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

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

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

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

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



SSI’s Petition for Cancellation raises the same issues and seeks effectively the same relief
as the pending district court action. The Petition alleges that SSI “has owned the rights in and to
the Registered Marks” (Petition ¥ 2), that all use by Disney has been as “only a licensee™ and
thus “has inured to the benefit of Petitioner” (id. 99 5, 10), and that any registrations belong to
SSI (id 1§ 2-3). For purposes of comparison, Disney submits as Exhibit A a copy of the Fourth
Amended Answer and Counterclaims (“FAAC”) filed by SSI against Disney on October 6, 2006
in the Central District of California. In the FAAC, SSI alleges to be “an owner of rights in and to
the Pooh trademarks” (Exhibit A 4 126), that “[a]ll use by Disney has been pursuant to a license”
and thus “inures to the benefit of Slesinger” (id. 9 130, 137), and that “any registrations
impropetly obtained by Disney regarding the Slesinger Trademark Rights belong to Slesinger.”
(/d. § 137.) Based on these claims, SSI asks the district court to order “the United States Patent
and Trademark Office to correct the title of any such trademark registrations to Slesinger.” (/d.)
In other words, the claims in the civil action not only “have a bearing” on the claims in the

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

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

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



of Disney and against SSI in a related California 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.)

Thereafter, and following a change of counsel, SSI 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 same district judge presiding over the pending action. (SSI will “file
the remaining claims (e.g., trademark infringement ...) in a separate action, in the Central
District of California, if it is assigned to Judge Cooper.” (Exhibit C at 3:26-28).) On November
3, 2006, the district court denied SSI’s application, leaving in full force and effect the stipulation

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

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

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

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

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



Trademark Office” while “a decision by the Board would not be binding or res judicata as to the
issues before the court.” Toro Co. v. Hardigg Indus., Inc., 187 U.S.P.Q. 689, 692 (TTAB 1975),
rev’d on other grounds, 549 F.2d 785, 193 U.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

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

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

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

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

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

Dated: February 2, 2007
Respectfully submitted,

O’MELVENY & MYERS LLP

By: /0&,/4 M

Dale M. Cendali

Dale M. Cendali Daniel M. Petrocelli

Melanie Bradley 1999 Avenue of the Stars, Suite 700
7 Times Square Los Angeles, California 90067
New York, New York 10022 (310) 553-6700

(212) 326-2000 dpetrocelli@omm.com
dcendali@omm.com

mbradley@omm.com Attorneys for Respondent



CERTIFICATE OF SERVICE

I, Melanie Bradley, hereby certify that on February 2, 2007, I caused the Motion to
Suspend Proceedings Pursuant to 37 C.F.R. § 2.117 to be served upon Petitioner, by its counsel
Andrew D. Skale, by personally delivering a true copy of the aforementioned document,

enclosed in a properly addressed postpaid wrapper, via First Class mail to:

Andrew D. Skale, Esq.

Buchanan Ingersoll & Rooney P.C.
P.O. Box 1404

Alexandria, VA 22313-1404

Melanie Bradley
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Telephone: (650) 697-6000

Attorneys for Defendant and Counter-Claimant

STEPHEN SLESINGER, INC.

[PROPOSED;

UNITED STATES DISTRICT COURT
FOR THE CENTRAL DISTRICT OF CALIF ORNIA

CLARE MILNE, an individual,
by and through MICHAEL
J 6SEPH CO her Receiver,
and DISNEY ENTERPRISES,
INC.
Plaintiffs,

V.

STEPHEN SLESINGER, INC.

Defendant.

STEPHEN SLESINGER, INC.,
Counter-Claimant,
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DISNEY ENTERPRISES, INC.;
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Defendant Stephen Slesinger, Inc., by its attorneys, answers the First
Amended Complaint as follows:

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

4. Defendant denies having sufficient knowledge or information to form
a belief as to the allegations contained in paragraph 4 and therefore denies the

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

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

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

7. Defendant denies the allegations contained in paragraph 7 except
admits it is 2 New York Corporation with its principal place of business in Tampa,
Florida, that much of its revenues are derived from payments made to it by
Disney-related entities pursuant to an agreement dated April 1, 1983, in which it
licensed to Walt Disney Productions certain rights it obtained from the trustees of
Pooh Properties Trust, also on April 1, 1983 (the "1983 Agreemeht").

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

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

Court to the statute and authorities interpreting the same for the meaning thereof,

STEPHEN SLESINGER, INC.’S FOURTH AMENDED ANSWER AND COUNTERCLAIMS
Milne, et al. v. Stephen Slesinger, Inc., Case No. CV-02-08508 FMC (PLAX) 1
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10.  Defendant denies the allegations contained in paragraph 10 but admits
that plaintiffs characterize their action as set forth therein.

11.  Defendant denies having sufficient knowledge or information to form
a belief as to the allegations contained in the first sentence of paragraph 11 and

therefore denies the same, and denies the remaining allegations contained in

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

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

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

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

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

16.  Defendant admits that it entered into an agreement in 1961 with Walt
Disney Productions (the "1961 Slesinger Disney Agreement") and further admits
that Walt Disney Productions entered into an agreement in 1961 with the
executors of the Milne estate and with Daphne Milne in her individual capacity,
which agreements speak for themselves, and defendant respectfully refers the

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

paragraph 16.

27

17. Defendant denies the allegations contained in paragraph 17 except

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

STEPHEN SLESINGER, INC.’S FOURTH AMENDED ANSWER AND COUNTERCLAIMS
Milne, et al. v. Stephen Slesinger, Inc., Case No. CV-02-08508 FMC (PLAx) 2
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11l 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 amendments thereto, were revoked and a new grant of rights

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

5 H and the Pooh Properties Trustees entered into an agreement.

6 18.  Defendant denies having sufficient knowledge or information to form

7§ a belief as to the allegations of paragraph 18 and therefore denies the same except

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

9{ and Harriet J essie Minette Hunt (the "Termination Notices") speak for themselves,
10 | and respectfully refers the Court thereto for the contents thereof. -
11 19.  Defendant denies having sufficient knowledge or information to form
12 || a belief as to the allegations contained in paragraph 19 and therefore denies the
13 || same.
14 20. Defendant incorporates herein by reference all of the allegations and
15 || averments contained in paragraphs 1 through 19 of this Answer.
16 21.  Defendant denies having sufficient 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.  Defendant denies the allegations contained in paragraph 24 except

22 | admits that Milne alleges that Milne seeks a declaration that the Milne

23 || Termination Notice is valid.

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

® 28 il same.
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27.  Defendant admits the allegations contained in paragraph 27.
28.  Defendant denies the allegations contained in paragraph 28 except
admits that Disney alleges that it seeks a declaration that the Hunt Termination

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 COMPLETE AFFIRMATIVE DEFENSE
30.  Plaintiffs' claims fail because the agreement or agreements they clairg,
will be terminated by the Termination Notices were lawfully revoked in 1983 and
I are no longer subject to termination.
THIRD COMPLETE AFFIRMATIVE DEFENSE
31.  Plaintiffs' claims with respect to the agreements and events that took
place in 1983 are barred by the doctrines of laches, waiver, and/or estoppel.
FOURTH COMPLETE AFFIRMATIVE DEFENSE

32.  Plaintiffs' claims based upon the alleged validity and effectiveness of
the Termination Notices served by Milne and Hunt on or about November 4, 2002
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
Termination Notices; and/or (2) Slesinger's rights at issue are not encompassed by
the grants purportedly identified in such Termination Notices but are included in
other agreements or were otherwise obtained by Slesinger, including but not

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

STEPHEN SLESINGER, INC.’S FOURTH AMENDED ANSWER AND COUNTERCLAIMS
Milne, et al. v. Stephen Slesinger, Inc., Case No. CV-02-08508 FMC (PLAY) 4
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FIFTH COMPLETE AFFIRMATIVE DEFENSE

33.  Plaintiffs' claims should be dismissed because plaintiffs have failed to
join the Pooh Properties Trust and the Walt Disney Company, which are necessary
and/or indispensable parties hereto pursuant to Fed. R. Civ. P. 19.

SIXTH COMPLETE AND/OR
PARTIAL AFFIRMATIVE DEFENSE

34. Plaintii‘fs' 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 laches, waiver, and/or estoppel.

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 alia, only affect rights under United States copyright granted thereunder.
Such termination could not have any effect on Slesinger's rights to continue to
utilize derivative works prepared pursuant to rights granted to Slesinger in the
1930 Grant or thereafter, or to continue to.exercise rights and/or receive royalties
not arising under the United States Copyright Act, including but not limited to
those arising under federal, state, and/or foreign 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

not limited to, Cal. Civ. Code. §§ 337 - 1,3, 338(d), 339 -1, 3, and 343.

STEPHEN SLESINGER, INC.’S FOURTH AMENDED ANSWER AND COUNTERCLAIMS
Milne, et al. v. Stephen Slesinger, Inc., Case No. CV-02-08508 FMC (PLAx) 5
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TENTH COMPLETE AND/OR
PARTIAL AFFIRMATIVE DEFENSE

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

of sufficient immediacy to warrant judicial determination.
ELEVENTH COMPLETE AND/OR
PARTIAL AFFIRMATIVE DEFENSE

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

(a) The actions of Plaintiff Disney 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 of plaintiff

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

plaintiff Disney, and/or any other related entity would remain legally and '
equitably obligated to pay to Slesinger the royalties provided for under the 1983
Agreement; ,

(c) Disney violated its fiduciary and/or other obligations to Slesinger in
inducing attorney Michael Joseph Coyne ("Coyne"), purportedly acting on Milne's
behalf, and Hunt to serve the Termination Notices and in entering into its
surreptitious agreements with Coyne and Hunt, to appropriate to itself, without
payments to Slesinger, the very righfs Slesinger obtained from the Pooh Properties
Trust, which Disney had agreed to exploit and for which it agreed to pay royalties;

(d) By reason of Disney's fraudulent and inequitable conduct, even if the
Termination Notices were deemed effective, any such terminated rights which
Disney acquires for itself, and the proceeds thereof, would be held by Disney in

actual or constructive trust for the benefit of Slesinger;

STEPHEN SLESINGER, INC.’S FOURTH AMENDED ANSWER AND COUNTERCLAIMS
Milne, et al. v. Stephen Slesinger, Inc., Case No. CV-02-08508 FMC (PLAX) 6
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(e)  Hunt has no right to exercise any right of termination under 17 U.S.C.
§ § 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 aboﬁt such a termination would be a tortious interference with
Slesinger's rights under contract;

(f)  Hunt has no right to exercise any right of termination under 17 U.S.C.
§ § 304(c) or (d) of the United States Copyright Act, because the illustrations in
question were works made-for-hire;

(g) Hunt has no right to exercise any right of termination under 17 U.S.C.
§ § 304(c) or (d) of the United States Copyright Act, because Hunt agreed to the -
1983 Agreement, either directly or through an agent, and therefore cannot now
claim that a revocation and regrant is not operative;

(h)  Under Cal. Evid. Code § 622, plaintiffs are prohibited from
contradicting, inter alia, those recitals in the 1983 Agreement providing that the
1930 Grant was revoked and a new grant made; and |

(i)  Under Cal. Civ. Code § 3521, plaintiffs cannot accept the benefits of
the transaction provided to them by the 1983 Agreement (e.g.; the rights), without
bearing the burden of that transaction (e.g., the royalty obligations).

TWELFTH COMPLETE AND/OR
PARTIAL AFFIRMATIVE DEFENSE

40.  Plaintiffs fail to state a claim because the 1930 Grant that plaintiffs
allege will be terminated by the Termination Notices was not principally a grant of
any rights under copyright and thus is not eligible for termination under Section
304 of the United States Copyright Act.

STEPHEN SLESINGER, INC.’S FOURTH AMENDED ANSWER AND COUNT ERCLAIMS
Milne, et al. v. Stephen Slesinger, Inc., Case No. CV-02-08508 FMC (PLAx) 7
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THIRTEENTH COMPLETE AND/OR
PARTIAL AFFIRMATIVE DEFENSE
41. Because the various paragraphs of plaintiffs' First Amended
Complaint do not comply with FED. R. Civ. P. 8(a) and (e), Slesinger is not

required to separately admit or deny each averment contained therein.

FOR THESE REASONS, Slesinger prays that the Court dismiss all of
plaintiffs' claims 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,

and proper.

