney has failed to pay Slesinger
9 pursuant to the terms ofthe 1983 Agreement.

10 105. For example, in May of 2006, Disney sent the royalty statement for 4:
the period ended March 31, 2006 (the “March 31, 2006 Statement”) The royalty

12 paid by Disney to Slesinger based on the March 31, 2006 Statement was

11

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

14 payment occurred even though during the period ending March 31, 2006, Disney

15 was heavily promoting Winnie-the—«Pooh’s 80* birthday celebration and opened a

16 theme park in Hong Kong featuring Pooh products and services. Rather than

17 decreasing, the income to Disney regarding the Pooh Brand has, in fact, been

18 increasing, and Disney has knowingly failed to pay Slesinger its share thereof.

29 106. In Asia, with one of the fastest growing populations in the world, the

20 Pooh Brand has become particularly popular. However, this popularity is not

21 reflected on Disney’s royalty statements to Slesinger. As will be established at

2 trial, Disney continues to evade its obligations to pay Slesinger for the use of

23 authorized rights and to misappropriate Slesinger’s rights in the Pooh Elements in

24 Asia as Disney has done historically throughout the rest of the world.
25

26

27 ///
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V. -CLAIMS FOR RELIEF

FIRST CLAIM FOR RELIEF

INFRINGEMENT OF RIGHTS

UNDER THE UNITED STATES COPYRIGHTACT

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

above as though fully set forth hereunder.

108. Among other rights, Slesinger is a grantee of a copyright owner, Pooh

Properties Trust, and its predecessors in title, for certain exclusive rights in and to

the Pooh Elements in the United States of America and its insular possessions for

and during the respective periods ofcopyright and of any copyright renewals. dz

Slesinger can seek redress for infringement of its rights under the United States

Copyright Act in and to the Pooh Elements.

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

performed by Slesinger from 1930 through the mid-1960's established the scope of

Slesinger’s rights in the Pooh Family of Characters and the Pooh Brand.

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

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

and the Trustees thereof, each of them, in chronological sequence, was the owner

of the copyrights to the Pooh Elements and the benefits of the 19305 Grant.

I l 1. Based on express representations and warranties of Milne, Dorothy

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

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

party that owned rights granted to Slesinger and had the right to grant such rights.

112. Based on express representations and Warranties of Milne, Dorothy

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

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

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

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 paragaphs 115 through

117, above. A

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 infiinged on

Siesinger’s rights under the United States Copyright Act.

116. Though the 1983 Agreement involved the grants ofmany rights othe5_
than rights under the United States Copyright Act, Disney, Clare Milne (through

her receiver, Coyne), and Hunt knowingly participated in an orchestrated plan to

 

 

 

10

11

12

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

Slesingefs expense.

I 18. Disney has committed additional acts ofcopyright infringement. The

1983 Agreement conveys to Disney only those rights which are specificaily set"

forth therein. Slesinger retained all rights not expressly included in the rights

granted to Disney in the 1983 Agreement.

1 19. Disney’s uses of Slesinger’s rights under the United States Copyright

24 Act may not exceed the scope of the grant provided by the 1983 Ageernent.

25 120. Disney has been exploiting the Pooh Family of Characters and the

26 Pooh Brand in mediums to which it did not receive rights under the 1983

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

8 28 United States Copyright Act.
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121. Disney’s uses of S1esinger’s rights under the United States Copyright

Act beyond the express grants of the 1983 Agreement constitutes infringement of

S1esinger’s rights under the United States Copyright Act.

122. As a direct and proximate result of Disney’s copyright infiingenierzt,

Slesinger has been damaged within the rneannig of 17 U.S.C. § 504(b) in an

amount according to proof.

I23. Slesinger has been damaged in an amount according to proof or in the

statutory amount.

124. As a further proximate result ofthe infringement, Slesinger is

informed and believes that Disney has been unjustly enriched as a result ofthe ,‘
irifiingernent of S1esinger’s rights under the United States Copyright Act. The

amount of this unjust enrichment cannot presently be ascertained, but will be

10

11

12

proven at trial.

VVHEREFORE, Siesinger prays for relief as set forth herein.

SECOND CLAIMZ 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, Siesinger is an owner of rights in and to the Pooh

16  

17

 
13

19

trademarks in the United States ofAmerica and its insular possessions (the

“Slesinger Trademark Rights”). The 19303 Grant, the 1983 Agreement, and the

substantial work performed by Slesinger from 1930 through the mid-1960's

established both that Siesinger has the right to secure trademarks for the Pooh

20

21

22

23

24 Family of Characters and the respective fabrics, things and materials sold and the

scope of Slesinger’s Trademark Rights in the Pooh Famiiy of Characters and the

Pooh Brand.

127. Pursuant to the 19305 Grant, Siesinger received rights to the Pooh ‘

25

26

® 23 Elements, including the title, characters, drawings and illustrations therein.i-AW UFHCE5
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1 128. Slesinger has vaiid protectable trademarks in “Winnie the Pooh,”

2 “Pooh,” and “Christopher Robin” and has used these trademarks since the 19305.

3 129. Slesinger can enforce any infringernent of trademark rights in and to

4 the Pooh Elements, including the title, characters, drawings and illustrations

5 therein.

6 130. The 1983 Agreement established the scope ofDisney’s grant to use

7 Siesingefs Trademark Rights. All use by Disney has been pursuant to a license.

3 Siesinger licensed trademark rights to Disney because it knew ofDisney’s

9 reputation and ability to ensure quality products and services. Slesinger relied on

10 Disney’s expertise in quality control.

131. By virtue of the 1983 Agreement, Disney implicitly acknowiedged

-2;

11

12 that Siesinger had trademark rights and that Disney wanted to license those rights.

13 132. Disney has been exploiting the Pooh Family ofCharacters in

14 mediums to which it did not receive rights under the 1983 Agreement. Disney has

15 been diluting Slesingefs Trademark Rights without permission and in violation of

16 its Trademark Rights. These mediums include, but are not iimited to: Internet use,

1? wireless use, advertising uses, credit cards, ringtones on mobile phones, greeting

is cards, computer graphics, Internet computer games, computer screen savers,

19 computer wallpapers, character meals, convention services (such as the “Tigger

20 Award”), magazines, rnulti~media kits, and other products and services.

21 133. Disney’s unauthorized use in the last four years has created confusion

22 in the marketplace about the source of the marks.

23 134. Disney has violated Section 43(3) of the Lanham Act, 15 U.S.C. §

24 1125, and the common law.

25 135. Disney’s intentional and willful unauthorized uses of Slesingefs

26 Trademark Rights in connection with the sale, offering for sale, or distribution of

27 goods, entitles Slesinger to trebieprofits or damages, whichever is greater,

28
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together with reasonable attorney’s fees and prejudgment interest, according to

2 proof at the time of trial.

136. Disney-’s actions have been willfui and malicious.

137. As a licensee of certain of Slesinger’s Trademark Rights, Disney’s

9 such trademark registrations to Slesinger.

10 WHEREFORE, Slesinger prays for relief as set forth herein. i ,‘
11 T? CLAIM FOR RELIEF

:2 TRADE DRESS INERINGEMENT

13 138. Slesinger incorporates by reference each ofthe paragraphs set forth

14 above as though fiilly set forth hereunder.

139. A product or service's "trade dress" is its total image and overall 

 

 

 

15

16 appearance; it includes a variety of elements in which a product is packaged or

17 service is presented, such as size, shape, color, color combinations, texture, or

18 graphics; the displays attending products or services; and even the decor or

19 environment is which a product or service is provided. Trade dress includes the

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

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

22 marketplace.

I40. Sle-singer created a distinct trade dress for the Pooh Brand, including

24 the size, shape and color of the Pooh Family of Characters so that the bear, donkey

25 pig, tiger, kangaroo, tiger, owl and rabbit that form the Pooh Family of Characters

.26 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

® 28 obtained secondary meaning, particularly through the use of “Classic Pooh.”LAW 09171555
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1 141. Further, S1esinger’s trade dress for its classic children campaigns

2 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

4 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 ofyellow for Pooh and

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

8 promote and sell products and services in the marketplace and to promote items

9 are immediately distinguishable from other products in the marketplace. Even the

10 decor and environment Slesinger developed and Disney later adopted, in which 4,

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 finther

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

17 Slesingefs 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 ofWinnie~the-Pooh’s shape and his red shirt.

21 143. Over the last four years, as a result ofDisney’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 WEEREFORE, Slesinger prays for relief as set forth herein.

25 FOURTH CLAFM FOR RELIEF

26 BREACH OF CONTRACT

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

3 28 above as though fully set forth hereunder.LA W OFFICE
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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 accordance 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 goes amounts actually received by Disney, an affiliated company, or
9 by any person or party in its behalf.

' 10 148. Pursuant to paragraphs 10(a) and l0(b)(3), Disney is required to

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

is 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), az1d(v).

16 149. Pursuant to paragraph 10(b)(3)(v), the applicable royalty percentage

17 is 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 acknowledged that no deductions were permitted to be taken from the gross.

22 Because the 1983 Agreement required Disney to report 100% ofthe 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 I983 by Disney representatives, wholesale sales always occur before the retail

28 sales and approximate 50% ofretail sale prices. The Disney representatives said

STEPHEN SLESINGER, INC.’S FOURTH AMENDED ANSWER AND COUNTERCLAIMS
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1 that ifDisney 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 sales.

5 152. Disney is deducting more than 50% fioin 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 preceding half [year] and showing how said amounts were computed.” Disney:
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).

is 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 E55. 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 I983 Agreement uses the words “gross received.”

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

9 28 stream shifting and other financial dealings, including, but not limited to:LAW OFECES
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a. Exchanges of values in strategic alliances and not reporting or
paying royalties on such exchanges;

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
ofCharacters to loan guarantees;

d. Inter-Disney corporate relations; and

e. Has snuciured its accounting practices not to retain records

with sufficient detail based on accumulated and actual goss
-e.

revenues generated by Disney, Disney affiliates, and global
authorized parties.

157. Disney has also attempted to terminate the 1983 Ageement by

WHEREFORE, Slesinger prays for relief as set forth herein.

FIFTH CLAIM FOR RELIEF I

31:53CH OF THE IMPLIED COVENANT

OF GOOD FAITHAND FAIR DEALING

159. Slesinger incorporates by reference each ofthe paragraphs set forth
9 28 above as though fully set forth hereunder.LAW OFFICES
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160. By way of this Fifth Claim for Relief, Slesinger is not asserting any

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

161. Implied in the 1983 Agreement was a covenant by Disney that Disney

would act in good faith and deal fairly with Slesinger and would do nothing to

deprive Slesinger of the benefits of the 1983 Agreement.

162. Slesinger has performed all conditions, covenants and promises

required on its part to be performed in accordance with the terms and conditions of

the 1983 Agreement. '

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

dealing in the 1983 Ageement by failing to pay the proper royalties to Slesinger it

and additional acts in breach.

164. Contrary to the implied covenant of good faith and fair dealing,

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

rights and destroy its rights under the 1983 Ageement.

165. Despite its attempts to terminate the 1983 Agreement, Disney knew

the 1983 Agreement was not subject to termination under the United States

Copyright Act. Even though the 1983 Agreement involved the grants of rights

other than rights under copyright, Disney orchestrated a plan to create the

appearance that the 1983 Agreement could be terminated under the United States

Copyright Act.

166. By inducing Clare Milne, by and through Coyne as her Receiver, and

Hunt to serve the Tennination Notices, Disney undertook a scheme intended to

destroy S1esinger’s rights (a) in and to the Pooh Brand, and (b) to receive royalties.

Disney paid substantial funds under the 2001 Buyout Agreement and, under an

indemnification provision of the Milne Reversion Agreement, has paid attorney’s

fees for Clare Milne and Hunt in this Action.

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

leverage its other business segments. For example, instead ofpaying fiuncls 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 I

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

Q,

10

11

contained in the 1983 Agreement.

170. As a result ofDisney’s breach, Slesinger has been damaged. Because

12

14 ofDisney’s actions, Slesingerdoes not know the exact amount of damage, but will

15 prove the amount at hial after discovery.

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

:7 SIXTH CLAIM FOR RELIEF

rs FRAUD

I9 171. Slesinger incorporates by reference each of the paragraphs set forth

20 above as though fully set forth hereunder.

21 172. By way of this Sixth Claim for Relief, Slesinger is not asserting any

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

23 173. Since the signing of the 1983 Agreement, Disney has engaged in

24 fraudulent conduct. Disney knows that the royalty statements it has provided to

25 Slesinger are false. When Disney presents the royalty statements to Slesinger,

26 Disney is making an implied statement that all gross revenues from the

27 commercialization of the Pooh Elements were properly reported and paid by

28 Disney,.its affiliates, and in behalf ofparties.
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174. Disney has provided Slesinger with knowingly false statements with

2 the intention that Slesinger rely on them. Slesinger has relied on the royalty

3 statements to its detriment because it realistically has no Way to independent verify

4 the amounts stated in the statements.

175. Disney made representations regarding the accuracy and nuthfulness

6 of the royalty statements with the intent to deprive Slesinger of royalties and in

7 conscious disregard of Slesinger’ rights.

176. Though Slesinger has expended substantial effort to discover the

9 truth, it has encountered great difficulties because ofDisney’s refusal to cooperate

10 with audits and to provide complete information regarding accounting issues. ,I

11 Discovery by Slesinger also has been affected by Disney’s historical destruction of

12 records and Disney’s inadequate accounting systems .

13 177. The aforementioned acts were done maliciously, oppressively, and

14 with intent to defiaud, and Slesinger is entitled to punitive and exemplary damages

is in an amount to be shown according to proof at the time oftrial.

K WI-IEREFORE, Slesinger prays for relief as set forth herein.

SEVENTH CLAIM FOR RELIEF

DECLARA TORYRELIEFAS T0 THE 1983 AGREEMENT

178. Slesingcr incorporates by reference each of the paragraphs set forth

16

17

I8

20 above as though fully set forth hereunder.

21 179. A justiciable controversy exists between Slesinger and Disney with

22 respect to the parties respective rights and obligations under the 1983 Agreement

23 as a resuit of Disney’s material breaches of the 1983 Agreement.

180. As a result, Slesinger seeks a declaration as follows:

a. The grant of rights to Disney contained in the 1983 Agreement

24

25

26 is terminated and without legal effect.

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

8 28 contained in the 1983 Agreement is as follows:LAW airless
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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 Ageement shall

revert to Slesinger, including, but not liniited to:

(a) 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. 1
c. The transfer of the Additional Rights described in the Milne

Reversion Agreement has not been effected and that Slesinger retains these
19 Additional Rights.

20

16

17

 
18

181. A judicial declaration is necessary and appropriate at this time in

21 order that Slesinger may ascertain its rights and duties with respect to the 1983
22 Agreement.

WE-IEREFORE, Slesinger prays for relief as set forth herein.

EIGHTH CLAIM FOR RELIEF

DECLARA TORYRELIEFRE INVALIDITY OF
HUNT TERMINATIONNi7TICE

182. Slesinger incorporates by reference each of the paragraphs set forth
above as though fully set forth hereunder.
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183. The Termination Notice allegedly served by Hunt on or about

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

declaration from the Court to that effect, because: (a) the Termination Notice has

failed to comply with the requirements ofthe United States Copyright Act as to

identification of the grants purportedly terminated and of the works allegedly

covered by such Termination Notice; and/or because (b) Slesinger’s rights at issue

are not encompassed by the grants purportedly identified in such Termination

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

Slesinger, including but not limited to, by virtue of agreements, consents, or by

operation of law; and/or (c) neither Clare Milne, Disney, nor Hunt has establishech

that Ernest H. Shepard was an author of the works identified in the Termination

 
 

Notice or possessed any rights under copyrights in such works.

W}EREFORE,_ Slesinger prays for relief as set forth herein.

NINTH CLAHW FOR RELIEF

DECLARATORY RELIEFRE INVALIDITY OF
THEREVERSI NA REEME T

184. Slesinger incorporates by reference each ofthe paragraphs set forth

12

13

14

16

17

above as though fiiily set forth hereunder.
18

185. Slesinger has denied and continues to deny the vaiidity of the Hunt
19

Termination Notice.
20

186. The original grantee under the 193 Os Grant was Stephen Slesinger21

and his successor, Siesinger. The only successor in title of Stephen Siesinger to22

the rights granted under the 193 Os Grant was and is Siesinger.
23

187. Because Section 304(c)(6)(D) guarantees to the “original grantee” or24

its “successor in title” the exclusive right to enter into an agreement to make a
2-

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

24

(

 

 

 

in title,” and because the Reversion Agreement is a purported grant, as

2 distinguished from an agreement to make a fiirther 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 CLAHVI FOR RELIEF

INJUNCTIIE RELIEF

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

13 address the wrongs alleged.

14 191. Slesinger will suffer great and irreparable harm ifDisney/’s wrongfiil,

is unlawful and unfair conduct continues, and only injunctive relief can prevent the

16 same. Ifnot so restrained, Disney’s wrongful conduct will continue, causing
17 further irreparable injury to Slesinger.

I8 192. Siesinger seeks an order enjoining and restraining Disney from

19 engaging is unauthorized uses, distribution, or exploitation of the Pooh Family of
20 Characters or the Pooh Elements outside the gain in the 1983 Agreement.

WHEREFORE, Slesinger prays for relief as set forth herein.

ELEVENTH CLAIM FOR RELIEF

LIMITED SCOPE OF HUNT TERMINA TIONNOTICE

193. Slesinger incorporates by reference each of the paragraphs set forth
25 above as though fully set forth hereunder.

26  194. Disney seeks a declaration from this Court that, as a result ofthe Hunt

27 Termination Notice, the 1983 Agreement between Slesinger and Disney

F 9
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11

12

13

14

15

16

I7

 

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, wili remain in force notwithstanding the Hunt

Termination Notice.

WHEREFORE, Slesinger prays for relief as set forth herein. ,5

TWELFTH CLAIM FOR RELIEF

VIOLAHON OF CALIFORNIA BUSINESS

AND PROFESSIQN CODE § 1 7200 et seq.

AND UNFAIR COMPETITION

197. Siesingcr incorporates by reference each of the paragaphs 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

Siesingefs 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.

actions constitute unfair competition under the common law.

Whether or not the Hunt Termination Notice is invalid, Disney’s
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_ 202. This Court should use its equitable powers to declare that the grant of

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

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

4 the 1983 Agreement would be as follows:

a. Ail ofDisney’s rights in and to the Pooh Elements are

13. All of the rights described in the 1983 Agreement shali revert

(i) The sole and exclusive U.S. Canadian rights for radio,

television and other broadcasting, ,3,

(ii) Merchandising rights,

(iii) Recording rights, and

(iv) Third-party licensing rights.

14 204. If this Court uses its equitable powers to deciare that the grant of

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

16 effect, then the effect of the termination of the grant of rights to Disney contained

17 in the 1983 Agreenlentalso would be as follows:

18 a. Restitution lrom Disney of Slesinger’s interest in the Pooh

19 Elements; and

20 b. A permanent injunction against Disney prohibiting Disney

21 from exploiting the Pooh Elements ifDisney does not compensate Sle-singer and

22 fiom taking any action that would destroy, injure, or otherwise impair Slesingefs
23 rights and interest in the Pooh Elements.

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

PRAYER FOR RELIEF

Wherefore, Slesinger prays for relief as follows:

24

25

26

27 1. Compensatory and general damages in excess of Two Billion

8 23 Dollars, the exact amount according to proof;
cB‘~“Eé§§a°§’~t,
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1 2. Special damages according to proof;

2 3. The profits ofDisney that are attributable to Disney’s acts of

3 infiingernent, and/or a reasonable royalty, according to proof;

4 4. A declaratoryjudgrnent 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 ofDisney’s rights in and to the Pooh Elements are

10 terminated. ,5,

11 (ii) All ofthe 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,

lfi (b) The sole and exclusive United States and

17 I Canadian rights for merchandising,
I8 (c) Recording rights,

19 (d) The sole and exclusive United States and

20 Canadian rights for third-party licensing, and

21 (e) 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.

_ 27

6 28
LA W $1-‘ICES
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5. A preliminary and permanent injunction enjoining and restraining

2 Disney fiom engaging in any unauthorized uses, distribution, or exploitation ofthe

3 Pooh Faniily of Characters or the Pooh Elements.

6. Punitive damages due to Disney’s fiaudulent conduct.

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

6 underpaid Slesinger according to Disney’s obligations under the 1983 Agreement.

8. The imposition of a constructive trust on Disney of the amounts owed

3 Siesinger according to Disne-y’s royalty obligations nnder 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. 4.

11 9. If the Hunt Termination Notice is adjudged valid, a declaration that

12 any termination by Hunt pursuant to § 304(d) ofthe United States Copyright Act:

a. could only affect rights under United States copyright granted

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

1:). would not have any effect on Disney's royalty obligations to

16 Slesinger under the 1983 Ageernent and that such royaity obligations, under legal

17 and equitable principles, will remain in force notwithstanding the Hunt
18 Termination Notice.

10. If the Hunt Termination Notice is adjudged to be valid, and the relief

20 in paragaph 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 I 1. For violation of Section 17200 at 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 ofthe

27 termination of the grant of rights to Disney contained in the 1983 Agreement
6 28 would be as follows:LAW OFFICES
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(i) All of Disney’s rights in and to the Pooh Elements are

2 terminated.

(ii) All of the rights described in the 1983 Agreement shall

(a) 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 soie and exclusive United States and

Canadian rights for future sound, word, and

picture technology rights. H

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

1‘? of rights to Disney contained in the 1983 Agreement is terminated and without

18 iegal effect, then the effect of the termination of the grant of rights to Disney

£9 contained in the 1983 Agreement also would be as follows:

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

21 Pooh Elements; and

22 (ii) A permanent injunction against Disney prohibiting

23 Disney firom 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.

13. Reasonable attorneys’ fees and costs, including attorneys’ fees and

8 28 costs under, inter alia, § 505 of the United States Copyright Act; andLAW O?F!C£S
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Dated: October _, 2006

 
 

 

  ' '3 W P " T‘. " W".-

ttorneys/'0r Defendant andCounters aimant Stephen Slesinger, Inc.
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All such other and further relief as the Court deems just and proper.

COTCHETT, PITRE, SIMON & McCARTHY

51



JURY DEMAND

Plaintiff Stephen Siesinger, Inc. demands a jury triai on 2111 issues so triable.

Dated: Octoberé, 2006 COTCHETT, PITRE, SIMON & MCCARTHY

   
, if ...._

Attorney {fa} Defendant andCounters aimant Stephen Slesinger, Inc.
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 To An. To Whom imm P'P£3ENTS Shall Come:

This is to Certify That by-the records of the UNITED "STATES
PATENT OFFICE. it appears thaI:_ smm smsnmzn, ma. , or

flew York, N. Y. , a. cqrporation. organized under the laws :51‘
the State or New York,
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did, on r.hc- 8131.1 ‘ '.. day of .-3'5§1.“§§1'Fq 3-931 , dtfiy file in said
Offige an appiication fpr REGISTRATION of a certain

' ‘ TRADE-MARK _ _ «
shown 1n the drawing for the goods spccifiedrin the statement, copif:s of which:

. and statement are heratci. annexed, and duiy complied with the require-
mgntgg of the law in such case made and provided, and with ,\;he rag1Jla§:i0I53IP.1"*-”

' scribed by‘ th:_.*. CONHVIISSIONER OF PATENTS. ‘ ' ..

And. upon due._examinatior1, it appearing that the said applicant is mafia
_§.6'hava said TRADEMARK registered under the Law. the said TRADE-MARK
has duly REGISTERED this day in thé UNITED STATES PATENT’

‘OFFICE, to T ~ A -

Stephen Slasinger, 33110;, its suocaasors or assigns.‘-'.

“«Ua.

  
   
  

This cmsficace shall remain in force for TWENTY YEARS, muss; sooner
‘I ted by law.    
 In Tflstimfifly whflcaf I have hcrcunto set my hand

andcausedthescal ofthePATE.NTOFFICE tobeafliicd.
at the City of Washingmn, this ninth day of June, in the
ya: of our Lord on: thousand nine hundred and thirty-one,
and afths Independence of the United States the one hundred  
and fifty-fifdz. ,_ ‘

' . Commissianzr ofPa£:n1:.
_ATI'ESI': .

  Law Ecmninar.

 .- :....._ mi
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Rcglisterefl June 9, I931’ _ ' ‘ . Trade_Mark

UNITED STATES PATENT? OFFICE
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S‘I‘.5.TEMTEN"’IP
' To all whom it may concern! The tnde-mzrklns been continuously used

Be it known thug Stephan Slesinggr, Inc, a in the business of said aorporgtion sinca Jum-
co oration tin! or Lnized under the laws at} 20, 1930. _ .otfie State of aw orIr,and1o::nted.in. the The tradwnnrk :5 applied or afixad ta flan
c3 of Now ‘for in the county of New York _da or-_ tojzhe packages; containing Eha sums

' an Sate of Hair 0,1-k,and doing business gt. y 1mpr1_n£zn or by phcjng thereon I lube!
1440 Broadway, in said city, has a.dopbe&"md or attgchxng emto a. tag on which the trade-
usad the tz-nfie-mm-k shown in the accom- marlns shag:-9. .

an ' dz‘: ' for WEARING -.A.P- Ymgr pehtzoner hereby appoint: Jacobi :5:‘ FOR. N, ‘WONDER, AITD Jacoln, composad 9i Herbart J. Jacobi and
CH ILD RE N-— HAMELY, N'IGHT- J. J3-gobt, of the Nationzl Pres
GOWNS, NIGHTSHIRTS AND P.A- Buzldmg, Wnshxngifan, D. 0., whose registra-JJ.L&‘.a.S UNDERWEAR MA. D E GF §:ic_n numbe'r_is 33 its attorneys, to represent

- I*1’E’.I"I‘ED A191) TEXTILE gt tn the U1_u£¢d Patent Ofica,.i3.'e clus-
mmnuis. saosé AND SLIPPERS izafitha ragistratmn sf ma trad:-mark, withHADES‘: OF LEA'.FE2ER, FABRIC . RUB» _ power at gnhsfitutian and revocation, £0
BER, up/on coMBIH.y1'ioHs thazizjawzng, to rocaive thucerfificzba
THEREOF; WOMEN'S LIED CHE a registration, and to do my and ad!
DREIWS COATS, CLOA.IIIS,ANDS13'ITS; macs: to done in connection with sa.
AND BERKS AND BOYS’ SUITS, 317- cu" _t a registration of said trade-mark in
CLUDING COATS VESTS, AND TEOU- the rated States Patent Ofiice.

GE ENC.:§riRI§'cA3g¥'%§§1?:§&§‘S1§vo1mNTE§Sfi mzrut-:3 suzsm 1..
GHIL15REN,AH‘.D mcrmwe s131‘rs,zn 5: rrmzn 51.2-meat. ~
0115: 39, Prue.
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% To All To Wlxafrt These ‘PRESENTS Shall come!

is 1:0 Certify That by thc gecords 9: the UNITED STATES .
PATENT OFFICE it appars that sfirpm SLESINGE1} , mg , I of

New York, N. -Y., a, co:-pp‘);-atiou organized under the laws or
the state of Her: York,

_ lst .. day df Décembar, 1932 _ duly 5}: in said
Office an application for REGISTRATION of a ccrtain

X?n. .}

F-‘£4.g,, #3

4.6can:a.~4.c.::_::iav.-



Registered Apr. 18, 1933
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2"a2ZJwmitmaycanceru.- Th 'l:'th fch ta. ‘€39 izokznown that Stephen Slesinger Inc, “‘I'he:'3hn.-gzlrrani’-I: St: mm“ 0 “M ts m
a corporation duly or nixed under tbs Inn of Landof the State of New Y5:-alrk, and iocated in the
city of.N'ew Yet-k,inth '
nnd'State of Haw York hart .