STEPHEN SLESINGER, INC.’S FOURTH AMENDED ANSWER AND COUNTERCLAIMS
Miine, et al. v. Stephen Slesinger, Inc., Case No. CV-02-08508 FMC (PLAX) 7 8
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COUNTERCLAIMS

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

rounded-yellow body and red shirt. Every year, he becomes more and more
popular through the selling of toys, clothing, novelties, and other products,
services, and commercial uses. Currently, it is estimated that Winnie-the-Pooh
brings in billions of dollars in annual income.

2. The initial belief that Winnie-the-Pooh and his friends, as Milne’s
literary characters, could be successfully developed into distinctive and colorfil
graphic characters and personalities, marketed internationally as characters outsidg
of books, belongs to a single man, Stephen Slesinger.

3. In 1930, Stephen Slesinger obtained, infer alia, rights to Winnie-the-
Pooh in the United States and Canada from the author, A.A. Milne. At the time he
transferred these rights, A.A. Milne represented that the rights “are absolutely and
exclusively owned by him, free and clear of any rights or claims of rights of any
other person.”

4. After Stephen Slesinger transferred these rights to Defendant and
Third-Party Plaintiff Stephen Slesinger, Inc. (“Slesinger”), he transformed Winnje-
the-Pooh and his friends from a series of black and white drawings into the
colorized bear and his friends, all well-known and loved throughout the world.
With vision and determination, Slesinger used marketing and character
development skills and developed Winnie-the-Pooh and his friends into successful
merchandising properties, in many product lines and services, and protecting these
product lines and services through intellectual property rights and contract rights
(the “Pooh Brand”). The Pooh Brand includes products or services that employ or
use (or are taken from or based upon) characters, materials, or titles developed by

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

STEPHEN SI.;ES]NG]E!R1 INC.’S FOURTH AMENDED ANSWER AND COUNTERCLAIMS
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5. Following Slesinger’s successful efforts, in 1961 Disney entered into
agreements with Slesinger, A.A. Milne’s widow, and A.A. 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

wn

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 recover substantial damages for the wrongs of Disney
II and its co-conspirators, including, but not limited to, copyright, trademark, and
trade dress infringement.

II. JURISDICTION AND VENUE

8. The Court has subject matter jurisdiction over this action pursuant to
28 U.S.C. §§ 1331 and 1338. This Court also has original jurisdiction pursuant to
28 US.C. §1332(a), as this controversy exceeds the value of $75,000 and is
between citizens of different states. The Court has supplemental jurisdiction over
Slesinger's state law claims pursuant to 28 U.S.C. §1367.

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.

STEPHEN SLESINGER, INC.’S FOURTH AMENDED ANSWER AND COUNTERCLAIMS
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6 || with its principal place of business in Burbank, California.

III. THE PARTIES

10.  Counter-Claimant 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 fictional characters.

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

12.  On information and belief, Counter-Defendant Walt Disney
Productions changed its name in 1986 and is now called Disney Enterprises, Inc.

9

10 f corporation with its principal place of business in Burbank, California. -

11

12 | the stock and/or is the alter ego of Disney Enterprises, Inc. Hereinafter, Counter-

13
14
15
16 l
17
18
19
20
21
22
23
24
25
26
27

28

A Miine, et al v. Stephen Slesinger, Inc., Case No. CV-02-08508 FMC (PLA3) 11

13.  Counter-Defendant The Walt Disney Company is a Delaware
14.  On information and belief, The Walt Disney Company owns 100% of

Defendants The Walt Disney Company, Walt Disney Productions, and Disney
Enterprises, Inc. will be referred to coliectively as “Disney.”

15.  Inits complaint in this action, Disney claims that it has the right to
enforce the Termination Notice served on Slesinger in November of 2002 by
1 Third Party Defendant Minette Hunt (the “Hunt Termination Notice”). The Hunt
Termination Notice was filed with the United States Copyright Office by Hunt’s
égents, who were located in California.

16.  Third Party Defendant Harriet Jessie Minette Hunt (“Hunt”) is a
resident and citizen of the United Kingdom and purports to be the sole living
grandchild of Emest H. Shepard (“Shepard”). Shepard created certain black-and-
white illustrations of Winnie-the-Pooh and his friends.

17.  Atall 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.

STEPHEN SLESINGER, INC.’S FOURTH AMENDED ANSWER AND COUNTERCLAIMS
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IV. FACTUAL BACKGROUND
A. THE POOH FAMILY OF CHARACTERS ARE BORN

18. In1921, A.A. Milne (“Milne”) gave his son, Christopher Robin
Milne, a bear for Christopher’s first birthday. His son and the bear later became
the inspiration for Milne’s writings about the character, Winnie-the-Pooh.

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

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

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

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

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

in black-and-white drawings.

STEPHEN SLESINGER, INC.’S FOURTH AMENDED ANSWER AND COUNTERCLAIMS
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23. The Pooh Elements became popular in England and in the United
States. In the United States, early books were registered by Dutton Publishing in
the United States Copyright office and proper notice was provided by Dutton as
copyright registrant.

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

B. BACKGROUND ON STEPHEN SLESINGER

25. Stephen Slesinger was a successful publisher, producer, illustrator,
and writer. As of the 1930s, he was the United States’ most successful *
representative of authors (including Edgar Rice Burroughs, Rex Beach, Will
James, Hendrik Wilhelm Von Loon) and newspaper syndicate comics (Bell
Syndicate, NEA Service, Publishers Syndicate, United Features). From the 1930s
to the 1950s, Stephen Slesinger controlled some of the most popular character
rights, including, without limitation: Tarzan, Buck Rodgérs, Red Ryder, Alley
Oop, King of the Royal Mounted, and Og.

26. In the 1930s, Stephen Slesinger was a pioneer in developing
comprehensive “character merchandising” plans, which included: artwork, product
design, franchising, product promotion, public relations, and advertising
coordination.

27.  Throughout the 19303, 1940s, and 1950s, Stephen Slesinger also was
a media innovator (creating Telecomics films, a new film medium that featured
synoptic versions of popular children’s books and comic attractions), president of
a motion picture production company (Telepictures, Inc., formed with the family

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

artist.

STEPHEN SLESINGER, INC.’S FOURTH AMENDED ANSWER AND COUNTERCLAIMS
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C. INITIAL AGREEMENTS BETWEEN MILNE AND
SLESINGER
28.  In 1930, Stephen Slesinger crossed the Atlantic by boat from New

York to England to sign the contract with Milne because of his belief that Milne’s
characters could be developed into a distinctive Pooh Brand, far beyond the black
and white pages of Milne’s text, thereby increasing their popularity and value.

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

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

31.  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 further
drawings and illustrations portraying or reflecting actions of
the said several characters... including the right to use the same
in and for the purpose of advertising publicity and otherwise,
except as is herein specifically stated to the contrary”;

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

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

materials”;

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

32. The 1930 Agreement provided that merchandise subject to trademark
rights was to be protected “under the Trademark Act of the United States of -
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,
Stephen Slesinger assigned his interest in the 1930s Grant to Slesinger.

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

16
17
18
19

20

25

26

27

28

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

35. The 1930 Agreement was amended on June 20, 1932 (the “1932
Amendment”). Through the 1932 Amendment, Milne and Slesinger anticipated
future uses of the Pooh Brand, including every type of technology in the future.
By the 1932 Amendment, Milne granted Slesinger “any and all rights and/or uses,
present and/or future, of radio reproduction, representation, broadcasting and/or
the like, as they exist or may exist under the laws of the United States of America,
its insular possessions, the Dominion of Canada and Nova Scotia...the sole and
exclusive rights for and the use thereof within the above-mentioned territorial and
geographical divisions and subdivisions and not elsewhere, to any and all use or
uses of the books referred to in the [1930 Agreement] and the various song books
or works published or to be published or issued, based on or adapted from them or

upon the literary works to be written in the future dealing with the characters

STEPHEN SLESINGER, INC.’S FOURTH AMENDED ANSWER AND COUNTERCLAIMS
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1| contained in those books, including readings, recitations, songs, dramatizations
2 | and other performing rights over on or in connection with the radio, or any

3 | adaptation or variation or extension thereof, or other mechanical sound, word,
4 | and/or picture representation (or any combination thereof) such as any

5 1 broadcasting or representational device, wire, television, or other mechanical

6 | instrument or devices or of any such future similar or allied devices.”

7 D. STEPHEN SLESINGER POPULARIZES POOH

8 l 36. At the time the 1930 Agreement was signed, the idea of creating a

9 | licensing market for branded character merchandise was in its infancy. Licensing
10 || is the business of granting rights to advertise, reproduce, and use a person or ™
11 character’s name and likeness in connection with another’s business, product or

12 | service in a manner that enhances that business, product, or service. Consideration
13 | for granting these rights is usually in the form of participation in the revenues that
14 | result from the enhancement.

15 37. Inatypical 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

18 || based on gross sales, the royalty percentage is usually lower, but no deductions are
19 | permitted to be made by the licensor.

20 i 38.  Stephen Slesinger was a pioneer in licensing and character

21 || development, through marketing characters and increasing their popularity and
22 ) value. He transformed characters described in a book or magazine into graphic
23 f and pictorial distinctive personalities, reproduced with thousands of impressions

24 { in all of the then-existing media. He created new drawings, expanded and

25 || dramatized stories, and made recordings with music and songs.

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

28 § 35 years, Slesinger engaged in a pioneering character development and

STEPHEN SLESINGER, INC.’S FOURTH AMENDED ANSWER AND COUNTERCLAIMS
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merchandising campaign with a wide variety of toys, games, apparel, story and
song recordings (with actors Jimmy Stewart and Gene Kelly), radio performances,
and marionette performances that brought the Pooh Family of Characters to life.
Slesinger transformed Milne’s black and white books into colorful “American”
charactérs in children’s theater, radio, film, and character branded merchandise.

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

41.  Stephen Slesinger took out design patents for some of his work. 4
Examples of Slesinger’s design patents are attached hereto as Exhibit 1 and
incorporated herein by this reference.

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

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

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

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

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

mind and business talents, Mrs. Slesinger worked to license the Pooh Brand to
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1| coloring-book publishers, children’s clothiers, and stuffed animal makers. Mrs.

2| Slesinger created a new, fresh look. Her new artwork and ideas came from the

3| perspective of a mom, and she developed the products she wanted herself.

4 45.  Slesinger searched for the best manufacturers and the finest quality of
5 § products and services. In 1963, the New York Times described the Slesinger

¢ | developed Pooh brand as “... not only a toy bear, but an industry...” ,

7 46.  During the late 1950s to early 1960s, Slesinger’s “Wonderful World

8 || of Winnie the Pooh” promotions appeared at major department stores across the

9| country, including Bergdorf’s, Saks, Filene’s of Boston, Neiman Marcus, Marshall
10 || Fields, I. Magnin and FAO Schwartz. Even the children of President John F.
11 § Kennedy owned finely embroidered Pooh clothing, imported from Switzerland and
12 {| licensed exclusively by Slesinger.
13 47.  Asaresult of Slesinger’s nationwide licensing efforts, it substantially
14 || increased the popularity of the Pooh Brand and its value to Milne and Slesinger.
15 || Slesinger’s Winnie-the-Pooh, a rounded golden bear with a bright red shirt, and
16 f Slesinger’s classical version with softer colors and distinctive designs, became
17 | immediately identifiable to the public. Slesinger had created a distinctive
18 | appearance for the Pooh Family of Characters which included their shape, color,
19 | and accessories.
20 F.  SLESINGER AND DISNEY: THE 1961 AGREEMENT
21 48.  Inthe late 1950s or early 1960s, Mrs. Slesinger was working on

22 || developing Slesinger’s television rights in the Pooh Brand. In the course of these
23 | efforts, she met Walt Disney. Walt Disney represented to her that Disney could

24 | make the Pooh Family of Characters even more popular if Slesinger would grant
25 | Disney rights to them. Walt Disney promised Mrs. Slesinger that she would “never
26 {| be sorry” if she entered into a contract with Disney. Walt Disney went to great

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

@® 28 Disney organization.
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49.  Mrs. Slesinger trusted Walt Disney and in relied on his promises, in
agreeing with enthusiasm when Wait Disney wanted to develop Slesinger’s
television rights.