, and doing'busi.n=ss ‘William .7. Jacobi, of the Gun} Building,at 1440 Broadway, in said city, has adopted ‘Washington, D. 0., whosa registntion num»and u_s¢d the trade-markshcwn in than be: is 33 '
ace-mm» 22, at; attorneys, to represent it inEat: in drnrin , forCHINAWAREA1CD th ted ' ' ‘

0 Y, B IC«.A.-BEAU AND RE- th
FLECTOBS, Nb

Book" by A. .5... Milzle,
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by pi:-ciug thereon ; lnbel or ;£'.tachin_g
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Playtime '

Creations

by

Stephen Slesinger, Inc.

New ‘York, _N. Y-

 
 

 

To All The:.:s_PRE3ENT
 

PATENT OF'FICEitappcars that smm smsznfim, mc., or
New Kerk, N. Y., a éorporation organized under the '3.a.a'r_s bf
the state of New York,

did, on the em: - 5;, of December, 1932
[ Office an application for REGISTRATION of a certain

 scvcnth.

A ‘ _ Cariunlsrianer a_fP¢f1:.-11:.‘
5 ,1’re’ ’

, duly file in said %



Registered Apr- 4, 1933 1 Trade-«Mark. 302,240

. UNITED STATES‘PA;l‘ENT OFFICE
 

STE?EIEfl' SL§ING-33. ENG, O3‘ HEW YORK. 3'. ‘E. 

A0! or zxzxunx an, 1955 

Appucxtsu £12! Deoanbef 1332. sent! 11¢. 332.700.

To all whom ='£ oonoem: _Tha tradmmark is a. plied or afized to the' Be it hgwngggz Stapfaen Slesingar, Im:., good: or to_ (‘ha 1: as containing fha
_a. oorponuon duly a mud under Iaws same. by p1a.c1.ng-f3:are_on n.1_abe.1 or a.6tu:.b1n_g'of the State of New ark, mt} locatogi LB the ttgereto 2. tag on which tha trad:-mark 1:
win‘. of New York, in the county o_f New '_X'ark shown. ‘ O _:1: Shah: of New Yo:-k,_ant§ ciomg busmess - 'I_'he,appI1c:.nt as own:-.r o:E_ certzficate of
ngéélgfigaggg, Ln ska: c2ty,_hg adopted iggnlstnhoxg lintxlulzgbar 283,858kzs§ued.Jnn?19,a e -mzr own an e u:co:n- covenng _ fz~a.:ia—m:.r (En-:st.o erpm ' drawizz , for GA.M.'E‘.S—NAM'ELY, Bobi’n-—W"mn:c~the-Pooh”. P

B LMES, Th '

CATIOHAL CARD GAMES PUZZLES, “The Children’: Story Bmk" byA.. JL Milne,
pawn BOARD cmméa; croysu of Lcnaon,_J;ng1ma. __ _ ,NJLMELY, FIGURE TOYS, DGIEZ.-S, Yoqr petnhoner hereby appamts Jwabl ck
DOLL HOUSES, h£ECH1LNIC.A,L TOYS, Ja§:u_b1, com§osu:i_ of Herbert J. Jaoaigi andCONSTRUCTION TOYS AKD ROLLER Wxllnm J. mob}, Hahonnl Pres: Budding,'1‘OYS:. mm spozmztm GO0DS—-.- Washington, D. 0., whose regihtrntion mam-

G ARI) .

N mcmrs, NETS, hALLs; FO0T- the regisixnfian of stid nude-mnrk, withBALLS. F O 0 T B A L L MASKS, LEG power of subs£ih1fion._n.ud tevo-cabin to SignGUARDS, SHIN~G~UA.RDS; BASKET the drawing, to receive tho aertirlamycnca of
BALLS 4.24:0 NETS; LACROSSE registration, ml to a any mar :11 thingsCLUBS, BAJZLS. B on Y GUARDS necessn to be dons in connection with aa-M.é.SICS~ GOLF B CLUBS, GOLF‘ curin Z. mgistrstian of said trade-mu-3: inBAGS; .§C%A.TES, B0 ROLLJZLR .a.z_m the nited States Patent om

goods. , STEPEEH sussmczn, me.
The finds-mark has bean cnntinuousiy ' ' 3! STEPHEN 5!-E5lNG‘£R..

used in the business of said corporation since Presidentanuary 20, 1930 M '

FSSI001304
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' *3‘5.°=:<1-fllofflde-xaatirslrmlumtiateawum-..193Lant -- the 1- "pa “"‘ -  

 
._.

.:.'_'2_l..’ " ..
..j.p.u.I1Y}.ng .9-.*‘-. -t.1::a "rs. , _ gm, ,, - 1 A

 
  

  
 
 
  

 

 —-—-—-‘-.. ‘A ‘ .-'-c ._l'afiB-.k  

‘in. ‘r
z-- _.

..

'3. : ,v‘

in  

  
 

  
': :.<i:-: 1! _ _-- '.-. — :- .-rruxum.
 .m

AAIJ) 1 ‘at r _
 

  
   

 
 

'm. ..i-1°

FSSI00130S



 Exhibit 2  



EXHIBIT 2



 
 

 To Ail To Whom These PRESENTS Shall Coina:

This is.to Certify That; by the records of gen um:-my .s'rAT:s
PATEN1’ OFFICE it appears that s-1-Ezvm smsmem, me . , of-

New York, 11. ‘L, a eorporatidn organized umiezutha _1.a.ws or
the state of New Yark,

 
  

 
    

Mr‘.-- .-.—~_.‘—,,v,.,.,4...QQ?..--. _~,‘.-‘’'.--.,-,_.A.._,.‘_..;,.V..;‘_-‘H.:uH41.‘" - .,.'V’._‘."-' ...--.-~'-A"l|i‘V-\,‘_vgr~ _gs-.7:..C‘.-
  

 
  
   

 

-did, on the 24.1731 ~ day of Febnmrys 3-933‘ . duly file in said gag
Office an application for REGISTRATION of a certain T

TRADE-MARK - “=3
  

shown in thé drawing for the goods specified in the statzmmt. copies of iwhich

drawing and statement aie hereto anncxed, ahd duly complied with the require»
. ments of the law in such case made and provided, and with the regulations pre-

scribed by the COIN/INHSSIONER OE‘ PATENTS. _ -
‘ And, upon due examination. it appearing that the said applicant is entitled

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

has beg: duly REQISIERED this day in the UNITED STATES PATENT
OFFICE, to

 

   
  

  
  

  Stephan slesinger, Inc., its successors or assigns.  

  i ' ;__ ‘ms certificate shall remain ‘in force: for TWENTY YEARS; unless sooner
"_ = -- by law. .

;. - A   

2}:In Testimony Whereof I have hereunto set my hand
andcaused the scalof LMPATENT 0F'FICEtobeaffix¢:'I. at
the city of Washmgam. this eighteenth day of July. in the year of
our Lord one zhousand nine hundrad and r.hirty~t1'u-ea, and of ah;
indcpcndcncc of she United Statcsthconc hundred and fifty-eight!-L

@»——$P@~
' ATTEST5 - Cfimmisxiongr of Patents.‘

:’z.¢?!/
Law Esm-nirw.

.;I‘§'r
  

 ?.¥c§:!lf"InW 
   
 

 

 

 '.~:;1§‘:-I

 
  

 



Registered July 13, 1933 Trade-Mark 304,857

UNITED STATES PATENT OFFICE

STEPHEN‘  BRI115, 03 NEW TORI. HIE’.

 

 

wr or rumour an, 1905' -..

Lppltczfion fleai Fehnu: it. 1331. serial Io. 335.£.E£.

WIN NIE-TH E-‘POOH

CHRISTOPHER ROBIN

éwermamnr

' To (311 whom it may canoe:-n: by placing thereon a label or attaching thera-
. Be it knowflthxt Steghen Slesin er, Inc, a to 2 tag on which the trade-mark is shown.
corporation rluly or under a Euro of You petitioner hereby appoints Jacobi 55'
blue State of New ark, and located in the Jacobi, com of Herbert J. Jacobi and

- city of New York, in the county of New York ‘William J. acobi, Nations.) Press Building,
and State of New York, nnd doing business at Washington, D. 0., when registz-_ation num-
144:0 B:-oadwa , insaid city, hasadopted and Joe: is 8322 its sttortne to represent if; in

_ used the tra e-mark shown in the accom-’ theUnited gates Patent fine, in causing the
an ' ring ' , for CAHDLE STICKS, registration at said trade-mule, with full - H NOT MADE OF GLASS, power of_snbstitut:Eon md revocation, to sign

BUT OF SUCH MATERIALS AS SILK, the drawing, to receive the certificate of regis-
LINEN, PAPER, WOOD, AN!) METAL; Izrntion and to do any and all necessary
AND LAN? BASES, in Class 35, Heating, to be &one in connection with scour‘ the
fighting, and ventilnfing apparatus. - rogistnticn of said trade-mark in mefiiud

' The tnémmnrkhes been continuously used Shuts Patent Ofioe.
in the business of said corporation since Ju:- . 39353 “$513631. INC.
1; 29:11, 1930_ By STEPHEN SLFJIIIGEI.
- e iarnde-rnark is cpplied or tfiized to the ' Prufdcni.
goodsortothopacknges containingthesame

FSSI001307
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PAT,ENT‘Gfl”' fa?
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_ _......_- ‘:5 ‘ _..- ~ aux "' .,mz;,_'g,_ '
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'I“E):"_.,f_‘."r' \5'»’:—-’:".‘...'‘...V’
day of December} 3.935

certain <*§::J€=."!!‘=~~ qc12:2‘-‘$v4~s‘weat“
shown in the drawing for
drawing and statement are ‘xi
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Trade-Mark 313,255
Registered May 22, 1934

UNITED STATES PATENT ‘OFFICE
, Stephen Sfesinger. Ine.. New York, N. "I.

Act 61 Fehxuxry 2!, 1905 .

Application December 22. 1931. Serial No. 315,272

 

 

 

WlNN!'EeTHE-POOH

CHRISTOPHE R R0.B!N

STA 

_1'o aflwhomitmaycaacem: tannin: thereto a tea on which the cred:-martBe It known tint Stephen slesinzer. Inc- a lsshznrn.

mark sbnwn In the ancampanyinr drawing. far in causing the registration of said trifle-mart.FL-AT‘ ARD HOLLOW S'£LVERWAR.E USED FOR with full pair at suhsflmtiun Ind revocation. toTABLE AND TOILET PURPOSES, in Class 28. sign the drawing, to receive the serum-.a:e orJewelry tad precious-metal wire. ecessnryThe trad:-nnnri: has been continuously used in to be done in eannectiun with securing the regis-the Business 01 said cm-notation since Jamuuw mflnn or said trade-mark in the Unit¢d.,st.a.u:s29th.. 1936. Patent Grace.
The tzade-mark is appiied at affixed to the

good: hr to the packeza containing the same by
impriutlnt or by placing thereon a label or at- - Prgfigz.-,:u.

K

«T FSS1001310.1!
Oil‘



5'

REGIS'FRA.TION

Number 313.255 Date
Registcred in United States Patent C-ffice Duration
Date of use Jan‘-.:ar§J E9 1:?= , I 95'

SPECIMEN. OE’ MARK

‘* L=:innie--‘E125-I’ 0}:
Chriscopher E=:cbi:.:.

Filad I}ace£.":_—:z' L2. l'..'L.::‘

Registered under Act of E61211‘-‘=J.£:.1.‘;»' fr. '1'J’.‘:> _
Classification sJ3as_‘-.'.= E.'.:':, Jewelry and 33;-ec3'.ous_~:::a‘.;=-1

Specific merchandise covered Slat and .=.j’c'3.2c==3 1~:i.‘n—‘a;"*.=£;
'_='ei1a»=: lurg.-mes.

Assigned Ric:
Assignment 10

Issued to C7‘tEi;T‘-T.-E3} Eiesisngger. Ina. , '1-fs~-J . :3. 1’
Executed by 3ze;»‘.nsa1‘351eair;,ger . L; 5.2! day:
Original Ccruficatc deposited at
Result of search 3:: e22:
Opposed, if at all .-To

Defensive or actual

Scria! Number v-‘—~'- -3""~"»‘=

Remarks

Presented wxth Official Certificate to 3!:

 

   
 

£I

TsiA~sc=aiF='r OF TRADE MARK

Bay 22

Wesaty ‘fears
Expiration Iiay E2, 1954

e_-tizen ;‘.=:-;:.Date ;..a;-; £:.:‘c:I»-. .‘z‘."./=
By Holmes, Munscy & Holmes
Oifice ‘b ;--’*‘3. ?.o'-.'I. L.-are _ori.. . . _'.
By

 
Keep this information in Trade Mark File:

C-°7Y'“‘¢'“ ‘*3’ Deposit the original Certificate in ynur vault

. 1934-

FSSI0013I1
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EXHIBJT 3



,A_ugu§t, 2930 PLAYTHINGS

 Well, e11,We11!
% Look Who’s Here! fl

Don’! say Teddy Bear-I-
Say “Wirmie-Tbe~Pooh”

 

 
YESSIR-—~it’s

about it---‘WINNIE THE
POOH will be the Toy Feature of the sauna. Not only is he the
most lovable children’: character of all times, but he‘: by all czdds
the most distinctive and best looking pet you ‘ever saw.
Freshen up your Animal Display with this exclusive WoolnoughCreation. Show W’I1_\TNIE THE P00!-I in your my department

37 fnendn he has _who will want to: buy him right
and publicity department the oppor-

Iong desired apd watci: them both eagerly feature
Write for Sarnpiu.



.--w

<-4./ust Out! I

WINN u:¢1Hs~PooH*
And His Seven Friends On

Heavy Cardboard In Full Color

For‘ The Children To Play With 
MILNE BOOKS‘

Hat Will Sell Fast

In Your Toy Dept.
THE HOUSE AT P00}! CORNER,

Ruth‘! 3;-

NOW ‘WE ARE SIX, W 52-
wnzx W1: WERE vrzmr YOUNG.

Rabi! 31

,WrflNIE-THE-POOH. Retail 53-
THE Ci-!llI.S'I'flPHER R O B I N

STORY BOOK, Rdhfl $2-

FOURTEEN SONGS. Rani! $1.50.