50.  On June 14, 1961, Slesinger entered into a written agreement with
Disney (the “1961 Disney Agreement”). In the 1961 Disney Agreement, Slesinger
granted to Disney the right to exploit, and to license to others to exploit, certain
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
in a fully developed intellectual property and brand.

52. Inreturn for this grant of rights under the 1961 Disney Agreement,
Disney specifically agreed to pay Slesinger royalties equal to 4% of gross receipts

' actually received by Disney, its affiliates, and others acting in its behalf from

commercial exploitation of the Pooh Brand throughout the world,

- 53. Simultaneously, Dorothy Daphne Milne, the widow of Milne, acting
both individually and as co-executor of A.A. Milne’s will (Milne had diedin
1956), and Spencer Curtis-Brown, as co-executor of A.A. Milne’s will
(collectively the “Milne Estate™), entered into an agreement with Disney to grant
Disney certain rights (the “1961 Milne Agreement”). Disney agreed to pay the
executors of the Milne Estate royalties equal to 2.5% of gross receipts actually
received by Disney and others acting in its behalf from commercial exploitation of
the Pooh Brand throughout the world,

54. Inthe 1961 Milne Agreement, Dorothy Daphne Milne and the Milne
Estate represented and warranted that- (a) Milne “is the sole author of the work;
that said work is original with [Milne] in all respects, that no incident therein
contained and no part thereof is taken from or based upon any other work of any
kind, except works in the public domain, or in any way infringes upon the

copyright or any other right of any individﬁal, firm, person or corporation....”; and
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1 Agreement, the Milne Estate received royalties based both on the rights granted by

.-
!
l'.

(b) the Milne Estate had the sole and exclusive right to dispose of each and every
right granted or purported to be granted to Disney.

55.  Inentering into the 1961 Disney Agreement, Slesinger relied upon
the representations and warranties of Dorothy Daphne Milne and the Milne Estate
contained in the 1961 Milne Agreement. |

56. By virtue of the 1961 Disney Agreement and the 1961 Milne

Dorothy Daphne Milne and the Milne Estate, and the rights granted by Slesinger
to Disney. Likewise, Slesinger received royalties based both on the rights granted
by Dorothy Daphne Milne and the Milne Estate, and on the rights granted to -
Slesinger to Disney. Because the rights granted by Slesinger to Disney were more
valuable, Slesinger received 4% of the 6.5% royalty base and the Milne Estate
received 2.5% of the 6.5% royalty base. ,

57. At Disney’s request, Slesinger directed the Pooh Brand for several
years after the 1961 Agreement was executed. At the same time, Slesinger
provided materials and designs to assist Disney in the development of its motion
picture version and its own marketing campaigns. Slesinger’s efforts continued
until 1966, when Disney released its first movie based on the Pooh Family of
Characters, “Winnie the Pooh and the Honey Tree.” Disney continued to develop
the Pooh Brand based on Slesinger’s artwork, trademarks, and marketing efforts.

58.  Pursuant to an assignment dated May 25, 1972, the rights of the |
Milne Estate in the Pooh Elements were transferred to the trustees of the Pooh
Properties Trust, a trust organized under the laws of England and Wales. The
Trustees of the Pooh Properties Trust shall be referred to hereinafter as the “Pooh

Properties Trustees.”
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G. UNDERPAYMENTS BY DISNEY ARE EXPOSED AND THE
PARTIES ENTER INTO THE 1983 AGREEME

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 implementing 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
commingle their accounting. This “lump sum” reporting practice made it
impossible to determine the amount of revenue related to Pooh from the amount of
revenue unrelated to Pooh.

60. TFurther, in contravention of the 1961 Disney Agreement, Disney and
its licensees were failing to segregate revenues froin products and services based
on the Pooh Family of Characters from products and services based on other
Disney characters, and under-allocating the share attributable to the Pooh Family
of Characters on which Slesinger’s share was based.

61.  After Slesinger’s discovery of Disney’s breaches of contract,
Slesinger and Disney entered into settlement negotiations.

62. In 1980, Slesinger representatives met with a Disney Senior Vice
President, Vincent H. Jefferds. Jefferds threatened that the copyright in Pooh was
in the public domain. Jefferds also threatened that if Slesinger told the Milne
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 1930s Grant, using a recent provision of the 1976 Copyright
Act. Lastly, Jefferds threatened that if Slesinger did not agree to modify the 1961
Disney Agreement by reducing the royalty stream to 2.5% of 50% of retail and

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

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

7 | things, and services commercially 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 claimed bore

10 | higher costs that could not be deducted. Unless an item was specifically &

11 | negotiated, there was to be no deduction on the 7.5% royalty base. |
12 64. In April 1983, Slesinger entered into an agreement with Walt Disney
13 || Productions, the Pooh Properties Trust, the Pooh Properties Trustees, and
14 § Christopher R. Milne (the “1983 Agreement”). The 1983 Agreement was drafted
15 § 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 corriplete disclosures to Slesinger.
19 65.  Asamaterial part of the 1983 Agreement, the Pooh Properties
20 |f 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 material part of the 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
25 | revoked agreement dated 6 J anuary 1930, as amended from time to time” and “that
26 | they have the right to grant such rights.”
27 67.  As amaterial part of the 1983 Agreement, the Pooh Properties

® 28| Trustees represented and warranted “that they are aware of no other party who
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1| owns said rights and that they have not transferred sajd rights to any party other

2 || than Slesinger.”

3 68. Inthe 1983 Agreement provides, in part, as follows:

4 Y The 1930s Grant was revoked and a new grant of rights was
5 made to Slesinger;

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

8 H Elements;

c. Disney promised to pay and account properly and separately

10 for royalties derived from exploitation of the Pooh Elements ™
11 , and the Pooh brand;

12 - d. Christopher R. Milne acknowledged that the 1930s Grant.to

13 Slesinger could no longer be terminated by him; and

14 e. Slesinger agreed to decrease its share of the royalties from 4%
15 to a range from 50% of 1.33% to 2.5%, in favor of the Milne

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

18 69.  Thus, the 1983 Agreement consisted of two agreements: a grant to

19| Slesinger and then a license from 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 “1983 Trustees Amendment”), which

23 | increased the royalty percentage payable to the Pooh Properties Trustees by

24| Disney from 2.5% to a range of 50% of 2.67% to 5%. . |

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

26 | royalty amounts payable to Slesinger is the gross amounts actually received by
27 | Disney, an affiliated company, or any person or party in its behalf, from the
28 | manufacture, publication, sale, and/or other commercialization anywhere in the
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1 world'and/or from the lease or license to manufacture, publish, sell and/or

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

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

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

5 I and/or which employ or use or are taken from or based upon any of the characters,

material or title(s) of any of Disney’s motion picture, television or other versions,
7| adaptations or treatments of the work or any part thereof,” subject to specified

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

confirms that the Trustees and Slesinger will always share anything from Disney
11 | according to a two-third/one-third split.
12 H. DESPITE ITS TPROMISES AND AGREEl\éIEN TS, DISNE

I )
13 1

1
14 q 73.  Although it had been caught underpaying royalties on the Pooh

1983

15 | Family of Characters and had promised to properly account for and pay royalties
16 | in the future, Disney almost immediately began cheating again and underpaying

17 § Slesinger. |

18 74.  Beginning in 1989, inconsistencies in Disney’s royalty statements and
19 | representations arose when Disney stopped reporting previously reported items,

20 | things and services. Thereafter, Slesinger discovered that Disney had continued to
21 permit commingling and under-reporting and was conducting business without the
22 || necessary accounting controls.

230 75. In1991, Slesinger filed suit in California state court against Disney

24 || (the 1991 State Court Action”). In March, 2004, the 1991 State Court Action

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

26 || Action is currently on appeal.)
27 76.  There was no final adjudication of the merits in the 1991 State Court
@ 28 Action and the 1991 State Court Action does not preclude the claims herein stated.
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1 77.  Disney continued and is continuing its under-reporting of amounts

2 | owed to Slesinger.

3 L DISNEY IMPROPERLY USES THE COPYRIGHT ACT TO
e AR ERLY UsES THE COPYRIGHT ACT TO
4 ATTEMPT TO CUT OFF SLESINGER’S RIGHTS

5 78.  Upon information and belief, Clare Milne is the sole grandchild of
Milne. Upon further information and belief, Clare Milne is disabled since birth

and her affairs are managed by an appointed receiver.

79.  Upon information and belief, the receiver for Clare Milne for many
years was Michael Brown (“Brown™). Upon information and belief, Michael
10 | Brown was succeeded in 2002 as Clare Milne’s receiver by Michael J oseph Coyn;.
11 § (*Coyne™), a partner in Brown’s law firm. The acts attributed to Clare Milne were
performed by and through her then-appointed receiver, either Brown or Coyne.

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

12

13
(who was then serving as Clare Milne’s receiver, as well as Trustee and attorney |
for the Pooh Properties Trustees) to try to cut off Slesinger’s rights in and to the
Pooh Elements and to its royalty payments under the 1983 Agreement.

81.  One result of these negotiations was a March 6, 2001 Assignment of
Copyright and Ancillary Rights in the Pooh Elements (the “2001Buyout
Agreement”). The parties to the Buyout Agreement included, but were not limited

14
15
16
17
18
19
to, Disney, the Pooh Properties Trustees, Clare Milne, and Hunt.

82.  The 2001 Buyout Agreement was produced‘by Disney in this Action
as a confidential document, subject to the terms of 2 protective order. Slesinger is
23 ) limited as to its public allegations concerning the 2001 Buyout Agreement.
24 83. By the 2001 Buyout Agreement, the Pooh 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.

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

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

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

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

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

2 | stock price.”

4 | Milne and Hunt to serve notices of termination (“Termination Notices™) allegedly

5| pursuant to 17 U.S.C. § 304(d) and purportedly to terminate Slesinger’s rights
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88.  In order to improve its position with investors, Disney induced Clare

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 of Brown, a Trustee of and legal
counsel to the Pooh Properties Trust who was working as a dual agent paid by
Diéney. ' | -

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 agfeement with Disney, conveying to Disney the rights to be recaptured
from Slesinger pursuant to the purported Termination Notices, and Clare Milne
agreed to pay 15% of the net amount of any payments she receives from Disney
pursuant to such reversion agreement.

21. On November 4, 2002, Clare Milne and Hunt, by and through their
respective agent in California, each purported to serve a Termination Notice on
Slesinger. These Termination Notices are invalid and are the subject of Disney’s
affirmative claims in this Action.

92. 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 not defined anywhere in the Milne Reversion Agreement.

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

95.  The term “Additional Rights” does not describe rights that could be
recaptured under the Sonny Bono Copyright Act. However, the term “Additional
Rights” defines Slesinger’s rights because the Assignors had transferred all other
rights to Disney under the 2001 Buyout Agreement. Given the ambiguity as to the
scope of the “Additional Rights,” this Court should declare the transfer of these &
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 Slesmger s rights, as long as Disney paid her, indemnified her, and paid
all of her costs in any litigation involving Slesinger. In executing and serving the
Termination Notices, Clare Milne was acting solely at Disney’s behest.

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

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

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

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

Consumer Products Division as does Mickey Mouse. According to the Disney
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web site, the Pooh Family of Characters are in every business segment of the
company (Consumer Products, Parks & Resorts, Studio Entertainment, Media
Networks, and Corporate). Studio Entertainment develops characters and stories
via movies, television, and music, and distributes these products and services; the
Parks & Resorts Group allows a direct interaction with the characters and stories
through its function as a vacation destination; Consumer Products licenses
intellectual property to various manufaéturers and distributors of apparel, toys, and
other goods, while also selling these itemns, 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
royalty bearing revenues, and the relationship with shareholders.

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

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

102. The Disney executive team — Bob Iger, Tom Staggs, Peter Murphy,
and Lou Meisinger — knew at the time that the above statement was false and
misleading and that the Termination Notices were invalid, and, even if they were
valid, they would not eradicate Slesinger’s full entitlement to continuing royalties.
Disney’s press statements were intended to give Disney shareholders a false sense
of security of Disney’s rights to use the Pooh F amily of Characters and the Pooh
Brand.
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103. News regarding Winnie-the-Pooh dramatically affects Disney’s stock
price. The day after Disney’s November S, 2004 press statements that falsely
announced that the Slesingers “are out” after November 2004, Disney’s stock
price rose by $1.02 from $17.03 to $18.05, or about 6%,

K. DISNEY’S IMPROPER ROYALTY STATEMENTS |

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

105. For example, in May of 2006, Disney sent the royalty statement for &
the period ended March 31, 2006 (the “March 31, 2006 Statement™) The royalty
paid by Disney to Slesinger based on the March 31, 2006 Statement was
approximately 9% lower than the immediately prior period. This lower royalty
payment occurred even though during the period ending March 31, 2006, Disney
was heavily promoting Winnie-the-Pooh’s 80 birthday ceiebration and opened a
theme park in Hong Kong featuring Pooh products and services. Rather than
decreasing, the income to Disney regarding the Pooh Brand has, in fact, been
increasing, and Disney has knowingly failed to pay Slesinger its share thereof,

106. In Asia, with one of the fastest growing populations in the world, the
Pooh Brand has become particularly popular. However, this popularity is not
reflected on Disney’s royalty statements to Slesinger. As will be established at
trial, Disney continues to evade its obligations to pay Slesinger for the use of
authorized rights and to misappropriate Slesinger’s rights in the Pooh Elements in

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

i
7
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1| V. LAIMS FOR RELIEF

2 FIRST CLAIM FOR RELIEF

3 INFRINGEMENT OF RIGHTS

4 UNDER THE UNITED STATES COPYRIGHT ACT

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

6 | above as though fully set forth hereunder.

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

8 | Properties Trust, and its predecessors in title, for certain exclusive rights in and to
9 | the Pooh Elements in the United States of America and its insular possessions for
10 || and during the respective periods of copyright and of any copyright renewals. -
11 | Slesinger can seek redress for infringement of its rights under the United States

12 § Copyright Act in and to the Pooh Elements. |

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

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

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

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

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

19 |} of the copyrights to the Pooh Elements and the benefits of the 1930s Grant.

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

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

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

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

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

26 || Properties Trustees, each of them in chronological sequence was aware of no other
27 || party who owned said rights and had not transferred said rights to any party other

@ 28 || than Slesinger.
LAW OFFICES
COTCHETT,

MC&,S\%?Q& STEPHEN SLESINGER, INC.’S FOURTH AMENDED ANSWER AND COUNTERCLAIMS

Milne, et al. v. Stephen Slesinger, Inc., Case No. CV-02-08508 FMC (PLAx) 31




1 113. At the time the Termination Notices were executed and served,

2|| Disney knew that, by and through their predecessors in interest, Clare Milne and
3| Hunt had acknowledged Slesinger’s rights as set forth in paragraphs 115 through
41 117, above. '

5 114. At the time the Termination Notices were executed and served,

6 | Disney knew that neither Clare Milne nor Hunt had a right to terminate.

7 115. At the time the Termination Notices were executed and served,

8 | Disney knew that Clare Milne and Hunt were committing acts that infringed on

9 |f Slesinger’s rights under the United States Copyright Act.

10 116. Though the 1983 Agreement involved the grants of many rights othe;‘
11 | than rights under the United States Copyright Act, Disney, Clare Milne (through

12 | her receiver, Coyne), and Hunt knowingly participated in an orchestrated plan to
13 || create the illusion that the 1983 Agreement could be terminated under the United

14 || States Copyright Act.
15 117. By executing and serving the Termination Notices, Disney, Clare

16 § Milne (through her receiver, Coyne), and Hunt participated in a scheme intended
17| to destroy Slesinger’s rights in and to the Pooh Elements and to receive benefits at
18 | Slesinger’s expense.

19 118. Disney has committed additional acts of copyright infringement. The
20 | 1983 Agreement conveys to Disney only those rights which are specifically set

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

22 | granted to Disney in the 1983 Agreement.

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

@® 28| United States Copyright Act.
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‘amount according to proof.

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

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

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

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

proven at trial.
WHEREFORE, Slesinger prays for relief as set forth herein.

SECOND CLAIM FOR RELIEF
TRADEMARK INFRINGEMENT

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

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

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

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

3 129. Slesinger can enforce any infringement 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 of Disney’s grant to use

7 || Slesinger’s Trademark Rights. All use by Disney has been pursuant to a license.

8 || Slesinger licensed trademark rights to Disney because it knew of Disney’s

9 || reputation and ability to ensure quality products and services. Slesinger relied on
10 f Disney’s expertise in quality control. -
11 131. By virtue of the 1983 Agreement, Disney implicitly acknowledged

12 || that Slesinger had trademark rights and that Disney wanted to license those rights.
13 132. Disney has been exploiting the Pooh Family of Characters in

14 | mediums to which it did not receive rights under the 1983 Agreement. Disney has
15 || been diluting Slesinger’s Trademark Rights without permission and in violation of
16 " its Trademark Rights. These mediums include, but are not limited to: Internet use,
17 || wireless use, advertising uses, credit cards, ringtones on mobile phones, greeting
18 | cards, computer graphics, Internet computer games, computer screen savers,

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

20§ Award”), magazines, multi-media kits, and other products and services.

21 I 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(a) of the Lanham Act, 15 U.S.C. §

24 1125, and the common law. |

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

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

27 | goods, entitles Slesinger to treble profits or damages, whichever is greater,

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

proof at the time of trial.
136. Disney’s actions have been willful and malicious.
137. As alicensee of certain of Slesinger’s Trademark Rights, Disney’s

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

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

THIRD CILAIM FOR RELIEF
IRADE DRESS INFRINGEMENT

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

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

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

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

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

the size, shape and color of the Pooh Family of Characters so that the bear, donkey
pig, tiger, kangaroo, tiger, owl and rabbit that form the Pooh Family of Characters

are instantly recognizable and identifiable as the Pooh Family of Characters. The .
Slesinger trade dress in the Pooh Brand possess inherent distinctiveness and/or has

obtained secondary meaning, particularly through the use of “Classic Pooh.”
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141. Further, Slesinger’s trade dress for its classic children campaigns
involve distinctive colors, packaging, and design of the Pooh Family of Characters
and scenes which are used to promote Pooh products, services and displays. The
concepts for department store displays, Pooh corners, the use of certain types of
props, and the overall color of the displays, packaging, and designs, with
simplified light lines, pastel tones, signature pastel tones of yellow for Pooh and
the slightly faded softer treatment to the characters which Slesinger used to
promote and sell products and services in the marketplace and to promote items
are immediately distinguishable from other products in the marketplace. Even the
decor and environment Slesinger developed and Disney later adopted, in which -
Disney’s licensed products and services are part of the trade dress created by
Slesinger during the 35 years prior to the first Disney Pooh movie.

142. Disney’s unauthorized use and misuse of the Pooh Family of
Characters and its recent introduction of a new female character into the Pooh
Family of Characters has led to confusion and will continue to lead to further
confusion about Slesinger’s trade dress. Disney’s actions are a violation of
Slesinger’s trade dress rights. The confusion is compounded by Disney’s false
statements to the public that it is the company responsible for Winnie-the-Pooh’s
shape and red shirt. In fact, it was Slesinger, not Disney, that created the distinct
look of Winnie-the-Pooh’s shape and his red shirt.

143. Over the last four years, as a result of Disney’s unauthorized use of
Slesinger’s trade dress in the Pooh Family of Characters, Slesinger has been
damaged in an amount to be proven at trial.

WHEREFORE, Slesinger prays for relief as set forth herein.

FOURTH CLAIM FOR RELIEF
BREACH OF CONTRACT

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

ébove as though fully set forth hereunder.
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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

conditions, covenants and promises required on its part to be pérformed in
accordarice with the terms and conditions of the 1983 Agreement.

147.  During the relevant time, Disney has committed material breaches of
the 1983 Agreement by failing to properly accumulate, calculate and pay royalties
based upon gross amounts actually received by Disney, an affiliated company, or

by any person or party in its behalf,
148. Pursuant to paragraphs 10(a) and 10(b)3), Disney is required to

10
-

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

12 | person or party in its behalf. Further, Disney is required to calculate the royalty by

13

multiplying the actual sales price (or actual gross amounts) times the 2.5% royalty
without deduction, or times the applicable discounted royalty percentage in
paragraph 10(b)(3)(ii), (iii), (iv), and (v).

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

14
15
16
17
18 | affiliates. This discount, which Disney specifically negotiated, was designed to
permit Disney to take 50% only for the purpose of offsetting the wholesale sale.

150. Disney negotiated the discounted royalty percentage because Disney

19
20
21 | acknowledged that no deductions were permitted to be taken from the gross.

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

24 151. For example, if an article is sold at wholesale for $10 by a Disney
25 | entity or authorized party to a Disney retailer, who then sells that same article at
26 §| retail for $20, there are two royalty bearing revenue streams. As explained in

2711 1983 by Disney representatives, wholesale sales always occur before the retail

® 281 sales and approximate 50% of retail sale prices. The Disney representatives said
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that if Disney paid Slesinger a royalty on the $10 wholesale sale and then a royalty
on the $20 retail sale, Disney would be paying a royalty based on $30 for an item
which only sold at retail for $20. As a result, Slesinger agreed that Disney would
be permitted a 50% allowance for these specific retail saies.

152. Disney is deducting more than 50% from the retail sales and is not
reporting all of the wholesale sales which precede the retail sale.

153. Pursuant to paragraph 12 of the 1983 Agreement, Disney is failing to
report transactions to Slesinger within the six month reporting period. Each semi-
annual royalty statement must show “the amounts which become payable during
the preceding half [year] and showing how said amounts were computed.” Disnex.
is failiﬁg té timely report the transaction, by shifting the transaction into various
financings and other costs (e.g., irrevocable advances and guarantees).

154. Pursuant to paragraph 3 of a side letter signed by Disney executive,
Vince Jefferds, and delivered in April, 1983 (the “April 1983 Side Letter”),
Disney agreed to continue selling at retail and to notify Slesinger and the Pooh
Properties Trustees if Disney intended to cease such retail sales (and thereafter
renegotiate). Within the past three years, Disney has ceased retail sales without
notification and without good faith renegotiation, all in contravention of the April
‘1983 Side Letter.

155. Slesinger is informed and believes that Disney is calculating and
reporting royalties, in whole or in part, not in accordance with the 1983 |
Agreement but pursuant to the terms of the Milne Reversion Agreement. The
Milne Reversion Agreement contains language that narrows and limits Disney’s
royalty obligation under the 1983 Agreement. For example, the Milne Reversion
Agreement uses the words “gross received, retained and irrevocably earned”; the
1983 Agreement uses the words “gross received.”

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

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

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

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

d.  Inter-Disney corporate relations; and

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

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

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

WHEREFORE, Slesinger prays for relief as set forth herein,

FIFTH CLAIM FOR RELIEF

BREACH OF THE IMPLIED COVENANT
OF GOOD FAITH AND FAIR DEALING

159.  Slesinger incorporates by reference each of the paragraphs set forth
above as though fully set forth hereunder.
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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 Agreement by failing to pay the proper royalties to Slesinger 4
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 Agreement.

165. Despite its attempts to terminate the 1983 Agreement, Disney knew
the 1983 Agl'eement 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 Termination Notices, Disney undertook a scheme intended to
destroy Slesinger’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 of paying funds owing
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1]l to Slesinger, Disney has commingled and converted the equivalent sums and used
2 | them to finance its Asian expansion and to reduce its debt. Because the royalty |
3 H payable to Slesinger is based on all commercial exploitation (with minor

4 || exceptions), and because Disney conducts its business internationally, the

5 | consideration on which the royalty is based is dispersed among multlple revenue

6 [| Streams, multiple business segments, and multiple sub-licensees.

7 168. Finally, Disney has committed material breaches of the implied

8 || covenant of good faith and fair dealing in the 1983 Agreement by acquiring the
9 | Milne and Hunt interests in order to create the appearance to Disney shareholders
10 | that Disney could terminate Slesinger’s rights in the 1983 Agreement. -

11 169. Disney breached the implied covenant of good faith and fair dealing

12 | contained in the 1983 Agreement. |
13 170.  As aresult of Disney’s breach, Slesinger has been damaged. Because

14 | of Disney’s actions, Slesinger does not know the exact amount of damage, but will

15 || prove the amount at trial after discovery.

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

17 | SIXTH CLAIM FOR RELIEF

18 FRAUD

19 171. 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 from bringing due to the 1991 State Court Action.

23 11 173. 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 of parties.
COTCHETT,
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1 174. 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.