THE KING'S BREAKFAST. Ra-
ni! $2. ‘

SONGS FROM NOWHWE ARE
SIX. Raul! $2-5|.

MORE vzsvr mum; sums.
Rsnil 58.58.

mg sums or rooms. 12.2.11 sass.

TEDDY BEAR _ AND OTHER
SONGS, Retail $2.5!»

{cHn:s'£'oPr-:1-:3 ROBIN man-1.
on soox. our ocr. ht.

‘ Retail $1.50.

mm: camsruuss mums, a
Bond. aw; mu.

MILNE CALENDAR, $1.51

 
 
 

  
  

  
  

  
  F with These Tremondously

Popular M I LNE BOOKS
ingnt!in[nptJaanl!n.ndau1'uocI¢-outdIunalinfron.fl:gMil Boob._ '

nuluatteeatinnlufiannslztag-' 5
Initial. I-‘ortlznflfl-Outunrcgivnunl-’rnu1r§.t"ht:n.r«pbooks,i.u
BQflKfI‘.§fl3IlitIhhffl!co9nllrD y,¢...|:f.¢.
Bach I-mug: ‘What Wt Wan Vary Ymufud-fig.

 

  
  
 
SEND for Our $24 ' ==~='=*-==*- W---=

Introductory Assortment rg-I;'3U';_E"1;";fC-5:-E:-W-—V~—f—~--1
To nducicn-yiarlnrhlznruuzd '3flFam-Ii:Auana,N¢1rYork 'uhrbdwfltlhnhiflunfioaignhuw

F$‘rd..Pddm*“.‘t_ut‘&_ rlC15ndncyau-Iahadudu1S2¢Auc:mnidBau$dfingM£Iu3..h,.g_g5jl- jalnulhril.

B g:_:g7;:_fh8*9-flflflh1w.bm*ib£n:aBdnf:amnDm2ug3g.yg§u‘

Nani .............................................................................. .. ‘
5,... ................................................ :

CH1 and sum............................................................ __
“fl—*_—_wu~“_‘_“‘mJ

 

PLAYTHINGS -V 4:



  

 

 
DENNISON NLA.NLiFAL'I”UR£N{3 Cf}.

FRAMINGHAM. MASS.
WINN E E «he» POOH

Paper Napkins and
Party Novelties

  “.3-I.’ Bi’-(CAD‘.V.4LY Z‘lE‘W TORK
'-.*.'»‘ 1;‘-EN IE- ri-»:»PO0I-i

' 2'.-i.5~.RIO:\TET"£'I-ES

"3im'.s== for Department Stores. Displays

  

   
 

 

 

 
 

Mr; ,'z’~iE-M INC.
a.{_=..'- 5'RO.~1G‘r‘-He.".", NEW ‘(ORR

'~.'i"l 1‘-5 fie IT‘:-£32-.:-]"*l'."'{'.‘Jl‘{

JOSEPH DIXON CRUCIBLE Co. I
jERSEY CITY. NEW IERSE3’ E

'\V¥NNIE-rim-POOH

Special Pencil Cases
 

 
 

_;¢T3e3J' Brnzizer and Sister Suits  
 Om: BL1:..~.-7H L::~:B.2~i Ca. L"i‘r3.

U-ES I-“IJURTH .-L‘-.7'£.. NEW ‘EORSC
"“~1"3.‘:'-.":'Ifi~.~‘1'1;:-?f‘T%t"*i-I

9‘-iursargz Linen. Crib and -

«_'.'u.=hion Covers. Draperies

  E. P. DUTTON Es? INC
366 FOURTH AVE" NEW YORK

WINNWE-ihc-POOH

BOOKS

Pubkishcrs and Back Copyright Owners

 

   
  

  

 

  
  

  
  

. . . I H

FINE ART PRODUCERS, L~:<;. g W. Ws3oL.:~:or;<;H Ct:-.. I:~zs.t. J:9 WEST 24:1: 5'11. NEW ?0RX * 55 3.43? 27:21 37. HEW a~'m>.:-c
x ‘ .- _ F ’
VENLNIE-.he~1'r‘OOH }:.iE_:h7_i,O¢_.}H
Lamps - Shades I _
Trays — Bazces I 

VVINNIE - the - POOH .3-‘.xSSGCI.&TIOi‘~E
1440 BRGAGW.-*J;' N E721-’ 179.23-c

*‘STEPH.E‘..E'i SLESINC-ER, i2‘?C.._ ‘Sci: ';w::;'v1' 312 :igh1.s 45' :;-‘:.=.::s:::=.' .--‘_-:.::r:«d'.2c::cm

 

s~‘a.._a xi "sf:-i‘r‘;x;< .:;:<. ~ rt:



 
OOLN()UGH’S

oolly Animals

FEATURING‘

For Immediate Delivery

The Largest Line of

EASTER BUNNIES

 

 

  
  

  
  

 
 
 

 
 

 
 
 

  

:3: Ever Offered the Trade """
)RK '1‘:-aditionai Woalnough Qnaiity, x1ew'excIusive creations

EH1 and new 1931 prices each in fixenm.-Ives more than justify
‘ _ ' yam.-_ inspecting the Woolne1Jgh Easter Line. Together they
Mu! form a combination that should not be overlooked by my
eye, buyer interested in doing at maximum Easter business.

iefs.

lami-

lfl. ' - 2, _They Have All ‘ - '_ See The .
" the True—to‘-—Life - ' ‘-

-Realism of the A N I M A L
R‘’‘’' "”'’’g TOY’ FAIR
WIREHAIREQ‘ A ‘ '

SEIELY Mssv F°b,‘T°”Y 9*!‘ *9 3331
CHOW - % " ‘ _
AmEn1.1,Es . And Throughout the Year *r '~ ._TOWZERS _

31; E ' ' WINNIE-THECAT?‘ hanaxglps .4: POOH *
'§§fg§§s?E 45 EAST 17th ST.
DONKEYS T _ Room 314 A_ §_;.m:_.'-:'..mm_a£

e ?:'§§3:‘sKEYs NEW YORK ‘ "W ‘"9" ‘- "3
ELEPHANTS - - -

CA RABBITS

‘ Flnfllfl Shall! Sflibtlf. 73-; H. Y. Fflh‘ Illhfhi 5! CIRINIIM. llriu Pltllll. ‘Into Huh.

1-". w. WOOLANOUGH co., Inc.
One good turn deserves i Mamie: P‘.’...A.'.!T£-IINGS.



 
 
 
 

 
 

 

 

 

Tbs gannris plnycé wifll PMS-
flou-"'mua"Ii‘b{'hl¢. Tllcrlaroll
in auI'.'

Rog. U. 5. hi. 05. {C1} Si-vplun
Sloslagnr. In... N. Y. 0.

Believe it or not-

fhis entirely
new idecrin games
retails for only $1.00

Bus: is E9’: 19''. 9531;: urkprud is fab]: can: is 30"‘ X 50" ‘J:
D

oven; is miflion copies of Winnie-+ha—Poob as any do-H1‘ covar. VVIH1 if some font!
[by A. A. Milan) have been sold. This year. as For flu: pfayers, and one for :1-he spins:
you know. Eeading manufachu-as of not» neversaw a spinner fika him--he swings
campefing msrchandiso are faafm-Eng W3nnie- aruundi The cutest ever!
‘H19-Pooh specialfias. and in games it"s fine Then Hm fun begins. Tracking down M865,
Kori-Guifd. ?s a great advenfura. If iaads you placéfv
Chifdran evecywhara wil be wearing Winnie- shows you ‘things you'd never exped 1'0
fhe-Pooh suifs. caps. fewelry. . . . aafing wifia mofher's firing room! Two. three or fad!
V\/Fania-‘H19-Pooh siive from \lVinn3a-Hue-Pooh play--and play can be progressive.
dishes. . . . buf espacialiy piaying Hts (Same. Compfefe sef rafafis for SLOO wi-H1 fizfi ’
af ‘Mnnia-fine-¥’oofI parfiesv-—+he mos? ir:+rigu- fa “H19 dealer. Seems impossibfe buf E1’:
ing game in many years. Made by 1-59 Ker-¥«6u§!cf. Ufica, N. ‘r'.. fa "
if’: piaysd on a gas designed cover +1’-ta+_ fifs for Hue Lynda Lau D03. fha Soapy Circus. - 'G any card fabfo. a s ‘Hue chiidran o-E 1-he oirher Enffiguing marchancfisa af asfoun . '
“floor. If’: wai-ergaroaeé) washabie. anal flexible prices. Wrifa for samples and §uF§ pal“fiC,

me LAMP smazo, UTICA. N. Y.

 

One and tan dunarvl-.-3 another--plan mansion PLAYTHINGS.



ovs THAFT TEACH”
THREE OUTSTANDING NEW ITEMS

HAVE BEEN ADDED TO OUR wELL KNOWN LINE

For 1931

WINIE-ms-PooH*
An endless scarce; cf delighf For children of all ages.

SKY-HY BUILDING BLOCKS
‘Bring I-he ciiy in Hue counfry. Cify slzysct-apart can
has buiH- in simple, modern sfyies.

CARTS OF BLOCKS
To Retail from 25: in $3.00

COLONIAL HOUSE
BUILDING BLOCKS

Bring ‘Hm counfry fa H19 cify. Builds many designs of
modem suburban houses.

During fine Chicago Toy Fair
ROOM 505, STEVENS HOTEL

200 FIFTH AVENUE
*Si-epiten Slesingei, i:-Ic., N. Y., Fufiy Profacfed
by Copyrighh. Design Pa-Fenfs. Trade Math

fin--o -on---n E-4.--1’.-I... arr ..- ' - "-‘ ""-"~'-—------

-E>LAYTmNGS . I 41

EVEREDY MODELUNG MATERIAL "F



f B ’ Th: appeal is both to the average child and the average adult.

( C) The twenty-five manufzcrtuzau of Vfinxzie-the-Pooh merdaandiu,
‘pxuduuing various items from soap to silver, da_ 2:: znnual Businessuf $53,009,000-.00.

 

The.Ma_I-ket

Has Already Been Created

‘for

WINN IE-THE"PO0H
The best known--Best Loved '

BEAR
in the World

Made exclusively, under exclusive and: marks, and copy:-fights.
(Pzginy protected by STEPHEN SLESINGER. INC. N Y.)

numuomfizuudinénofladmlanzndm-itgdzis

“ KING INNOVATIONS, Inc.
.".~:- I 19 Was? ZSHI Sfreef 9"‘ Pm“ New York Cm 

W’:--. ...:a:....- I». win: Inmuaeo-6-mu 1'-so wfll can an... -«.—d.-..... 13? 517':-1:.t‘r1I.n-.¢:2



. H-40 BRO.-\D‘fla';~‘\Y

rNN:z-ms-i>ocH ..

T % To Buyers:
Insist on ad} WE»:-:‘:i::-r_l1::—I5’.m%; :m:rs::h:u:e'ii—:«:
plain View “Stephan .'-Eic:sing_~_'cr. Im;., Y.”
5;’::nuEne ar aaitilurizevj.

The artistic nu-‘I lit.-zrarg-,-' 1-':_:}ues ecu" that f.'1tn«;«u.~‘ .\.
E_H.w«.-ks are rec-Jvrniznzn} bx-' zmi'huriri::.~s :L.~: !»cim.:7".‘ — ..
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famous characters in A. A Milne’: renowned booksto life.
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at attractive '
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discounts. A1! items

come

"£21 the finest Kapoc. Soft.
You can also order from us,

ROS? O'ME¥l.L'S

KEWPIES * *

"Then imp: ul loublenenhe bacon '
a...'=.-‘gas... $1.‘.-‘.n“".§‘}‘7..§“.?
can resist their flanne-
neap. The



 

  

 
 

 
  "‘ TOYS THAT TEACII ”--Jfappy Contented Children.

NEW NUMBERS
WINNIE:-THE-POOH* MODELUNG SETS

These sets are idea! For chiiciren. To main
and instructive we give in the booicier iu
of interest to every chiici, and the mocie
A. A. Miines

rain a generous suppiy of mode
booiciet containing
the \X/iNNiE-THE;
POOH story with
models. in ecioition

 

 
 

 
 

 
  

. _.5 .-. -.5-_..v:g_' '.{"__.
W;HHIE—rHE-Pane; ' :1
svenznv Houeturie -_.." MATERIAL  

   

 
- - «.9 - -

' HOUSEilUiL9iM5+ DCKS £5,-:""5-—u ‘"-
',. _ agn’'4'; - '-'-§-.-.:.-':-..'.-.-.::.:'- -‘F;_ ..=.7-'=«.=—===.-:=s....... '_'-- *-..... .,.._ _ * ......'- U

each set contains

moulds of weii ........
known ‘X/iNNiE-I
T H E - P O O H
characters. Sets

to retail at 50¢,’
$1.00 and $2.00:
$1.00 set ii'iustretec;i.

-A-Stmhaen Simian:-, Ian" N’. Y., Fully Protected by
capyzigms, Dwain Puma. Trade Marks.

No. 3111 HOUSE BUILDING BLOCKS
This is a practice! house
shapes in addition to ii building set containing mi; two ciiiferent
secret of simpic constGO

A I

re-piece and chimney hiocits. herein lies the ‘g: ::
ruction and eciucationei veiue. Set to reteii at '

Na. 3105 SKY-HY BUILDENG BLOCKS
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AGREEEENT 

acazzaaur made :his / day of §§g¢£gfi_. 19a}. between
STEPHEN SLESINGER, IHC.. a New Yerk cotpatatian {hereinaiter

feferred to as 'S1esinge:'). HAL? uzsuzv saonpcrzous. a

caliiornia corporation {hereinafter referred to as 'Disney‘),

CHRISTOPHER R. MILRE (hereinafter reierred he as 'Hi1ne'}, and

HICHAEL 3. BROWN. PETER JANSON-SMITH. ROGER B. HORGAN. and

DAVID M. CAREV. trustees for the Pooh Preperxies [hereinefizer

reterred en es 'Truscees'}.

WHEREAS. A.A. Milne and Stephen slesinger entered into an

agreement dated 6 January 1930, as amended, (the '193D

Agreement‘) wherein the Earmer granted to the latter certain

rights relating to works containing. inter axis, the wzuuxs THE

POOH character more Eully described below.