5 175. Disney made representations regarding the accuracy and truthfulness
6 || of the royalty statements with the intent to deprive Slesinger of royalties and in

7§ conscious disregard of Slesinger’ rights.

8 176. Though Slesinger has expended sﬁbstantia.l effort to discover the

9 || truth, it has encountered great difficulties because of Disney’s refusal to cooperate
10 § with audits and to provide complete information regarding accounting issues. -
11 H 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 H with intent to defraud, and Slesinger is entitled to punitive and exemplary damages

15 | in an amount to be shown according to proof at the time of trial.

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

17 SEVENTH CLAIM FOR RELIEF

18 DECLARATORY RELIEF AS TO THE 1983 AGREEMENT

19 178. Slesinger incorporate_s by reference each of the paragraphs set forth

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 aresult of Disney’s material breaches of the 1983 Agreement. |

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

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

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

® 28 contained in the 1983 Agreement is as follows:
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(i)  All of Disney’s righis in and to the Pooh Elements are
terminated.
(i)  All of the rights described in the 1983 Agreement shall
revert to Slesinger, including, but not limited to:
(@)  The sole and exclusive United States and

Canadian rights for radio, television and

7 other broadcasting,
8 (b)  The sole and exclusive United States and
9 Canadian rights for merchandising,
10 (c)  Recording rights, -

-

(d)  The sole and exclusive United States and
Canadian rights for third-party licensing,
and |

(¢)  The sole and exclusive United States and

Canadian rights for future sound, word, and

11
12
13
14

15
16 picture technology rights.

17 C. The transfer of the Additional Rights described in the Milne
18 H Reversion Agreement has not been effected and that Slesinger retains these

19 1 Additional Rights.

20 181. 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.

23 WHEREFORE, Slesinger prays for relief as set forth herein.
24 EIGHTH CIAIM FOR RELIEF
25 DECLARATORY RELIEF RE INVALIDITY OF
UNT TERMINATION NOTT,
* 182. Slesinger incorporates by reference each of the paragraphs set forth
o Z above as though fully set forth hereunder.
oTGRETT,
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1 h 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 of the 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 agreemeﬁts or 'Wei'e otherwise obtained by |
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 establishedy
that Ernest H. Shepard was an author of the works identified in the Termination

Notice or possessed any rights under copyrights in such works.

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

NINTH CL.ATM FOR RELIEF

15
16
17
i8
19
20

21

23

24

26

27

28

DECLARATORY RELIEF RE INVALIDITY OF
THE REVERSION AGREEMENT

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

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

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

187. Because Section 304(c)(6)(D) guarantees to the “original grantee” or
its “successor in title” the exclusive right to enter into an agreement to make a
further grant of rights terminated under Section 304 of the United States Copyright
Act in the two-year period between service of the Termination Notices and their

effective date, because Disney is neither the “original grantee” nor the “successor
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1| in title,” and because the Reversion Agreement is a purported grant, as

2|| distinguished from an agreement to make a further grant, the Reversion Agreement
3|l is void ab initio and Slesinger seeks a declaration from the Court to that effect.

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

5 TENTH CLAIM FOR RELIEF

6 INJUNCTIVE RELIEF

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

8 || above as though fully set forth hereunder.

9 189. Disney has been engaged in a pattern of unfair competition, material

10 f breaches of the 1983 Agreement, and fraud, which has injured and continues to &
11 [ injure Slesinger. }

12 190. Slesinger has no plain, adequate, speedy or complete remedy at law to
13 | address the wrongs alleged.

14 191.  Slesinger will suffer great and irreparable harm if Disney’s wrongful,
15 | 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 f further irreparable injury to Slesinger.

18 192. Slesinger seeks an order enj joining and restraining Disney from

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

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

22 ELEVENTH CLAIM FOR RELIEF

23 LIMITED SCOPE OF HUNT TERMINATION NOTICE

24 193. Slesinger incorporates by reference eaéh 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 of the Hunt

27 | Termination Notice, the 1983 Agreement between Slesinger and Disney

LAW OFFICES
COTCHETT,
IRE, SIMON &
VICCARTHY STEPHEN SLESINGER, INC.’S FOURTH AMENDED ANSWER AND COUNTERCLAIMS

Milne, et al. v. Stephen Slesinger, Inc., Case No. CV-02-08508 FMC (PLAx) 45




LAW OFFICES
COTCHETT,
TTRE, SIMON &
MCCARTHY

10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25
26

27

terminated as a matter of law on November 4, 2004, and Disney is not required to
pay Slesinger royalties under the 1983 Agreement after that date.

195. If the Hunt Termination Notice were adjudged to be valid, any
termination by Hunt pursuant to § 304(d) of the United States Copyright Act
would not have any effect on the 1983 Agreement.

196. Moreover, if the Hunt Termination Notice were adjudged to be valid,

Disney’s royalty obligations to Slesinger under the 1983 Agreement, under legal
and equitable principles, will remain in force notwithstanding the Hunt

Termination Notice.
WHEREFORE, Slesinger prays for relief as set forth herein. Ao

TWELFTH CLAIM FOR RELIEF
VIOLATION OF CALIFORNIA BUSINESS
AND PROFESSION CODE § 17200 et seq.

AND UNFAIR COMPETITION
197. Slesinger incorporates by reference each of the paragraphs set forth

above as though fully set forth hereunder. |
198. Disney induced Hunt and Coyne (purportedly acting on Milne's

H 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
H Slesinger’s rights and interest under the 1983 Agreement and thereby evade
Disney’s royalty obligations to Slesinger.

200. Whether or not the Hunt Termination Notice is invalid, Disney’s
actions constitute an unlawful and unfair business practice within the meaning of
California Business and Profession Code § 17200 ez seq.

201. Whether or not the Hunt Termination Notice is invalid, Disney’s

actions constitute unfair competition under the common law.
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202. This Court should use its equitable powers to declare that the grant of
rights to Disney contained in the 1983 Agreement is terminated and without legal
effect. The effect of the termination of the grant of rights to Disney contained in
the 1983 Agreement would be as follows: |

a. All of Disney’s rights in and to the Pooh Elements are
terminated.
b.  All of the rights described in the 1983 Agreement shall revert
to Slesinger, including, but not limited to: |
(i)  The sole and exclusive U.S. Canadian rights for radio,
television and other broadcasting, &~
(i) Merchandising rights,
(i) Recording rights, and
(iv) Third-party licensing rights.

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

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

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

WHEREFORE, Slesinger prays for relief as set forth herein.

PRAYER FOR RELIEF

Wherefore, Slesinger prays for relief as follows:

1. Compensatory and general damages in excess of Two Billion

Dollars, the exact amount according to proof;
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2.
3.

Special damages according to proof;
The profits of Disney that are attributable to Disney’s acts of

infringement, and/or a reasonable royalty, according to proof;

4.

A declaratory judgment adjudging and declaring that:
The grant of rights to Disney contained in the 1983 Agreement

a.

is terminated and without legal effect.

b.

The effect of the termination of the grant of rights to Disney

contained in the 1983 Agreement is as follows:

terminated.

()

(ii)

All of Disney’s rights in and to the Pooh Elements are

.

All of the rights described in the 1983 Agreement shail

revert to Slesinger, including, but not limited to:

Additional Rights.

C.

(a)

(b)

(c)
(d)

(e)

The sole and exclusive United States and
Canadian rights for radio, television and other
broadcasting,

The sole and exclusive United States and
Canadian rights for merchandising,
Recording rights,

The sole and exclusive United States and
Canadian rights for third-party licensing, and
The sole and exclusive United States and
Canadian rights for future sound, word, and
picture technology rights.

The transfer of the Additional Rights described in the Milne

Reversion Agreement has not been effected and that Slesinger retains these
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5. A preliminary and permanent injunction enjoining and restraining
Disney from engaging in any unauthorized uses, distribution, or exploitation of the
Pooh Family of Characters or the Pooh Elements. |

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

7. The imposition of a constructive trust on the amounts Disney has
underpaid Slesinger according to Disney’s obligations under the 1983 Agreement.

8.  The imposition of a constructive trust on Disney of the amounts owed
Slesinger according to Disney’s royalty obligations under the 1983 Agreement,
which Disney used as leverage to benefit its various business segments and profit
centers, both in the United States and in foreign countries. &

9.  Ifthe Hunt Termination Notice is adjudged valid, a declaration that
any termination by Hunt pursuant to § 304(d) of the United States Copyright Act:

a. could only affect rights under United States copyright granted
thereunder as set forth in § 304 of the United States Copyright Act; and

b.  would not have any effect on Disney’s royalty obligations to
Slesinger under the 1983 Agreement and that such royalty obligations, under legal
and equitable principles, will remain in force notwithstanding the Hunt
Termination Notice.

10.  If the Hunt Termination Notice is adjudged to be valid, and the relief
in paragraph 10, above, is not awarded, in the alternative, a declaration that ’any
such terminated rights which Disney acquires for itself, and the proceeds thereof,
must be held by Disney in actual or constructive trust for Slesinger’s benefit.

11.  For violation of Section 17200 ez seq. of the California Business and
Profession Code:

8. Adeclaration that the grant of rights to Disney contained in the
1983 Agreement is terminated and without legal effect. The effect of the
termination of the grant of rights to Disney contained in the 1983 Agreement

would be as follows:
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1 (i)  All of Disney’s rights in and to the Pooh Elements are
2 || terminated.

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

5 h (a) The sole and exclusive United States and

6 Canadian rights for radio, television and other
71 broadcasting,

8 Lﬂ (b) The sole and exclusive United States and

9 Canadian rights for merchandising,
10 (¢} Recording rights, -~
1 H (d) The sole and exclusive United States and
12 Canadian rights for third-party licensing, and
13 (e)  The sole and exclusive United States and
14 ‘ Canadian rights for future sound, word,‘ and
15 1 picture technology rights.

16 b.  Ifthis Court uses its equitable powers to declare that the grant
17 | of rights to Disney contained in the 1983 Agreement is terminated and without

18 || legal effect, then the effect of the termination of the grant of rights to Disney
19 | contained in the 1983 Agreement also would be as follows:

20 ()  Restitution from Disney of Slesinger’s interest in the
21 § Pooh Elements; and

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

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

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

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

JOSEPA W. COTCHET
6 ttorneys [for Defendant and
Counterclaimant Stephen Slesinger, Inc.

10 ‘ ~
11 |
12 1
13

14

15
16
17
18
19
20

21

23

24

25
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JURY DEMAND
Plaintiff Stephen Slesinger, Inc. demands a jury trial on all issues so triable.

Dated: Octoberé, 2006 COTCHETT, PITRE, SIMON & McCARTHY
By: Zi /
AW TOT 4
Attorneys [for Defendant and .
Counterclaimant Stephen Slesinger, Inc.
e
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, drawing and statement are hereto annexed, and duly complied with the require- |29
" ments of the law in such case made and provided, and with the regulatiors: pre- |[SH
w . B

_t6 have said TRADEMARK registered under the law, the said TRADE-MARK_
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To All To Whom These PRESENTS Shall Come:

This is to Certif_y That by the records of the UNITED STATES
PATENT OFFICE it appears that STEPHEN SLESINGER, INC., of
New York, N. Y., a corporation organized under ths laws of

the State of New York,
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did, on the Bt T day of JemAry, 1931 | dly file in said
Office an application for REGISTRATION of a certain

B TRADE-MARK -

shown in the drawiﬁg for the goods specified in the statement, copilas of which-
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scribed by the COMMISSIONER OF PATENTS.
And, upon due examination, it appeéaring that the said applicant 18 entitled
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has Been duly REGISTERED this day in the UNITED STATES PATENT
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Btephen Slesinger, Ino:, its successors or assignsg.
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This certificate shall remain in force for TWENTY YEARS, unless socner
minated by law.
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'In Testimony Whereof | have hereunto set my hand
and caused the seal of the PATENT OFFICE to be affied,
at the City of Washington, this ninth day of June, in the
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year of our Lord ons thousand nine hundred and thirry-one, [S0
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and of the Independence of the United States the one hundred

and fifcy-fifth. - _

Commissioner of Patents.
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Registered June 9, 1931

UNITED STATES

( o
Trade-Mark 283,856

PATENT OFFICE

STERPHEN ELESINGER, IHC, OF NEW YORX, N, T.

ACT OF FERRTARY 20, 1905

Applieation fled Jammary B, EI.”!. Serisl No. 308,751,

. WINNIE- THE-POOH .
CHRISTOPHER ROBIN |

STATEMENT

. Toallwhom it

May conoerns
Be it kmown that Stephen Slesinger, Inc., a
corporation dul or?n.ized under tha Iaws
ofm State of New York, znd located.in the
citg of Naw York,rin the county of New York
" and State of Naw York, and doing business at
1440 Broadway, in said city, hag adopted ind
Py Pk A
. an : or -AP-
- Pi%ef, For Soan
CH ILDREN-—HAIIELY, NIGHT-
GOWNS, NIG TS, AND PA4.
JAMAS, UNDERWEAR MADE PF

, WOMEN, AND J

H necessy

. The trade-mazichag been continuonsly used
in thgao bl?lg;oess ofsaid corporation sincs Janu-

8 X .
e trade-mack is applied or afiized to the
ds or to the p containing the sams

imprinting or lacing thereon a lxbel
o: tﬂaihing byalt’ag on which ﬂl:;tn.de-
mark is shown,

Your petitioner hersby appoints Jeeobi &.-
7. Jacobi, of the Natiems pand
. Jaco s Na
Building, Washington, D, C., whose registrs-
tion numbér is its attomays,tonprmnt
it in the United States Patent Office, in caus-
gﬁ'ﬂ“ registration of said trade-mark, with
1M power of subetitution and revoeation, to
the drawing, to receive the certificats
of registration, and to do any and all things
to be done in connection with se-
Lthe registration of said trade-mark in
nited States Patent Office.

STEPHEN SLESINGER, INC,
By STEPHEM SLESINGER, -
: DPres.

our
the

FSS1001298
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To Al To Whom These 'PRESENTS Shall Come:

PATENT OFFICE it appears that STEPHEN SLESINGER, INC., of
New York, N. Y., & corporation organized under the laws of

R}
h‘ngi':“ : ‘
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the State of New York,

§

R

did, on the 1lst - day of December, 1932 . duly file in said
Office an application for REGISTRA_LTION of a certain

TRADE-MARK -

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

. And, upon due examination, it appearing that the said applicant 18 entitled
to have said TRADE-MARK registered under the law, the said TRADE-MARK
hag been duly REGISTERED this day in the UNITED STATES PATENT
OFFICE,. to |

Stephen Slesinger, Inc., its successzors or assigns.
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B This certificate shail remain in force for TWENTY YEARS, unless sooner
pted by law,

of the Independence of the United Statés the one hundred and

blry-seventh, .
Fhonae & Bz,

\ Commizsioner of Patents,
ATTEST: n
Law Examiner,
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Registered Apr. 18, 1933 - : .Trade-Mark _302,372

|~ UNITED STATES pATENT OFFICE

STERPHEN SLESINGER, INC, OF NEW YORX, N. Y.
4CT OF FXAATARY 20, 1905
—

Application el Dasember 1, 1832, Seria xo, 232,663,

WINNIE-THE-POOH
CHRISTOPHER ROBIN

STATEMENT

T alk whom it may concern ; The mark is the name of characters in
Be it known that Stepben Slesinger, Ine., a Chi 's Story Book” by A_ 4 Milne,
& corporation duly organized under the laws of London, Englan S )
of the State of New Yg:rk, and located inthe  Yonr petitioper hersby apfoi.nt: Jacobi &
city of New York, in the county of New York ‘Jacobi, compased of Herbert J. Tacobi and
‘and ‘State of Naw York, and doing business William J. Jacobi, of the Ouray Building,
at 1440 Broadway, in said city, has adopted Washington, D, C., whose registration num.-
: and used the trade-mark shown in the accom- ber jo 3322 itg attorneys, to represent it in
: Bg.n ing drawing for CHINAWARE AND the United States Patent Office, in causi
i O%Y B.ﬁIC—A-BRAC AND RE- the registration of said trade-ark, with
¥ FLECTORS, GLOBES AND SHADES Fower of cubstitntion and revocation, to sign
OF CHINA AND PORCELAIN, in Class th, drawing, to recsiva the cartifl
] 30, Crockary, earthenware, and porcelain, registration, and to do any and all things
] . The trade-mark has been continuovsly Rocessary Lo be dons in connection with ssenr.

used in the business of saig corporztion sines ing the “regi ation of said trade-mark in
Jan. 20, 1930, the United States Patent Office.
: The trade-mark is spplied, or affixed to the STEPREN SLESINGER, Inc_
X goods, or to the Packages containing the By STEPHEN SLESINGER,
1 same, by placing thereon s label or ettacking Freovident.
stll;ereto & tag on which ths trade-mark is )
own. :

1 | - FSSI00130;
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WINFIB-FHE-POOK
| CIRISTOPHER ROSIS
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New York, N. Y., a éorporation organized under the .la.is of

|88 Playtime
~ ,ETC‘ R Creations
L - 7 i
,:,,,’3 _ To All: T hom These PRESENT Stephen Slesinger, Inc.
NG s e . New York, N. Y.
i8=| his is to Certify Tna sy therecor{ -
5| PATENT OFFICE it appears that  STEPHEN SLESINGER, INC., of

T uix
"/:.

ETohin
SMDA,
NG

D)

the State of New York,

‘ S )
S . : * de '
4 2 did, on the 2nd day of December, 1932 » duly file in said
T Oﬂ':lcc an application for REGISTRATION of a certain '
g
g TRADE-MARK
,?*g" shownin the drawing for the goods specified in the statement, copies of which
& drawing and statement are hereto annexed, and duly complied with the require-
?;,*;* ments of the law in such case made and provided, and with the regulations pre-
& scrlibed by the COMMISSIONER OF PATENTS,
z . ‘And, upon due examination, it appearing that the said applicant is entitled

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

oE_'FrcE, to

Stéphen Slesingsr, Inc., 1its successors or assigns,

This certificate shall remain in force for TWENTY YEARS, unless sooner

minated by law. ‘
nated by In Testimony Whereof I have hereunto st my hag
. andcausedthesnlofd‘;ePAWOFFICEtobcaEmed,at'
the City of Washington, this fourth day of April, in the year of
our Lord one thousandnhchwﬂradmdﬂﬁny-three.andofthe
independence of the United States the one hundred and fifty-

Frmens & Blod=,

Commlstioner of Patenss.

Aﬂag p./ﬂ«/é\/ ;’r ?

R e R T

has béen duly REGISTERED this day in the UNITED STATES PATENT
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Registered Apr. 4, 1933

1  UNITED STATES

Trade-Mark. 302,240

PATENT OFFICE

To all whom it concern.;
" Bsit imown ”ﬁ Stephen Slesinger, Inc.,

.& corporation dul nized under ths lawg
:f the Stats o Ne{vo'?:rk, and located in the
city of New ork, in the county of New York

ot 1440 Broadway, in sxid cj bas adopted
and used the tglde:ml-rk sbow'z 'in the accom-

ing dra , for GAEES-NAMELY,
Eﬂg‘eﬂéﬂaom GAMES, EDU!

The trade-mark hag been continuously
used in ths business of s3id corportion since
Janzary 20, 1980, .

_ " and State of New York, and doing businesy -

STEFEEN SLESINGER, ING, 0¥ wEw YORE, X, ¥.
ACT OF YEERUARY 20, 1308

dppliation Sl December 3, 1938 sopiar o, 232,700,

- WINNIE-THE.POOY
CHRISI'OPHER ROBIN

STATEMENT

The trade-mark i 5 Led or affived to the
goods or s p!cilzgu contsining the

to th
smbyphdngthamnshbdorl&cbing'

tonhgonwbichthntnde—mrku
own,

Robm—W'mmo—the-Poph".
T‘hamurkhthenmofdlmnin
“The Children’s StoryBook" by A A Milne,

S— of London, Eng , :
Your petitioner bereby appoints Jacobi &

Jacobi, com of Herbert J, Jacobi and
LT f.D«:o"“%. Nsional Price Buildiag,

ashingtop, D. O w registration nom-
ber is 3,399 ity ugomn,. to represent it in

- the Dnited Statas Patent Offics, in cansin
i trade-

with £

the registration of saigd
end revocation, to sign

power of substitution

KET the drawing, to recsive the 8 of

curin

AND ths United tates Patent Office.

STEPHEN SLESINCER, I¥c,
By STEPHEN SLESINGER,
Presidest,

FSS1001304
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of theBtate
utrofh&l‘wh -l
mﬂSﬂteoFKerInd,mﬂ&n_ngbuﬁnen The spplicant
. - af 1340 Broadwiy, in smid city, had sdopted segistiyBion Number -
. and os ﬂnmde-mtishvl'umﬂle ceam- MLM

PIHIOR . BGAddl) t“"'a"l'\k B
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To All To Whom These PRESENTS Shall Come:

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

New York, N. Y., a corporaticn organized under  the laws of
the State of New York,

-did, on the 24th ~ day of February, 1933 , duly fle in said
Office an application for REGISTRATION of a certain ' .

TRADE-MARK -

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

" And, upon due examination, it appearing that the said applicant 18 entitled
to have said TRADE-MARK registered under the law, the said TRADE-MARK
has been duly REGISTERED this day in the UNITED STATES PATENT
% OFFICE, to

Stephen Slesinger, Inc., {ts successors or assigns.

This certlficate shall remain in force for TWENTY YEARS, unless sooner
At by law. ' .

b

In Testimony Whereof 1 have hereunto set my hand
and caused the seal of the PATENT OFFICE to be affixed, at
the city of Washington, this eighteenth day of July, in the year of
ourLordoned\ousandnhehmmdredanddﬁrty-duee,andofthc
kﬂepaxdmceoftheUtﬁt:dSu:cstheonchundredardﬁ&y-eig!th.

NN

. WATTEST: Commissioner of Patents..
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Trade-Mark 304,857

UNITED STATES PATENT OFFICE

STEPHEN SLESINGER, THC, OF NEW YORX, N. Y.

ACT 0F FESRUARY 20, 1305

Application dled Frdruary 24, 1532, Serial M. 235,250

iy

WINNIE-THE-POOH
CHRISTOPHER ROBIN

gty i

STATEMENT
" To gll whom it consern: by placing thereon s label or attaching thers-
. Beitknown thm:ty Stephen Slesinger, Inc., 0 tc s tag on which the trade-mark iz shown,
corporation duly o under tghu lawsof _ Your petitioner hersby appoints Jacobi &.
the Stata of New York, and located in the Jacobi, com of Harbert J. Jacobi snd
- city of New York, in the county of Naw York William J. scobi, National Pregs Building,
mg State of New 'York, and doing buginess st Washington, D. C,, whoss registration num-
1440 Broadway, in said city, has adopted and .ber is 8 its atiorneys, to represent it in
- used the- trade-mark shown in the accom- the United Ststes Patent Office, in cansing ths
enying drawing, for CANDLE STICES, registrstion of said trade-mark, with full -
LAYPSHADES NOTMADE OF GLasy, Lot subetitotion and revocatian, to sign
BOT OF SUCH MATERIALS AS SILK, thedrawing, to recsivs thenertiﬁuhofregzs-
LINEN, PAPER, WOOD, AND METAL; tration and to do eay and all things nacessary
;‘fl{D LAMP BAtélm %, Heating, to be done inf comnection witll: ing the
ighting, and ventilating appara - registration of said tradse-mark in the United
: Thh:fnde-mrl: has been continnously used States Patent Office.
in the buxiness of said corporation since Jan.- } STEPHEN SLESINGER, INC.
uary 20th, 1930, By STEPHEN SLESINGER,
. ¢ trade-mark is applied or affixed to the ' President.

goodsorbothepuhguconhiningthem

FSSI1001307
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,State of New York,

Staphen Slesinger s Inc

'\ ATTEST:
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This certificate shall remain in force for TWENTY. YEARS 'unJ
- ' ‘ ess sooner
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4 P/Q“C’\ _ Commissioner of Patsnty
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R.eg'-istered May 22, 1934 Trade-Mark 313,255 -

UNITED STATES PATENT OFFICE

Stephen S!'s[nn'r. Ine., New York, N, T - PR

—_—
Act of Febroary 59, 1905 .
——

Application December 22, 1932, Serial No. 345272

WININIE-THE-POOH
CHRISTOPHER ROBIN

STATEMENT

.To all whom it may congern: taching thereto a tag on which the trade.mark
Be it known that Stephen Slesinger, Inc. 2 is shown,

corporiation duly erganfzed under the laws of Ympetmnnuhereby lppolthlmb!lecobI.

the Btats of New York, and located In the ity of composed of Herbert J. Jacob! and William J.