WHEREAS. by virtue afi an assignment an it, Stephen

'S1esinger, Inc. became the sale ewner of all rights acquired

under the saia 1930 Agreeaent.

§HEREAS,_S1esinger assigned these rights it had agquired
from A.A. Milne to Disney by agreement dated 14 June 1961 {the

‘I981 Agreement‘).

WHEREAS. by virtue of the Assignment dated 25 May 1972 the

THEN trustees at THE Pooh Properties Trust became the owner of

the copyrights to the Pack Properties and the benefits at the

1930 Agreement.
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WHEREAS: the Trustees are the present trustees cf the Pach

properties Trust.-

»WHEREAS. the parties have determined tc resolve certain

disputes which have hereteficre existed between them and in so

dcing have resolved ta clarify certain aspects at their

contractual arrangements and to settle revised agreements.

HHEREAS. Milne may have a petenttel rich: under section
3041:) at the 1976 Ccpyright Act {Title 17. United States Code)

ta terminate bath the 1936 Agreement and the 1951 Agreement

referred ta above, but it and to the extent that he may have

such a pctentiel right he has tesclved by agreement with the

Trustees net to exercise such right.

‘WHEREAS, the parties are agreeable to the revocation of end‘

the parties are desirous or revoking the said prior agreements

and Slesinger and Disney are desircus of entering into a new

agreement for the future which the parties be1ieve'weu1d not be

subject to any right at tcrminaticn under $7 U.5.C. Secs. 203

or 304{c).

WHEREAS. the Trustees are of the cpinicn that the

beneficiaries under the Penn Properties Trust may benefit: from

the ccnsumetfen c! a new agreement between Disney and Sleeinger

(as set Earth herein) due tn the willingness at Disney ta amend

simultaneously herewith an existing agreement dated

14 June 1961 between Disney and the predecessors of the

Trtstees.
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sow, THEREFORE. in cansidureziun of the premises herein

contained and for other good and vahtahle considerarien, the

parties hereto do hereby'eqree as rellaws:

1. The agreement dated 5 January 1930 between A.A. Hiine

and s1es£nger‘s predecessor. and any ahendments zherere

inc1ud1nq uitheu: limitation those dated 20 June 1932 and 19

sepcenber'1932, are hereby revoked.

2. The egreeeen: dated 14 June 1961 and any amendments

thereto between slesinger and Disney are hereby reveked.

3. The ‘work’ herein referreé to_re£er: to the £a11euinq

tincluéihg the title, illustration; and complete cantenrs

thereof}:

The books written by Alan Alexander Milne. published

by Hethuen and cenpany. Ltd. and £.P. button and company,
Inc. and entitled NINNIE THE P008 and THE HOUSE AT POOH
coauza: ' I

The cu11ec:ions of verse written by Alan Alexander

Milne. published in book form by Hethuea and Canpany, Ltd.
and £.P. bureau and Company Ipc. and entitled HHEH NE HERE

vznv you»: and now H! 33: sxx.

6. ta)" The Trustees hereby assign, grant. and see over

unto Slesinger I11 e£ the rights in and to said work which were

transferred to Stephen slesinger (and his successor in

interest) pursuant to the new refiaked agreement dated 6 January

1930. as amended from time to time.

-3-
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(b) To the best of the knowledge of the Trustees,

they are the only party that owns the rights granted in

sub—paragraph 4(a) and that they have the right to grant such

rights. the Trustees hereby represent and warrant that they

are aware of no other party use owns said rights and that they

have not transferred saia rights to any party other than

Siesinger. '

5. Except as is provided in Paragraph 6 below, siesinqer

warrants and represents that. by virtue of the recocations in

baragraphs 1 and 2 hereof and the grant in Paragraph 4 hereot.

Slesinqer has been granted herein the sole and exclusive radio

and teievisian rights in the United states and Canada in and to

said ‘work’; as well as various further riehts in and to said

‘work’ which include the exclusive right in the united states

and Canada to use, or iicense the use of. the characters anfi

illustrations from the said ‘work’ in, on or in connection with

various articles of merchandise; that it has the right to enter

into this Agreeaent; that it has the right to grant the rights

herein granted Disney; and that it has engaged in no act to

render the rights granted Disney.herein invalid or impaired.

6. {a}, Except for certain rights granted to others to

make and distriaute records respecting reproductions of dra-

matizations at the ‘work’ (but not Disney‘: version thereof}.

granted prior to June 14. 1951. Siesinger has not heretofore

granted rights to ahy person which are currently effective. and

which are inconsistent with the rights described in Paragraph 5

-4-
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above. Notwithstanding the feregsing. Slesinger shall have nn

liability er responsibility under Paragrapn S abeve, (i) in

_respect ts any contract. cause of action, claim, demand. right

or interes€'pessessed or claimed by any other person arising

out of the actiuns or conduct of any party to this Agreement.

nther than slesinger, er a predecessor in interest, subsidiary

er affiliate of any such other party to this agreement. and

{ii} in respect to rights as shall have been neld by Doruthy

Daphne Milne. or the Estate at A1an‘A1exander Milne, deceased.

or those clsininq Iron either or bath of then.

{b} Disney represents and warrants to Siesinger that.

except in the event at a breach by Slesinger of its representa-

tions ane warranties shave. er an effective recapture er

_capyright rights pursuant tn Section 3e4(e) of the 1976

Copyright Act, Title 1?. United States Code, or by some other

reversion of rights, Disney will continue as long as this

Agreement remains valid to make payments pursuant to this

Agreement to slesinger as called for herein for and as long as

it makes payments to Trustees (for the exercise at the same

rights as are granted herein) under the 14 June 1961'agreement

between Disney and ?rustees' predecessors in interest. as pre-

viousiy and ccncurrently herewith amended (but net in ceuntries

after the work has falien there in the pubiie domain).

7. Slesinger hereby assigns, grants. and sets aver ungg

Disney the sole and exclusive right in the United States and

Canada to project, exhibit and brsadtast visually and audihiy

-5-
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any'notion picture or nation pictures based in whole or in part

upon the"Hprk' hereinabove described. or any parts thereof. by

means of the medium known as television or by any process now
known or hereafter devised analogous thlte:a,_as wall as one

right so to project. exhibit and broadcast by ratio and
television live shows based on said ‘work.’ subject to the

terms of Paragraph 9.

B. In adéition, slasinger hereby assigns. grants, and

sets over unto Disney all oi the further rights in and to said

Puork' which are set ficrth in Paragraph 6 nereof, subject to

the terms of Paragraphs 10 and 11.

9. In consideration of the grant made in Paragraph 7

hereof and in further consideration of the warranties and

representations nade_in Paragraph 5 hereot. Disney agrees to

pay to Slesinger the following amounts:

{a} It (11 Disney shall cause a motion picture or motion

pictures {whether on film or on tape or otherwise) or a

liveuaction show or live-action shows, based upon said work or

any part thereof or upon all or any part o£ Disney's adapta-

tions or versions of the work, to be exhibited on television

and if more than three such programs shall have been telecast

(the repeat of a program not being deemed a new program) or it

{ii) the total running time of said motion picture or motion

pictures or show or shows so telecast shall exceed two hours,

then Disney shall pay to slesinger. for each new program 55
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telecast after the happening of the first in point of time of

said contingencies, the following amounts:

If the length of the program is one—ha1£ hour or less:

‘ 5125. for the £1tst run;

s so. for the second run;

5 25. for the thiro run;

Nothing for further runs.

If the program has a length or more than one-halt hour

but not more than one hour:

5250. for the first run;

5125. for the second run;

sine. tor the third sun,

Nothing for further runs.

it the said program shall exceed one bout, a further

payment shall be made for such excess at the proportionate

rates prescribed above.

For the-purpose oi this paraoraph the telecasting of any

such orogram shall be deemed to be in its first run when it has

been telecast for the first time on any station in any city;

and it shall be deemed to he 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 when it hes been

telecast tor the third time on any station fin an§ city.

ch) If Disney shall make. for aghioition in motion

picture theatres, any featureniength motion picture sequei to

the work, and 1E such sequel or any part thereof shail be shown
-7-
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on television. then mafia that event. Disney shall pay

siesinger the additional sun of Eighteen Hundred seventy-five
Dollars ;§I.B75.oo1. This provision Hil1'not interfere with

the applicability of SuhPlr!qtapb 9(3) hetififo

(:3 The rights grantee hereunder are subject to such

television rights to the work granted Nationai Sroadcasting

company prior to 14 June 1961.

16. (a) In consideration of the grant in Paragraph B
hereof and in further consideration of the warranties and re-

presentations made io Paragraph 5 hereof. Disney agrees to pay
to Slesinger a sum of money equivalent to the percentages

listeé in subwparagraph 10th) of the gross amounts actually

received by Disney. .5 a££i11ated_oompany. or by any person or

party in its behalt from the manufactfire. publication. sale

ant/or other commercialization. anywhere in the world. and/or

from the lease or license to manufacture, publish. seiz andfor

otherwise commercially to exploit. anywhere in the world. any

and all items, things and services (including without limi-

tation, toys, puppets. Eaorios. wall paper. other materials,
dolls. games. puzzles. novelties. food products and/or

services. books, children's story books. picture booke. paint

books, coloring books, comic books, cut—out books. novelty

hooks. game books, puzzle books, magazines, hookiets,

pamphlets. greeting cards, other publications. comic strips,

comic pages, phonograph records or other reproduction: of

dramatization: at Disney‘: version(3} audio: treatmentzsj of

-3-
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the work, bat excepting. hcvever, compesite comic magazines,

such excepted composite comic magazines being those which

usually contain net only camit material taken from the wars or

:cam_pisney*s versien thereof. but alsa other separate and

distinct comic features. and excepting further action picture

films, grand perfdrmanee rights, dramatic rights, stage,

theatrical, television, radio and circus rights, and all motion

picture and music rights and uses) which employ er use or uhieh

are taken from or which are based upon any of the characters,

material dr titles at :5: work or any part thereofi. and/or

whisk emplay or use or are taken iron at based upun any of the

characters, material or titietsy of any cf Disney's motion

picture. television or other versions, adaptations or treat-

ments at the work at any part thereof. As used in this

Paragraph 10. ‘affiliated ccmpany' shall mean a parent campany.

a subsidiary of Disney at a parent company, or a tnmpany owned

in part by Disney, a parent :5 Disney. or any sf their

subsidiaries. As to that pertian at an ‘affiliated company?

not euned by Disney. a parent at Disney, or any of their

subsidiaries thereinatter ‘third party interest‘), Disney

agrees with regard to the work tn license each such partially

auned atfiiliated company it a royalty rate not less than the

hdrmai rate charged by Disney for similar licenses with

unattiliated companies. muitipiied by ate percentage of the

third party interest in that afiiiliated company. As to that

portion oi an affiliated company that is owned by Disney, a

~ as: cones?



parent of Distey, or any of their subsidiaries (hereina£:er'

‘Disney interest‘), Disney agrees ta pay Slesinger the

applicabll amounts under subperegraph lore; hereof for retail

and wholesale sales by Disney, multiplied by the percentage of

the Disney interest in that affiliated company.

(D) The amount: payable Szesinger under.Sub~paragraph

1o(a) hereaf sae11,he as Ecliawss

{1} As tn the statement rendered by Disney for

acttnntinq period beginning 1 January 1952 and

ending apprcximeteiy 3 April l§B2. fiisney agrees

to pay slesinqer the additional amount of

Twentynane Thousand 51: Hundred Eightyoone

Dollars and‘?arty«si: cents ($21,631.46).

:2} ‘As to the statement rendered by nisney Ear
the acccuntinq period beginning an 4 April 1982

and endihq appraximetely 39 September 1982, the

following percentages:

(1) Four and sixty—one ane hundredth:

percent (4.511), except as to those items

covered under Subperaqrepns 10(b){2)(ii}.

(iii), (iv) and (V), end

(11) Four and fnr:y—si; ane hundredth:

percent (1.463! for licensed puaiications

and licensed phenoqreph records at other

reproduction: of dramatization: of Disney’:

uersicnfs) and/or :reatment(s). except as ta

-19-

DE! 000658



-1-

those items covered under Sub-paragraphs

- '.lO{b}{2){iv) and [V]; and

(iii) Two and seventywseven one hundredth:

oereent (2.77t} for phonograph records or

other reproduction: of dramatization: of

Disney's versiongsj and/or treetment{s1 sold

by Disney or an affiliated company, except

as to those items-covered under subtota-

graphs lotbitzitil) and {iv}.

(iv) Two dad fortywslx one hundredth:

percent (2.£G%} for educational related

artieles of merchandise, publications and

phonograph records produced £or and mor-

ketcd to educational institutions, afid

(V) The and Eurtyusix one hundredth:

percent (2.¢6i) o£_£i£ty percent (50!) of

the retail prices of articles of merchanéise

and publications sold at the retail level,

or two and forty-six one hundredth: percent

12.45:) of the wholesale-prices or such

items sold at the uholesile level. by wisney

or one of its effllleted companies. except A

as to those items covered under Subwbarau

graphs lO(b}(2}(iii), and (iv).

{3} As to statements rendered by alsney Eor

accounting periods on and otter approximately 1

October 1932. the Eolioving percentages:

-11-
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{i} Two and one-half percen: (2.SI).

except as to those items covered under sub-

paraqraphs 10:1-n(3)(1i}, {iii}. {iv} and

(v), and

{ii} Two and £or:y—:wo one hundredth:

percent (2.i21} for licensed peblications

and licensed phonograph records or other

reproductions of dremetjzetions of Disney‘:

versionrs) and/or treetmenclsr. except as to

those itens oovereo under Subnparagraphs

1D(b){3) (iv! and (V3: 836

(iii) one and one—he1£ percent (1.5%) for

phonograph records or other reproductions of

dramatization: of Disney‘: version(s) and/or

creermen:{s} sold by Disney or an affiiliated

company, eicepr as to those items éoyered

under Subaparegrephs 10{b){J)£i£).and (ivi.