New Tork, in-the county of New York and State Jaeobi, National Pregs Blog Washington, D. C.,

The trade-mark hag been continnously used in tabe done in connection with the regis-
the businegs of said corporation sincs January tration of 5ald trade-mark in the United . States
29th, 1930, Patent Office,

The trade-mark i applied or affixed to the STEZPHEN SLESINGER, Ne., !
£00ds ar to the packages conlaining the same by ‘ By STEPHEN SLESINGER, -
imprinting or by Rlacing thereon a labe] or at- : President,

+ FSS1001310
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TRANSCRIPT OF TRAODE MARK

REGISTRATION
Nuimber 312,255 Date Ley 22, 1934
Registered in United 3tetes ratent Gffice Duration Twenty Yegrs
Date of use  January c9th, 1929 Expiration lay £i, 1564

SPECIMEN. OF MARK

Winnie-The«Yoo)k
Chrisconher {3 BY

Filed Jecertver 1z, 10,z
Registered under Act of February &, .3ung ‘
Classification clave £i:, vewslry &£54d NEECiOUE-MBY2Y vwarve.

Specific merchandise covered Flot end iodipw Silverwae ured fow
Tellet Iurnesecs. .

Assigned ic
Assi gnment (o

Issued to Stenrern Siesinger, Ine. P EEw Yowl, . v,

Executed by Steraen Hlesminger, - resfdens
Original Certificate deposited at

Result of search Yieamx

Opposed, if at all e

Defensive or actual
Serial Number oL BT

Remarks

Presented with Official Certificate to Sterhen Ziesinger, .
ate .ay soth, 1%.e

By Holmes, Munsey & Holmes
1b g~

o SO0W, law ¥ori., oI.ov,

Keep :his informarion in Trade Mazrk File;
Coprrieht 1328 Deposit che original Certificare in Your vault

E‘ab].e and

FSSI1001311
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-~ Stewlien Slesinger, Ic.-Now Tork. N. ¥,

Act of Febemars oo, 1905
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. WINNIE-THE-POOH
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August, 1930 P LAYTHINGS ’ 43

“Look Who’s Here!

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

' Wmu IE-THE-PooH *‘

He’s Picked Out WOOLNOUGH

to make him into Perfect Toy Form for the thousands and thousands
of kiddies who have read about him in A. A, Milne’s famous Juvenile
Books (over 1, ,000 sold in Afn&tiﬂ alone).

Ladies and Gentlemen, make no mistake about it—WINNIE THE
POOH will be the Toy Feature of the seaton. Not only ia he the

Write for Semples.

F. W. WOOLNOUGH CO., Inc.

45 EAST 17th STREET, NEW YORK

ected Trade Marks and Design Paten Stepben Slesinger, N Y.
(Bases Toyemtel v He Mgghn and. Con Tncy =t " foen




PLAYTHINGS - .

<Just Out!

~ WINNIE-THE-Paok .

And His Seven Friends On
Heavy Cardboard In Full Color
FQr‘ The Child_ren To Play With

MILNE Bookxs
That Will Sell Fast ) .
In Your T'o_y Dept.

THE HOUSE AT POOH CORNER,
Retail $2.

NOW WE ARE SIX, Ratail §2.
WHEN WE WERE VERY YOUNG,
Retail 32

.WINNIE-THE-POOH, Retall §2.

THE CHRISTOPHER ROBIN
STORY BOOK, Retail $2.

FOURTEEN SONGS, Retai] $2.59,
THE KING'S BREAKFAST, Re-
il §2, - .

SONGS FROM NOW WE ARE
o \ 4

SIX, Retail
MORE VERY YOUNG SONGS, :

m‘:" “:m o et 5, FREE with These Tremendously
SONGS, Retadl §258. Popular MILNE BOOKS

‘THE HUMS OF POOH, Retafl §2.50,
.CHRISTOPHER ROBIN BIRTH.
. DAY B

R.thI SI.SI.OOL OUT OCT. 1.t
- hg-&.w“h&m“%h&-
MILNE CHRISTMAS CARDS, ¢ Milne Books, .we are net jesling & esormous’ demand
BMROhﬂ,ﬂ-u fn-,hrl-ndﬁr!f‘lﬂ_":;?ll'hd!u but wa ara offer.

. ng you a most effective sales o5

MILNE CALENDAR, s158. selves. For the CubOuis are gives Foor 2ot e bn, e
hﬁﬂ_&xﬁh&fw%ﬁnbhﬂly.uldfwﬂ;ﬂn
Buhh-gl'm.W-Wqumeud“Nch
AnS!.z.'ur"tWIhmﬁ.-Th-Puh’ud'ﬂ.HmAtPﬂﬁ

Corner™ Mall cowpon below und your share
profitable basiness. et ' of this

SEND for Our $24
lntroc_luctory Assortment E;-—";&—C-o-—h-:—-———————:--—'

To meke & sawy for toybuyers to pat | 38 Fourth Avemne, New Vork : ' |

-wm&.um.s-&-.nhu

rropared & special $3 Assortmest of the _|'?;:‘:,{,"M"‘Wﬂ8u&muuﬂ-nmwtu!|
aollers, which cam be retailed for Inunmmwmﬂ%m’ﬂ&mhm Blhr'

beat
Sﬂ.'l'l-mvillrh;lthn.— l Beys and Gk,
mail,




FLAYTHINGS

DenNISON MANUFACTURING CO,
FPRAMINGHAM, MASS.
WINNIE-the-POOH
Paper Napkins and
Party Novelties

JoserH DxoN Crucere Co.
JERBEY CITY. NEW JERSEY
WINNIE-rhe-POCH
Special Pencil Cases

E. P. Dutton & Co. Inc
300 FOURTH AVE. NEW YORK
WINNIE-the.POOH
BOOKS
Publishers and Book Copyright Owners

FINE ART PrODUCERS, INcC.
19 WEST 24th ST, NEW 7ORX

WINNIE-che-POOH

Lamps - Shades
Trays - Bouss

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

=

SUE HasTmNnGs
‘37 IRCADWAY NEW YORK
FIMNIE-th=-POOH
"MARIONETTES
Snows {or Deparrment Stores, Displays

 McKEeMm Inc
tid AROADWAY, NEW YORK
TN MIE-ibe-POOH

Jersev Brother snd Sisrer Suits

OLD BLEacH LineN Co. L.
148 FOURTH AVE, NEW YORK
WM MIE-rhe- PO
Mursery Linen. Crib and -
Cushion Covers, Draperies

F. W, WooLNOUGH Co., N
33 ZAST :h 3T. NEW YORY
VINNIE - the-POOH

Soft Tays

Septritber, b

WINNIE - the - POOH ASSGCIATION
1‘1‘1:0 BROA DWaAY :\" Eiv Y-ORI\

“STEPHEN SLESINGER, INC, . 7. Sciy swmar 3 oall righis & sharacrsr iaproduetion

R s T I IR LAl THIMGSS
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OOLNOUGH’S
oolly Animals

FEATURING

EASTER BUNNIES

Traditional Woolnough Quahty, new ' exclusive creations
and new 1931 prices each in themselves more than justify

your inspecting the Woolnough Easter Line.
form a combination that should not be overlooked by any

For Immediate Delivery
The Largest Line of

Ever Offered the Trade

Together they

F W. WOOLNOUGH Co.,

buy«mterestedindomgammxnmn&ster business.
They Hazve All . 8See The
the True-to-Life
‘Realism of the A. N I MA L
Real Thing
WIREHAIRED' TOY FAIR®
| SEALYHANS- February 9th to 2sth
gi{RoEgALEs And Throughout the Year
TOWZERS ,
ST. BERNARDS At
TEDDY B
HORSES .. 45 EAST 17th ST.
ggnxms . Room3l4
cows NEW YORK -
ELEPHANTS . -
RABBITS

Inc.

* Compright Stephen Sisiager. tes., A. Y. FWMWWMI-MMTMI&M

wmmmwwmmmcs.




The game & playsd with Pook-
Boar "men” lits thiz. There sre 4
fo a sef, -
Reg. U. & Pat. OR [C.) Stephen o
Sheslnger, Inc, N. Y. C. o

Believe it or not—
... this entirely

new idea in games
retails for only $1.00

- Bow 1 107 £ 15" Gume cuhpeand as table cover i 30% x 3

Ovar a million copies of Winnie-the-Poch  as any doth cover, With if come fous
(by A. A. Milne] have been sold. This year, as  for the players, and one for the spinn
you , leading manufacturers of nom never'saw a spinner lika him—he swing
competing merchandise are feeturing Winnie-  around| The cutest ever! =¥
the-Pooh specialties, and in games it's the Then the fun begins, Tracking down the b
Kerk-Guild, is a great adventure, }t Jeads you places
Children everywhers will be wearing Winaie-  shows you things vou'd never expect fo sea.¥f
the-Poch suits, caps, jowslry, . . . sating with  mother's fiving room! Two, thrse or four.
Winnie-the-Pooh sifver, from Winnie-the-Pooh ploy—and play can b progressive,
dishes, . . , but espacially playing the Game, Complete set retails for §1.00 with ful
af Winnie-the-Pooh parfies—the most intrigu-  fo the dealar. Seems impassible buf it's
ing game in many years. Made by the Kerk-Guild, Utica, N. Y. fa ot
. #'s playsd on a ga,zdy designed cover that fits  for the Lyada Lou Doll, the Soapy Circus, &8
GUII,D any card table. Keeps the children off the other intriguing merchandise af astounds
floor.  I§'s waterproof, washable, and flexible  prices. Write for samples and full particuls

THE LAMP STUDIO, UTICA, N, Y.

uring the Toy Falr, February 9th to 284, Winaie-the-Poch Games wl be displayed af our New York office i
shewrooms of SEORGE S. HEINEMAN, Room 1 005, 200 Fifth Avenue. Telephona Gramercy 5-5282,

Coe pood torm deserves another—picise menon PLAYTEINGS,




o PLAYTHINGS | . “

TOYS THAT TEACH"

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

For 1931

WINNIE-THE-PooK

EVEREDY MODELLING MATERIAL '
An endless source of delight for children of all ages,

SKY-HY BUILDING BLOCKS

‘Bn'ng the city fo the country. City skyscrapers can
be built in simpls, modern styles.

- CARTS OF BLOCKS

To Retail from 25¢ #o $3.00

COLONIAL HOUSE
BUILDING BLOCKS

Bring the country to the city. Builds many designs of

modern suburban houses, .

During the Chicago Toy Fair
ROOM 505, STEVENS HOTEL

MBOSSING COMPANY, ALBANY, NEW YORK
“w ~ New York Office

200 FIFTH AVENUE
¥Stephen Slesinger, Inc., N. Y., Fully Profected

by Copyrights, Design Patents, Trade Marks
M

. .
Roner wreem lestam wimba. "y ... S e ..




PLAYTHINGS

WINNIE-THE-Pooy

Comes to Life
as a

SOFT TOy |

At Very Popular Prices.

Fifty Million Dollars Can'l be Wrong |

(A} The Winnie.the-Pooh books have besa reag by millions, and sre
school text books, lierature and best sellons

(B ) The appeal is both to the sverage child and the average adule,

{ C) The twenty-five manufzcturers of Winnie-the-Pooh merchandice,

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

The Market
Has Already Been Created
for

WINNIE-THE-PooK

The best known —Best Loved

BEAR

in the Warld |
Made exclusively, under exclusive trade ks, znd ights,
(Pulgr protected by STEPHEN sr.zsm?an, l;qng.,cop.yng *

KING INNOVATIONS, nc.

New York City

Wham waiiine i Tinw Trnawstione Tan Wil wan aleyge emdian DY 4 VTETVAG)




INNIE-THE-Poo n

To Buyers:
[nsist on ah Woinnie-the-Pook Mrerehandice lu;:-.rin;:r in

plain view “Seephen Slesinger, Ine, N V.7 N, other is
senuine or authorized.