(iv) One and thirty-three one hundredth:

-percent (1.331: for educational related

arricxes or merchandise, publioaeions and

phonograph records produred for and marketed

A to educetiunei institutions. and

(V) one and thirtynrhree one hundredth:

percent (1.33%) of fiity percent (50!) of

the retail prices or articles of merchandise

-13-
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and publications said at the retail level.

or cne and thirty~three one hundredtcs

, ‘percent (1133:: of the wholesale prices of

such items sold at the wholesale level. by

Disney at one of its afiiliated companies,

except as to these items covered under Sub-

paregravhs lD{b}t3}(iii} and (iv).

(c) with regard to license agreements entered into

after the date of this agreement, Disney acrees tc require

ccntractually all ct its licensees; to obligate its affiiliated

companies to require contractually all cf their licensees, and

to engage its best effects to cbligate its independent

marketing licensee: to require ccntractuelly all ct their

sublicenseee. tc-acccunt separately for all articles of

merchandise. publications, and phonograph records containing
the work cr any part thereof. with regard to existing license

agreements, Disney agrees to engage its best eticrts and to

take reasonable steps to make sure that all at its licensees,

as well as the licensees and sublicensees of its affiliated

ccmpanies and its independent merketinq licensees, to so

account separately. In the event that despite Dianey's efforts

statements at any of such licensees cr_subiicensees do not so

separately account. Disney agrees to utilize generally accepted
acccunting principles in allocating appropriate amounts in such

statements so that the royalty obligations in this agreement
may be met.

DEIDGOGB1



.113 If in any calendar year the amount paid to Elesinger,

by virtue o£-Paragraph 10 hereof or.by virtue of any advances

with respect thereto, shall be less than fhree Thousand

($1,090.09) Dollars, Slesinger and Trustees may jointly. by

written notice to Bisney, elect to reacquire jointly the rights

granted under Paragraph 8 hereof eifective three {3} months

after the giving oi said notice of election; provided that

gisney ney prevent the reacquisition of said rights by

Slesinger and Trustees so long es Disney (within three (3)

months after the giving of said notice and. in subsequent

years, within three (3) months after the ending of the

preceding year) pays to Slesinqer the amount by which ?hree

Thousand (s3.ooo.oo} Dollars exceeds the amount so paid to

Slesinger for said year and provided that the reecquisition of

said rights by slesinger and Trustees sheli not effect or

impair any license agreement theretcfore entered into by Disney

_or 51esinger's rights under Paragraph 10 insurer as each such

last mentioned license agreement is concerned. The sums so

paid shall be deemed advances to Slesinger of the moneys which

will become payable to slesinqer by virtue of paragraph 19

hereof; and the first money: so payable to Siesinger by virtue

of said Paragraph 10 hereof shall be retained by Disney until

the amounts so retained shall equai the amount so advanced.

12. Disney, so long as money: shall become peyable by

.Disney pursuant to Paragraphs 9 and in hereof, shall render

seni—annua1 statements to Slesinger within forty-five (45) day:

-14.»
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h half

not an accounting year) showing the amounts which became payable
to slesinder during the preceding hell and showing how said
amounts were computed: and said statements shall be accompanied
by payment oi the amount due tree Disney to slesinoer.

relating to the transactions with respect to which moneys wig:
become payable to siesingerg and Disney will, at reasonable
intervals and during Disney‘: teguler business

hours and upon
s1esinger'

5 written request at least four (I) business days in
advance, permit representatives or sieeinqer to inspect such
books and records and to make extracts therefren with reietion
to said transactions. Any such audit shall be at slesingerfs
sole expense. except that it the audit reveal: and it is
determined t

respect of prior periods equal to ten percent (lot; or more,
greater than the amounts t

heretofore paid by Disney to

slesinger, Disney shall pay the cost of the audit.

:3. Sleeinger is familiar with the terms ct an agreement
entered into between Disney and the predecessor: in interest of
the wrustees, dated 14 June 1961. and is further

familiar with
the terms of’ '

an amendment thereto executed concurrently
herewith between the frusteee and Disney.

Slesinger hereby

agrees not to assert against Disney any right in conflict with
such rights as are acquired by Disney under seid agreement,

.- - __.- - .-_e.. _ ._ .ggLoooss3



an

n.

previéed, hguever, that none at the s1es£nqer‘s rights under
its own agreement with Disney is in any way impaired.

l4.- Iflmadditien to the foregoing,

and subject to the canditions

of sub—d£visien (B) at Paragraph 9 hereof; except the: the
payments made far Such radio broadcasts shall be nae-tenth
t1x1o) cf the amounts payable for the compareble television
broadcasts. Disney shall not be liable.

hahever, to make such

payments with respect to radia broadcasts made for expiaitation

purpases (where Disney is not paid for the broadcast) at with
respect to the broadcasting cf songs from nisney

15.

the rights granted Dispey under Paragraphs 7 and B-shall vest
in the Trustees and Slesinqer jointly.

In such event. Trustees
and Slesinger hereby

-1g-
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instrument. In tn: absence of bad faith. the

individual trustnes shall be limited to the assets at an Pooh
prcperties Trust and nu trustee shall havc any puréonal

IN HITNESS WHERSOF the fiarties have duly executed these
4 presents the day and year first abavo written.

Sxecutad this

‘/ day at fizz . 1933, at am £5 Z" I

STEPHEN SLESINGER. INC.
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gr 'TRU$TE55'

zxecum: this 2/ day a: . 19 . at  ( 53-7
1’

__ ‘J
MIC" EL J. 30%

' :7
—— 3Executed this day ‘cf  , 1931, at .

 

 IB$

<7 1‘’..__._....;._...
PETER JMIQOH-SHI TH

11' i ..Exucuted this 7! day of ' . at é ./E. ecvfv _Q3[_@_/33 -:1 an 3. £1 A14 _
1! 3 AExecuted this 2’ day ofw , 193}, 4: M, 5' _
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EXHIBIT 5



AGREEMENT

THIS AGREEMENT (“Agreement”) is made November 4, 2002, by and among
Clare Milne, an individual and resident ofEngland (“Grantor") by and through Michael
Joseph Coyne as her receiver (“Receiver”) under the Mental Health Act 1983 in England
and Wales, Disney Enterprises, lnc., a Delaware corporation (“Disney”), and Michael
Joseph Coyne, an individual and resident ofEngland:

RBQEIZALS

A. A..A. Milne authored the Worm "WINNE-'I‘H.E-POOH,” “THE HOUSE AT
POOH CORNER," "W'HCE'N WE WERE VERY YOUNG," and “NOW WE ARE SIX”
(collectively the “Works").

B. The Works contain the following principal characters: Winnie~the-Pooh,
Young Christopher Robin, Adult Christopher Robin, Eeyore, Owl, Piglet, Rabbit, Kanga,
Roe and Tigger (collectively the “Pooh Characters”). .

C. Grantor is the sole granddaughter ofAA. Milne. Receiver is Grantor’s
receiver under the Mental Health Act 1933 in England and Wales.

D. Pursuant to an agreement dated January 6, 1930 between AA. Milne and
Stephen Slesinger, as amended and purportedly reconfirmed, AA. 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 toistephen Slesinger) and Walt Disney Productions
(predecessor in interest to Disney), as amended and purportedly reconfirmed, Stephen
Slesinger, Inc. licensed the Slesinger Rights. to Walt Disney Productions. All references to
Stephen Slesingcx, Inc. in this Agreement shall be deemed to include any of its successors or
assignees (other than Disney or any parties to the 2001 Agreement referred to in Recital L
below).

F. 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 (fllda Walt Disney Productions). I-Iarziet Jessie Minettc Hunt (“H1mt”) has
executed a notice of terrnination (the “Hunt Notice") and hasserved the Hunt Notice earlier
today, November 4, 2002; upon Stephen Slesinger, Inc., upon Disney (ffkfa Walt Disney
Productions) and upon the Pooh Pro 'es Trust. The Grantor Notice and the Hunt Notice
are collectively referred to herein as the “Notices." The rights effectively terminated by the
Notices in the United States and its territories and possessions (“U.S. Ten-itor'_~f’) effective
November 5, 2004 (the “Efi‘eetive Date”) are referred to herein as the “Reverted Rights.”
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.
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H. Such service and filing of the Notices, togather with reversion by operation of
law of the Reverted Rights, is referred to herein as the “'l‘cnnination.”

I. The parties believe that the Termination is valid, effective, and enforceable in
all respects, and will operate to preclude any further obligations ofDisney to Stephen
Slesinger, Inc. with respect to the Reverted Rights as of the Eifcctive Date. Nevertheless,
the parties acknowledge that the validity of the Tennination and the effect ofthe
Termination on Disncfs obligations to Stephen Slesingcr, Inc. could be contested and
litigated {“Tcnnination Litigation”).

3'. As used in this Agreement, the term “Judgment” means the: entry of a final
judgment by a court of competent jurisdiction not capable ofor subject to appeal and is
deemed to occur on the date of such entry. As used in this Agrecznent, the term
“Sett1ement" means an agreement substantially’ concluding the matters in dispute between

a the panics to such dispute, and is deemed to occur on the date of execution of such
agreement or, if not executed, assent ofrecord to its terms. A Judgment in any Tcxrcination
Litigation cstablishjng that the Termination is at least partially etfcctive as between the ' 4.‘rights ofStephen Slcsinger, Inc. and Grantcr, as well as with respect to the grant from
Grantor to Disney hereunder, is refczred to herein as “.Tudgment offiffcctive Termination.”
A Judgment establishing that the Termination is completely ineffective as between the rights
ofStephan Slesingcr, Inc. and Grantor, as well as with respect to the grant from Grantcr to
Disney hereunder, is referred to herein as “Judgment of Incfifectivc Termination." A

IL The case currently captioned Stephen Slcsinger, Inc. v. The Walt Disney,
Company, Superior Court of the State ofCalifornia, County of Los Angeles, Case No.
BC022-365 (“ §is currently being litigated. Judgment in Slesingcr v.
Disney is referred to herein as “Slesingcr Judgment.” Settlement in Slesinger v. Disney isreferred to as "Slesingcr Settlement.”

L. Pursuant to an agreement dated March 6, 2001 between Grantor (as
beneficiary) and ccrtainothcr parties ("Z001 Assigtnors”) on the one hand, and Disney on the
other hand (“Z001 Agreement”), Disney was granted certain rights (“Z001 Rights”). It is not
intended hereby to vary the terrns ofthe 2001 Agreement

United States Supreme Court (“_I_-Z_lg_13_<:l_”), may cause any or all of the Works to enter the
public domain in the U3. Territory prior to ninety-five (95) years after the date statutory
copyright was criginally secured in each Work, '
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0. Judgment in E._1g'_e_d is referred to herein as “§lg_k;_e_c_l_ Finality." §__l_d_r_g__d ‘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 theparfies as to whether the Works
are in the public domain or will be in the public domain in the US. Territory as of the
Effective Date, which opinion shall be deemed to occur on the date such opinion is issued
(“Eldred Evaluatior1”), and such counsel’s fees and expenses shall be paid by Disney. Ifthe
parties cannot agree upon the identity of such legal counsel, then the selection of such legal
counsel shall be determined by the arbitrator irraccordance with Subsection 9. I 4.

NOW, THEREFORE, for good and valuable consideration, the pazties hereto agree
as follows: '

1. Stipulations and Acknowledments.

public domain in the U.S. Territory.

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 tennis used in Section 304(c)(6)(D)
ofTitle 17, United States Code. 'I'lieparties further acknowledge and agree that this
Agreement is “made. . . after the notice ofteunination has been served” as that phrase is
used in Section 304{e)(6)(D) ofTitle 17, United States Code.

2. Grant ofRigts.

2.} Grant.

manufacture anywhere in the universe, and to market, sell, lease, exliibit, perform,
broadcast, 11-ansrnit, and otherwise exploit in the U.S. Territory (5) all types ofproducts,
items, articles and merchandise, whether tangible or intangible (including but not limited to
theme park rides and attractions, toys, puppets, fabrics,‘ wall paper, other materials, dolls,
games, puzzles, novelties, food products azodfor services, books, children’s story books,
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picture books, paint books, coloring books, comic books, out
game books, puzzle books, magazines, booklets, pamphlets
publications, comic strips, comic pages and household g
video, graphic, sculptural, pictozial and multi
other derivative works, and reproductions an
platforms, methods and modes ofdeiivery,
performance andfor exploitation by anyan

out books, novelty books,
, greeting cards,-other

oods) and (ii) all audio, audiovisual,
—media poztrayals, renditions, versions and

d copies thereof in all media, formats,
exhibition, distribution, transmission,

Slesinger, l'nc.), but taking into account all lizrnitatiozzs
to the defimtzon of "Reserved Rights” and Disney's 2-E
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2.3 Exclusiv1'§y.- Notwithstanding anything to the contrary herein; the g-ant of
rights hereunder with respect to Htcnoreccrds (as defined below) shall be nonvexclusive and

shall be exclusive.

3. Consideration. As full and complete consideration for the rights granted and all of
Receiver and Grantor's representations, waxranties and other covenants hereunder, Disney
shall pay the applicable amount(s) set forth in this Section 3. The term “Royalties“ means
the amount, ifany, of royalties as set forth in Subsection 3.5.

3.1 - 1nitialPayrnct1tto Grantor. Upon execution of this Agreement, Disney shall
pay to Grants: SIX HUNDRED THOUSAND US. DOLLARS (U.S. $600,000) (“Initial
Payment”). For purposes ofclarification, the Initial Payment is non-refimdahle and not an
advance against any future payments hereunder. _

3-.2 Reimburserngt. Disney shall promptly (within 30 days ofreceipt of
supporting documentation and invoices reimburse Grantor for all reasonable fees an ‘I ‘

3.3.1 As of the Effective Date, Grantor shail become entitled to
Royalties under this Subsection 3.3 (as determined under Subsection 3.5 hereof) unless (i)
the Eldred Evaluation states that the Works are in the public domain or will be in the public
domain in the £13. Territory as ofthe Effective Date; (ii) Judgment of Inefleetive
Termination has occurred; or (iii) Slesinger Settlement has occurred.

33.3 If either Judgment ofEffective Termination or Slesinger
Judgment occurs after the Effective Date, then Royalties shall accrue beghming on the
Effective Date and shall be paid to Greater only when and to the extent Royalties become

compounded annually.

3.3.4 Royalties payable under this Subsection 3.3 shall be subj cat to.
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US. Territory shall be reduced by the amount of royalties based upon and arising from
Disney’s sales and licenses of Items ofMerchandise 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 not because of Slesinger Settlement),
which payment obligation (to Stephen Slesinger, Inc.) Disney shall have used its reasonable
and good faitlrefforts to oppose. Notwithstanding the foregoing, the amount ofRoyalties
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.

(ii) . The amount ofRoyalties payable by Disney to Grantor arising
fiom sales and licenses inside the US. Territory in a given half-year accounting period shall
be reduced by fifiywwo and one halfpercent (52.5%) of the amount of royalties based upon
and arising fiom Disnegfs sales and licenses ofItems ofMerchandise containing Protected
Pooh Elements inside the U13. Territory after the Efiective Date that Disney must pay and
actually dew pay to Stephen Slesinger, Inc. as required by Slesinger Judgment (and not
because of Slesinger Settlement), which payment obligation (to Stephen Siesinger, Inc.)
Disney shall have used its reasonable and good faith efiforts to oppose; provided that in no

3.3.5 If Slesinger Judgment is inconsistent with Judgment ofEfiective
Temzinafion insofar as Slesinger Judgment requires Disney to make payment to Stephen
Slesinger, Inc. for exploitation ofProtected Pooh Elements afier the Effective Date, then the
parties shall pursue other litigation in a court ofcompetent jurisdiction through legal counsel
{engaged by Disney at its own expense) acceptable to the parties hereto to obtain a Judgment
establishing that Stephen Slcsinger, Inc. is not entitled to royalties based upon and arising
frorn Disney’s exploitation of Protected Pooh Elements afier the Bfi‘ecti.ve Date, or until
settlement acceptable to the parties hereto. ~
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(ii) lfSlesinger Settlement occurs, and neither Subsection 3.4.1(i)
not Subsection 3.4.l(iii) applies, Disney shall forthwith give notice to Grantor of the fact of
and terms of the Siesinger Settlement and shall pay to Grantor either (a) TWENTY-FOUR
MILLION US. DOLLARS (11.3. $24,000,060) not later than seventy~five (75) days after
Slesinger Settlement occurs, provided that if the etfectiveness of such Slesinger Settlement
is conditioned upon a court order, then not later than seventy-‘five (7S)'days after such court
order becomes final, or (b) twenty-six and one halfpercent (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 ofSlesinger 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 (a) or (b) as set forth in Grantor's wzitten notice. In the absence of

than seventy-five (75) days after Slesinger Settlement occurs, provided that if the
effectiveness of such Slesinger Settlement is condifioned upon a court order, then not later
than seventy-five (75) days after such court order becomes final, or (b) forty-seven and one
halfpercent (47.5%) ofthe 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
Slcsingcr Settlement and give written notice to Grantor. In the absence of such election,
begnning after said sixty (60) day period Gtantor shall be entitled to select (a) or (b) by
Written notice to Disney given withm n1nety(9O) days of the earlier of the date of I'£':C8I'VI1'ig

(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 Journal applicable to the period. For the avoidance ofdoubt, if
Slesinger Settlement occurs simultaneously with Settlement of the Termination Litigation,
then Subsection 3.4. l(ii) shall apply (subject to Subsection 3.4.2).

(iv) IfSlesinger Settlement occurs or ifDisney and Stephen
Slesinger, Inc; reach an agreement in principle or otherwise provisionally or contmgently
settle Slesinser v. Disney at a time when Disney knows that Judgment of Effective
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Termination will be made, then any Slesinger Settlement thereafter is deemed to occur after

Judgment of Effective. Terrninatéon. If Slesinger Settlement occurs or ifDisney and Stephen
Slesinger, Inc. reach an ageerneot in principle or otherwise provisionally or contingcntly
settle Slesinser v. Disney at a time when Disney knows that Judgment of ineffective

Termination will be made, then any Slesingcr Settlement thereafter is deemed to occur at a

time when neither ‘Subsection 3.4.1(i) nor 3.4.1 (iii) applies.

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 willbe in the public
domain in the U.S- Territory as of the Effective Date, then Disney will not be obligated to

make any payment to Grantor under Subsection 3.4.1. v

3.4.3 If Slesinger Settlement occurs after the Effective Date, then the

applicable amount (if any) set forth in Subsection 3.4.1(ii) or 3.4.1(iii) above, shall be
deemed to accrue beginning on the Efibcfive Date and shall be paid to Grantor only when
and to the extent such payment becomes payable to Grantor (subject to the terms ofthis

Ag;-earnest) 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 Efiective
Date but before Slesinger Settlement.

3.4.4 For the avoidance of doubt, ifDisney makes any payments to

Grantor required under Subsection 3.4.1, then no Royalties shall be payable pursuant to
Subsection 3.3.

3 .5 Royalty Calculation “Royalties” are the percentages as set forth in
Subsection 3.5.1 herein of the Royalty Receipts (as defined below):

3.5.1 Percentages. (i) Two and one half percent (2.5%) for

sales and licenses of Items ofMerchandise (as defined below) except those covered by
Subsection. 3.5. 1(£i), (iii), (iv) or (v)-

(ii) Two and foIty—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(iv).

One andmone-halfpercent (1.5%) for sales ofPhonoreoords (as
defined below) except those covered by Subsection 3.5.l(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 percent (1.33%) of fifiy

percent (50%) for retail sales ofItems oflvlerchandise 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 ofMerchandise except those covered by either Subsection 3-S-1(iii)
or (iv). '

(vi) Notwithstanding the foregoing, but subj cct always to the final
sentence of this Subsection 3.5.1(vi), in the case of an Item ofMerchandise 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 ofMerchandise shall he the
applicable percerrtage for such Item ofMerchandise as set forth in Subsecti on 3.5 . I (2'), (ii),
(iii), (iv) or (V) multiplied by the percentage of such Item ofMerchandise containing
Protected Pooh EIernent(s), such percentage to be determined by dividing the number of
characters that are Protected Pooh Elements in such Item ofMerchandise by-the-total
number of characters in such Item oflxderchandisc if such method is fair and reasonable. If
the parties do not agree that such method is fair and reasonable, then such dispute shall be
submitted for resolution as set forth in Subsection 9.14.

3.5.2 A “Protected Pooh Elen1ent”"rs a Pooh Character or other material

Item ofMerchandise containing such Pooh Character or other material is rnanufactured, the
underlying Work (or portion thereof) in which such Pooh Character or other material first
appeared or from which such'Pooh Character or other material was derived is (1') protected
by copyright in the U.S. Territory and (ii) protected by copyright in the country or territory
in which such Item ofMerchandise is sold to members of the public; and (B) such
underlying ‘Work (or portion thereof) has reverted to Grantor and/or Hunt as ofthe Elfective ‘H
Date as a result ofTermination. For the avoidance ofdoubt, Disney acknowledges that
although Grantor is granting the Granted Rights, Disney agrees to pay Royalties, subject to
the terms and conditions ofthis Agreement, to Grantor on Protected Pooh Elements that
have reverted to Grantor and/or Hunt For purposes ofthis Subsection 3.5.2, ifSlesinger
Settlement has occurred, then all Pooh Characters and other material contained in the Works
shall be deemed to revert to Grantor as of the Effective Date as a result of Ternrinatiora
Disney agrees that it will not initiate any litigation directly challenging or attacking the
subsistence ofthe copyrights in the Works under the laws ofany territory, except in those
territories where expiry of term of the copyrights in the Works has already occurred.

pamphlets, gearing cards, other publications, comic strips, cornrc pages, phonograph
records or other reproductions ofdrarnafizations ofDisney’s version(s) and/or treatrnent(s}
of the Works or any part thereci); provided, however, that “Items ofMerchandise” do not
include (a) 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 hereafier known (including
without limitation Videocassettes, DVD, video discs, otherrdiscs, video on demand, near
video on demand, pay—pcr-view, CD ROM, CD1, cartridges, transmissions and broadcasts
over the Internet _or other public or private computer networks, and other interactive
computewelated 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, exhibitiorr, distribution, transmission and/or exploitation by any and all devices in
all languages now or hereafier known including delivery via the Internet or other public or
private computer networks; and (c) motion pictures, television programs, grand performance
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7 licensed non-Affiliated Company and

rights, small performance rights, stage plays (includin
circuses, appearances and live performarices of any I-ci
kind, and all music rights related thereto.

g dramatic and musical stage plays),
nd, theme parks and attractions ofany

3.5.4 “Phonorecords" are the subset of Items ofMerchandise consisting
of devices capable ofproducing audio on}y (including without limitation audio-only
cassettes and audio—onIy compact discs).

3.5.5 “Publications” are the-subset of Items ofMerchandise consisting
ofitems that are primarily text and/or graphics printed on paper.

3.5.6 “Educational Products” are the subset of Items ofMerchandise '
consisting of items produced for and marketed to educational institutions.

3.5.7 An "Atfiliated Company,"

an entity that is a parent ofDisney, a wholly-owned. subsidiary ofDisney or of a parent of
Disney, or an entity owned more than fifty percent (50%) by Disney, by a parent ofDisney,
or by a whollyuowned subsidiary ofbisney or a parent ofDisney.

v" 3.5.8 The "Disney Percentage Interest” is the
percentage ownership ofDisney, a parent offlisney, or any subsidiary ofDisney or a parent ofDisney.

3.5 .9’ “Gross Receipts" are, for each Item ofivfcrchandise, the gross
, retained and irrevocably earned by Disney or an Aifiliated

Company, as the case may be, arising frorn the sale and/or licensing ofsuoh Item of
Merchandise after the Efiective Date.

3.5.10 “Royalty Receipts” are,

(I) in the case ofan Item of,Merchan.dise soId by Disney to the
public or to a non—A.ffiliated Company, the Gross Receipts fmm the sale less the following
amount if (X) such sale was a retail sale, (y) such Item ofMerchandise was purchased from a
licensed xzon»Afiliated Company and (2) there are Royalty Receipts for such Item of
Merchandise pursuant to Subsection 3.5.10(iii) or 3.5. way) below: twenty-two and
56/100tl1s percent (22.5§%) of the reta_J'_l price ofsuch Item ofMerchandise if the Item of
Merchandise is not a Plionoreoord or Publicaiion, or twenty-one and 84f100fl3.s percent
(21 34%) of the retail price ofsuch Item ofMercha.udisc ifsuch Item ofMerchandise is a
Phoriorecord or Publication;

(ii) in the case ofan Item ofMerchandise sold by an Afiiliated
Company to the public or to a non» Hated Company, the Gross Receipts fi-om the sale
multiplied by the Disney Percentage Interest in such Affiliated Company, less the following
amount if (X) such sale was a retail sale, (yj such Item ofMerchandise was purchased fi'om a

(2) there are Royalty Receipts for such Item of -
Merchandise pursuant totsubsection 3.5. lO{iii) or 3.3.I0(1'v) below: twenty-two and
56/100619 percent (22.56%) of the retail price of such Item ofMerchandise ifthe Item of

Publication, or twenzy—one and 84/1001115 p
(21.84?/o) of the retail price of the Item ofMerchandise ifsucliltem ofMerchandise is a
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1.K

Phonorecord or Pzibiication, multiplied in either case by the Disney Percentage Interest in .
such Afiiliated Compaxly;

(iii) in the case of an Item ofMerchandise said by a non-Affiliated
Company pursuant to a license with Disney, the Gross Receipts; and

(iv) in the case of an Item ofMerchandise sold by a non-Afiiiated
Company pursuant to a license with an Affiiiated Company, the Gross Receipts multiplied
by the Disney Percentage Interest such Afiliated Company.

to such party by Disney, then the Royalties, if any, paid to Grantor shall be reduced by the
amount Disney becomes obligated to pay to such other party.

Subsection 3.4.1, (13) 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), and (c) prior to the Efleotive
Date, a Judgznczzt (other than _E_3__;dr_§g Finaiity) specifically declares that any characters,
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Siesinger Settlement and the Bldrcd Evaluation {as specified in Subsection 3.4.2) is a
condition precedent to Dis:1ey’s obligation to make any payments to Greater under
Subsection 3.4.1-

3.9 Notwithstanding anything to the contrary herein, if (i) the Eldred Evaluafion
states that the Works are in the public domain or will be in the public domain in the US.
Territory as of the Effective Date, and (ii) subsequent iegisiafive andior judicial action
removes the Works fiom the public domain in the U-S. Tenitory, then Disney shall,
beginning on the effective daxe of such iegislative andfor judicial action, pay to Grantor the
amounts under 3.3 or 3.4 (as applicabie) as if thefildred Evaluafion had not stated that the

4. Records, Audits and Finaligg ofStatements. IfGrantor becomes entitled hereunder
to IGGCIVC Royalties, then, for so long as Grazitor shall receive Royalties and for so long as
Royalties accrue {if appliceble), Disney shali render to Grantor complete and accurate
account statements within forty-five (45) days aficr the end ofeach halfof the fiscal
accounting year showing the amounts which became payable to Greater during the
preceding halfyear and showing how said amounts were computed; and said statements
shall be accompanied by payment ofthe amount due fiom Disney to Grantor.

Any statement rendered to G1-anzor by Disney hereunder shail in the absence of fi-arid
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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 audits be made hereunder

more fiequently than once annually, nor shall} the records suppozting any statement be

audited more than once. If an audit reveals a discrepancy with respect to any items 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 reeomputing and making
immediate payment of the amounts due based on the actual and true items, pay all
reasonable expenses incurred by Grantor of the audit.

ifGrants: does not become entitled to receive Royaities hereunder, then Grantor
shall have no rights whatsoever under this Agreement to audit Disney’s books and records.

5. Covenants‘ R. resentations and Warranties‘ No Reliance.

5.1 Covenant to Prevent Ljriauthorized Phonorecord Expioitation 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 U3. -Territory without authorization.

5.2 Disnef s Representations and Wggrgfies. 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 Agreement ‘

5.3 G1antor’s Rmrcsentations and Warranties. Grantor represents and warrants
that (a) Grantor is the sole granddaughter ofAA Milne; (b) .A..A. Milne has no
widow, children, or other grandchildren; (c) except for3% and any other litigation
relating to the public domain status ofU.S. copyrights, and any
iitigation relating to the validity of the Terroination, to the best ofGrantor’s knowledge
neither the Grantor nor the Pooh Properties Trustees are party to any litigation or threat of
litigation or claims or threat ofclaims oustaoding as of the date hereof in the United Staies

(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; ((1) to the best of
grantor’s knowledge none oflhe Works "or any part(s) thereof infiinges 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 andfor Disney’s
unencmnhercd enjoyment, exploitation, use and exercise of the Grantor Reverted Rights;
(f) subject to Judgment offiffecfive Termination, no consent of any third party is necessary
to execute this Agreement or to convey to Disney the Grantor Reverted Rights that are
effectively terminated; (g) subject to Judgment ofEfiective Temiination, Grantor has the
power, right and authority under all applicable laws to enter into this agreement and to a
convey to Disney the Grantor Reverted Rights that are efiiectively terminated.

5.4 Receiver’s RgQr_esentations and Warranties. Receiver represents and
warrants that (a) Receiver is Graotofs receiver under the Morita} Health Act 1983;
(in) subject to Judgment offiflective Termination, Receiver has the power, right and
authority under all applicable laws to execute this Agreement and the Grmtor Notice on

behalfof Grantor; (c) the order appointing Receiver is effective; and (d) Receiver has been

$51-543.19 " 13 "'
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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
Grantoi-’s behalf.

5.5 No Reliance. 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 maltitig ofthis Agreement. By way of
illustration andinot 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 ofthe Termination andlor the effect of_E1gr;_e_d on the parties’ rights
and obligations under this Agreement, except as expressly set forth herein in Subsections
5.2, 5.3 and 5.4.

6. lndenmificatio ' Coo eration ofGrantoh

6.1 Disney hereby agrees to indemnify and hold Grantor, Receiver, his
predecessor as Receiver, and the 2001 Assignors harmless iron‘: any and all third party
claims, suits. liabilities, judments, costs, damages and expenses, in law or in equity, arising
directly or indirectly from the making ofthis Agreement andfor as a consequence ofserving
and filing of the Notices andfor Termination and/or of any court proceedings by or against i
any party concerning the validity or subsistence ofcopyright in any of the Works or any part
thereofor 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 andfor 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 expensesarising fiom the breach ofany of
Grantor's representations and warranties as set forth in Subsection 5.3(a), 5.3(b) or 5.3(c) or
Receivers representations and warrantiw as set forth, ix; Subsection S.4.- Grants: hereby
agrees to indemnify and hold Disney harmless up to the amount actually paid by Disney to
Grantor under this Agreement from any and all third party claims, suits, liabilities,
judgments, costs, damages and expenses, in law or in equity, arising from the breach of any
ofGrantor's representations and warranties as set forth in Subsection 5.3 above.

litigation adjudicating the validity ofthe Termination and/or arising fi'orn this Agreement, at
Disney's request and expense.

6.3.}. With respect to any litigation for which Grantor is reimbursed
purszrant to Subsection 3 .2 or for which Grantor is indemnified pursuant to Subsection 6.l
(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 (inclodirig 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.

562-1-£3.39 ' ’
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6.3.2 Notwithstanding mytbing to the contrary in Subsection 6.3.} above, if
Grantor or Receiver, after meaningful consultation with Disney, is advised by Grantofs
counsel that a determination by the English Court of Protection is required to determine
whether any decision by Disncyin such litigation is in the best interest ofGrantor, then
Grants: and Receiver shall not be bound by such decision by Disney unless and until such
decision is determined by the English Court ofProtoction 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.}
above, if Grantor or Receiver, after rneaningful consultation with Disney, is at any time or
times advised in good faith by Grantofs counsel that because ofmaterial change in
Grantor's risks arising fiorn litigation andlor 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 ofGrantcr to enter into a setflernent of'
or to discontinue, withdraw from or amend such litigation, and ifDisney is unwilling to ‘lg.
provide such additional security, then the materiality of the change in Grantor's risks arising
from litigation and/or this Agreement, the extent ofGrzntor’s-potential liabilities, the
consequences for Disney ofbeing required to give additional security in excess of that
which is reasonable to cover Grantor’s potential liabilities, and the amount of such
additional security, if any, shali be determined by the arbitrator in accordance with
Subsection 9.14. If the arbitrator detennines that additional security is to be provided, then
(x) ifDisney within ten (10) days thereafter provides the additional security so determined
by the arbitrator, then the Grantor and Receiver sbaii refrain from taking any sircli action; or
(y) ifDisney within ten (10) days thereafter does not provide the additional security so
determined by the arbitrator, then the Grantor and Receiver shall be entitled to take any such
action. Ifthe 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 live (5) days of execution ofthis Agreement, Disney shall obtain at its
cost an irrevocable letter of credit in favor ofGrantor from a recognized U.S. financial
institution in the principal amount ofFOUR HUNDRED THOUSAND U.S. DOLLARS
(U.S. $400,000) (the “L_C”) and shall cause suchLC to be renewed and to remain in efibct
until two (2) years aflef the later of (a) 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 appiics that is ongoing at the time Slesinger Settlement or Siesinger Judgment occurs.
The LC shall secure Disney’s obligation to reimburse sums to Gr-antor under Subsaztion 3.2
and Disney’s indemnification obligations to Grantor under Subsection 6.1 (including but not
limited to attorneys’ fees billed by Grantor’s counsel directly to 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 afier 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 andfor 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 fimxre in any part of the world that Grantor may have with
respect to the Granted Rights. Grantor acknowledges 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 AA. Milne and the
Works (subject to applicable laws).

9.2 No Joint Venture. Nothin
g contained in this Agree.mc13.t shall be construed as

creating a joint venture or partnership relafionship among the parties hereto.

substance as shall be approved or desxgnated by the requestzng party, which the requcstmg
party may reasonably require or deem necessary, tune to tune, in its dlseretzon, to

9-5 Severabi-ligy. The invalidity or unenforceability of any provision in this I
Agreement shall not affect

the other provisions hereof and this Agrment shall be construed
in all respects as ifsuch invalid or unenforceable provision were omitted.

9.6 No Trustee or Fiducigjg Obligation. Disney shall not be considered a trustee,
pledgeholder, fiduciary or agent ofGrantor and shall not be obligated to segregate Gross
Receipts, Royalty Receipts or Royalties, if any, flora other funds.

56244549 ' 15 ‘
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9.9 Confidenfialigy and Disclosure.

I 9.9.1 Confidcntialigg. 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.

respect to Graotor personally (i.e., concerning her as an individual), any disclosures
authorized by Disney other than in statement; made to a court will be substantially in

9.1 0 zjotices. All notices, requests demands end odler comm
' g, in English, shall refer to this Ageemezat, and maybe delivered personally, sent by air ed '

uner, 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

If to Grantor: -- Clare Milne .

do Michael Joseph Coyne
Brown Cooper Monicr—WiIIiams
71 Lincoln's Inn Fields ‘
London WC2A 33F

England

Facsirnfle: ci1144»—2o«7331—9s55
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Wiih a cog; to:
Nige} Urwin

Brown Cooper Mom}-.r~WiIliams
71 Lincoh1’s Inn Fields

London WC2A. 3}?

England

Facsimile: 01 1-44-203183 1-9856

if to Disney: Disney Enterprises, Inc.
500 South Buena Vista Street

Burbank, California 91521

Attention: Louis M. Meisinger, Esq.
Facsimile: (312) 23843404

If to Receiver: Michael Joseph Coyne
Brown Cooper Mom‘er—WiI1iams
'71 Lineolzfs Inn Fields

London WCZA 31?, England
Facsirniie: 01 1-4440-7831-9856

9.12 Siggaturcs, Countgggaxts. This Agreement may be executed by original or
facsimile signature and in eounter_paz1s, and each such countemarfi 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 Amengggms. This Agreement maybe émczoded, modified,
superseded, or cancefled, only by a wxitten ' ‘ ‘ ‘

5624-43.19 " ’
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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
ofthe State ofNew York, except: (a) the arbitratorwill 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 appellate 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 (e) as otherwise expressly provided for herein.

9.14.2 A1’oir.ration Administrator. All disputes will be administered by
the American Arbitrati on Association (“AAA”) in accordance with the terms ofthis
Agreement. TheA is referred to herein as the Arbitration Administrator.

9.14.3 Arbitrator Appointment The arbitration shall be before a single
arbitrator appointed pursuant to the rules of the A. To serve as an arbitrator or appellate
arbitrator for a dispute, the appointee must be neutral with respect to the matters being
arhitrated, the parties, and their counsel. The Arbitration Administrator is responsible for
ensuring 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
arbitrator or appellate arbitrator shall be resolved by the Arbitration Administrator.

9.14.4 Emergency Relic; If arbitration party seeks interim .
emergency reliefprior to the appointment of the arbioaxor, the parties agree that the AAA
Optional Rules for lirnergency Measures ofProtection shall apply.

9.14-5 Arbitration HearinggArbitmto['§ guling and Iudagent. 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 ajudgrnenr as if the arbitrator were ajudgc ofthe Supreme Court of the State of
New York. The arbitrator shall be permitted to award equitable relief, including but not
limited to i.nj.unctive relief, and is vested with the full powers ofa judge of the Supreme
Court of the State ofNew York.

9.14.6 .- Appeal. Toeppeal from a judgment of an arbitrator, an arbitration
pzuty must follow all of the prerequisites for appealing from a judment of the Supreme
Court of the State ofNew York. All prerequisites ordinarily directed to the clerk of such
court shall be directed to the Arbitration Administrator.

All appeals will be made tothree neutral arbitrators appointed {or replaced, if
necessary) as appellatoarbitrafors pursuant to the rules of the AAA.

The appellate arbitrators will conduct a hearing, review the judgment of the
arbitrator, and issue an appellate decision applying the same standards ofreview (and all of
the same presurnprions) as ifthe appellate arbitrators were the New Yorl<,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 to an arbitrator, or a replacement arbitrator, in accordance with the rights of a parry
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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
procedure.

9.14.7 Service and Time Deadlines. For purposes of this Agreement,
service of all pleadingsand 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 arbitratoror appellate arbitrators, the
arbitration parties may agree in writing to extend or shorter: any time deadline, which will be
deemed efiective upon written notice by the affected-arbitrafion patties to the Arbitration
Administrator and all other arbitration parties.

9.14.8 JnrisdictionfVenuelEnforccment of Award. The parties hereto
consent and submit to the exclusive personal jurisdiction and venue of the Supreme Court of
the State ofNew York, New York County, the California Superior Court, Los Angeles
County, and the Federal District Courts located in the County ofNew York, State ofblew
York, or County ofLos Angeles, State of California, to compel arbitration ofa-dispute in ‘V I
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 ofthe parties to resolve all
disputes through arbitration.

9.14.9 ' Res ludicat; Collateral _E§;:opp_e1 and Law ofthe Case. Decisions
of the arbitrator and appellate arbitrators shall have the same force and effect with respect to
collateral cstoppel, res judicata and law ofthe case that such decisions would have been

' entitled to ifdecided 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.

9.1430 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 ofthe arbitrator or the decision of the appellate arbitraxors, as applicable,
and except as necessary to give efiect to res judicata and collateral estoppel, in which case
all filings with any court shall be sealed to the extent pmzoissible by the court.

9.14.11 Arbitrator Fees and Arbitration Qgsts. The arbitration parties will
share equally the fees of the arbitrator and appellate arbitrators and administrative costs of
the arbitration (including reportefs 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 ofwhether 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 conclusion 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 ofthe State of California as
applied to agreements executed and intended to be fillly performed within that state 3112}!
govern the interpretation and enforcement of this Agreement, Without giving efiect to that
state's choice of iaw rules. With respect to matters to which Caiifornia law may not be
applied, the parties agree that the federal laws of the United States shall apply.
Notwithstanding the foregoing, the parties agree that the laws ofEngland shall govern the
adjudication ofmatters relating to Receivefs 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 behalfofGrantor under the United States
Copynght Act (which shall be governed by the federal laws of the United States).

9.16 . If; for any reason in anyjurisdiction, any part(s) or
eierner1t(s) of this Agreement is/are held to be wholly or partiafly invalid, inefiective or
unenforceable, Grantor agrees that Grantor shall not grant, assign, convey, transfor or
license the Granted Rights or any of them to any party other than Disney.

9,17 Entire A eem t Except for the 2001 Agreement and the side letter ofeven
_ date herewith, this Agreement contains the full understanding of the parties and supersedes N‘

all prior and contemporaneous agreements, communications, and understandings, written or
oral, between the parties with respect to the subject matter hereof.

IN WITNESS WI-II-ZR.EOF, the parties hereto have caused this Agreement to be duly
executed as set forth below.

 

Clare Milne Disney Enterprises, Inc.
(“Greater”) _ (“Disney”) '

. J {am M L. Cew. fl\.....
Signatllrc Signauzrc

: By: 12. By: C/cw"! /2; 4.’.-I-I I n _
Grantofs receiver undef the Mental Health ‘
 

Act1983 Its: égniai I/"Io: [fzasfi-..L,Gm
LN _Date and Time: It 5351 fifiéflg. Date and Time: magma g are. II-5'4

Location: F Mfiu Location: / I /¢__,-

‘ 131311 0433223
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Michael Joseph Coync (“Receiver”)

Signature [Q
Date and Time: €5.51 Cfibf
Locating: NM F (V131-1 YEE
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INDEX OF DEFINITIONS

For the convenience of the parties, this inéex indicazes the location where certain ,
terms are defined in the Agreement:
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Recital L

Recital L

Recital L

Subsection 9.14.2 T

Subsoction 2.1.2

Subsection 3.5.7

First Paragraph

Subsection 9.14.2

First Paragraph

Subsection 3.5.8

Subsection 3.5.6

Recital "F

Rosita} N _
Rocital O

Recital 0

Subsection 2.1.3 '

First Paragraph .

Recital F

Recitai F

Subsection 3.5.9

Recital F

Recital F

Subsection 3.1
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