The artistic and literary values o the famoys A\, A Milne
boeks are recognizod by awrhoritics as being abuve eon-
parisunt with other msdern works,

Sume merchandisi: may be vagucly remiiniscem in syl
ur destgn, but necessiridy only the sennine can have the
merit which buyers, parencs i children will P iz,

To Manufacturers :

Ly contract wiihy A, . Milne ok 12, 14 Shepaed, e

rively author Hluseranr of Winnic-the-ahi® 1,
House at Pooh Cornere, When We Wepe Vers Vg,
Now We \re Sjws The Uhristophier Rabins Story Bl
Ak orkhor works ook copyright by (21 Dnrien & 0
Ine NUYLL Stephen Stesinger. Tnee NV . ACYA 1 |
and is the sole wwner F 4l rights f characior Freprudne

ton and adaptacion f Wininie-thie- ™ oh=, Uhristonhag
Robin® Pirlers, Eevore®. Thrgers, Ranga*, Rewr®. Floiia-
fmp®, e,

Trade Marks, Design Patents, Label Registrations and Copyrighis
have beon fully praiected on lhe above and additional properties.

Manufacturers of non-conflicting lineg may learn Full parficu-
lars regarding the Winnie-the-Pookh characiers Ay come-
municaling with

STEPHEN SLESINGER INC.

[440 BROADWAY NEW YORK

Due sl tkra iagerews ARF - —icse Tenuen ) ATTI L
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B_EAR in the WORLD

Ta ke &4 Minr's famums ’

[IVER JOHNSON [t
{ IVE‘?D r? g Egﬂ N; BTN
| WALKERS (K200

T e s tll-nlll: A _-.'...
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Story for.Children and

‘hose Who Love Children

@ bt o e 2o, o e

g how she rend ‘whes everything

od to have pone wrong,
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M2 fly Famip

- TO RETAIL AT $1. and $150

Complete Set of Five Can Be Sold for $6.50

Now ready! Ready for the Fall buying season, The
famous characters jn A. A,
to life,

Milge’s renowned books come
Cash inl

These characters have become as popular a5
Mother Goose, Many states have adopted the
first grade readers, Over a million copies sold in si ,
Found in practically every library and béokstore, “Pooh's"
sayings even appear on grecting cards, :calendars, et
There is a real demand for the characterg of these famons
books. And here they are in stuffed toy form for the first
time. Cash in]

These characters are stuffed with ¢h
Cuddly. Light as a feather.

at attractive disconnts, the Mi
characters famouys,

e finest Kapoc, Soft,

er from us,
Ine books that made the
Thus make two sales

profits. Write today for our ¢

omplete catalog, prices and
discounts. All jtems ready for immediate deiivery.

AILS FOR ORDERING

{ - Mede of Velveteen, 107
& bigh £, reeai '

! EYORE. Made of Velveteen, 8~ )
ngh. $1.50, retail.

: ROO.  Uade of

L Figh. n.lnt.lil

e FA . Made of Plush,
retafl,

L INNOVATIONS,
high, $1.%0, retail

119 WEST 254, STREET, NEW
P :Mmst.:}.'mmd.uu. f."l“ﬂ?i." el Dol *Eris Sudonary




the excellent sale

big demand-for high g |
Doose I

hiock contains a Mother
ssed with

- N - B {’ ﬂ_—‘-‘_h . B 1 —
Y7o THE SMBOSSING cOMPAnNY, ALBAN
“TOYS THAT TEACIH »*—
I .
VINNE-THE-Pooys, - - %
EVERIDY MODELLING
- MATERIAL =
SET-B -

Happy Contented Children,

EW NUMBERS

WINNIE;THE-POOH* MODELLING SETS
These sets are jdea for childr
and instructive we give in the book
of interest to every child, snd the wn are characters from
A. A Milne's well-known \X/INNIE-THE-POOH. The sets con.
tain & generous supply of modelling materiol, modelling took, and a
boaklet containing

the WINNIE-THE.
H story with
models. |n addition
each set contains
moulds  of .|
known WINNIE.:
THE.pO OH
characters, Sets
to retail 4t 50¢,
$1.00 and $2.00.
$1.00set iHystrated.

*3tephao Slasinger, Ine, N. Y., Pully Protasted by
Copyrights, Dusign Patanta, Trade Afurks,

building set containing cnl? two different P?H

-place and chimney blocks. herein lies_ the s g o LS
secret of simple construction and educationat value. Set to retail at s
$2.00.

No. 92 MOTHER GOOSE BLoCcKs

on this item in 1930 indicates that there is

rade set of Toy Blocks with Mother
ustrations and rhymes, This set containg twenty
cubes embossed and printed in six colors, FEach

Goose rhyme with the ends em-
ithustrations of the Rhyme. Senitary washgble

THE FMRNOGGINA COWNAD A NIV Al DANVY



PLAYTHINGS

And Now

* *WINNIE-#THE-POOH

NATIONALLY ADVERTISED
- TO MILLIONS

In

*KEWPIES |IN MANY
FORMS FROM 50¢ up

milicas through O'Nerr
famomm stwrios pg Lo T g

£F
&*E
i
il
i
¥ !&E H

|
1
i
H
fi

g.
be "af
fiﬁﬁ

'mnovnlous. "INC. FARTes
119 WEST 25 STREET NEW YORK
Immediate Delivery on All Ring Items

When wri

ting to King lonovaticns, Inc, will you plesse mention PLAYTHINGS?



October, 1932

DH

A A Mllne s famous “Pooh” and
“When We Were Young

Poems now put to muygje
2 good looking. stu.rdy album in cofory,

Sug, 1
e zs (;l_?h conz:f. s’
$ippi).
Picture records
of reco:d wi
amiNuuoml .
c aud ia e Novem er issueg
Pln and Child Life.
are rﬁ':“ ecords, the flexjble
T7Pe that ace nabreakabie, They come ia

V1ctor




£y ”‘iﬁ’“% Nosembr 1ML posy
1 THE i‘A:RTY OF THE MONTH‘
‘; ' A WINNIETHEPOOH PARTY

2 . .
sUGGESTED, INVITATION
Three cheeys Tor Pooh) e
For who? e
s o didhe 4
. what z.
I thought you knewe.
He's planned o paryy just for you.

%,

, ' auhiomm,r

; hB!indm'sﬁl,:l. When ke suc

:eadn.h:ﬂuh" l‘mﬁmdﬂd
s {0 cobceal’

:l' thachmner;nuilcnduofﬂuynz

mal be represents. Tigger will apswer

-When Youth Craves Adventure . . _
. . (Continued from page 31) : . Ak

T. Morris reth’s- “Sons of the Anne Carroll Moore, contain tions
lgomw" (Cm) MI; truthf nlobooh forAnpamuE. e . ‘::':sged
about an’ organisation n.mm, 'w'y must necmm!y ernpece

g

|
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he most femous and largest selling games in the world

A brand new kind of board
A. A. Milne's fascina
lictle children

game for little tots, based on
ting story. The best game in years for

------- Retails for $1.00

i et

° " S ., oiom b, sty

!

mag

HENDRIK VAN LOON'S

out-

of the year . | - Retails for 3150 = -
BUSINESS YEAR HAS Now

See our Complete Line at the Flatiron Building

" PARKER BROTHERS, Ine.

. SALEM, MASSACHUSETTS and FLATIRON BUILD

DBEGUN

ING, NEW YORK

Whew avitinm ™ Packer Rambims " Tae  _ru . .



The LOVABLE Character
with the

WINNING SALES
Appeal

For great charm, whimsy, and o devotedly loyal folfow-
" Ing use WINNIE-THE-POOH and his friends on your

juvenile merchandise. Over 3,000,000 A. A, ‘Miine,

WINNIE-THE-POOH books have been sold, Thess

inimitable and immortal Milne classics, with the

Shepard drawings, are required reading in many

schools. Columbia, RCA Victor, and Decca have

sold millions of WINNIE-THE-POOH record

albums, Chlldran and adulls dalike love

WINNIE-THE-POOH merchandise.

"choracter” Wedundicing g clud
EXCLISIVE FRANCHIES - Pubtic fstqTiont - PRABYCT PROMORe
=2, ADVERTISING €GORBINATION » PRODlC DESIGN AND ART-

Wrile taday for complete defoile fo: JOHN F, HOWELL, Sales Maria

e et ias

‘?S.feféen é[eicnﬂet, ey X o

247 PARK AVF N v 17 N Y o Fldarnde $.7544 o Cabla "“STEPSING N Y *
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AGREEMENT

AGREEHE-;T made this __/ day of gﬁ"_“L' 1583, between
STEPHEN SLESINGER, INC., a New York corporation (hereinafter
referred to as “Slesinger®), WALT DISNEY PRODUCTIONS, a
California corporation (hereinafter referred to a; “Disney*®),
CRRISTOPHER R. MILNE (hereinafter referred to as "Milne®), and
MICHAEL J. BROWN, PETER JANSON-SMITH, ROGER H. MORGAN, and
DAVID M. CAREY, trustees for the Pooh Properties (hereinafcer

referred %o as "Trustees”®).

WHEREAS, A.A. Milne and Stephen Slesinger entered into an
agreement daced § January 1930, as amended, (the "1530
Agreement®) wherein the former granted to the latter certain
_righis'relatinq to works containing, inter aifa, the WINNIE THE

POQH character more fully described balow.

WHEREAS, by virtue of an assignment to it, Stephen
"Slesinger, Inc. became the Sole awner of all rights acquired

under the said 1930 Agreesment,

WHEREAS, Slesinger assigned those rights it had acquired
from A.A. Milne to Disney by agreement dated 14 June 1961 (the

"1961 Agreemént®).

WHEREAS, by virtue of the Assignment dated 25 May 1972 the
THEN Trusteas OF THE Pooh Properties Trust became the owner of
the copyrights to the Pech Properties and the benefits of the

19230 Agreement,

DEI 000649



WHEREAS, the Trustess are the present trustees of the Poch

Properties Trusec.

- WHEREAS, the parties have determined to resolve certain
disputes which have heretofors existed between them and in se
doing have resolved to clarify cartain aspects of their

cantractual arrangements and to settle revised agreements.

WHEREAS, Milne may have a potent;al r!éh: under Section
304(c) of the 1976 Copyright Act (Title 17, United States Code)
to terminate both the 1930 Agrasement and the 1961 Agreement
referred to above, but if and to the extent that he may have
such a pé::ntlll right he has resolved by agreament with the

Trustees not to sxercises such right.

‘ WHEREAS, the parties are agreesable to the revecation of and-
the parties are desirous of revoking the said prior agreemants
and Slesinger and Disney are desirous of entering into a new
agreement for the future which the parties believe would not be
subject to any right of termination under 17 U.5.C. Secs. 203

or 304(c}.

WHEREAS, the Trustees are of the opinion that the
baneficiaries under the Pooh Ptopirtles Trust may benefit from
the consuma:r;n ef a new agreement be:uegn Disney and Slesinger
(as set forth heroin) due to the willingness of Disney to amend
sinultaneously herewith an existing sagreement dated
14 June 1561 between Disney and the predecessers of the

Trustees.

DEI 000650




NOW, THEREFORE, in consideration of the preaises herein
contained and for othet goed and valuable consideration, the

parties heraks do hersby 2gcee 3s follows:

1. The 2greement dated § January 1930 betveen A.A. M4ilne
and Slesinger's predecessor, and any amendments thereta
including without limitation those dated 20 June 1932 and 19

- September 1932, are hereby revoked,

2. The agreement datid 14 June 1961 and any amendments

thereto between Slesinger and pDisney atre hereby revoked.

3. The "work® harein referred to refers to the following
(includihg the title, Lllustrations and complate contents

therenf):

The beoks written by Alan Alexander Milne, published
by Methuen and Conpany, red. and E.P. Dutten and Company,
Inc. and entitled WINNIE THE POCH and THE HOUSE AT‘POOH
CORNER; '

The collections of verse w;l:ten by Alan Alexander
Milne, published in book form by Methuen and cgnpany,‘Ltd.
and E.P. Ductan.and Company Inc. and entitled WHEN WE WERE

VERY YOUNG and NOW WE ARE SIX.

4. {a) - The Trustees hereby assign, grant, and set over
Qn:o Slesinger all of the rights in and to sald verk which ware
transferted to Stephen Slesinger (and his successor in
interest) PUrsuant to the now revoked agreement dated 6 January

1930, as smended from time %o time.

-3
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(b} To the best of the knowledge of the Trustees,
they are th:! only party that owns the righ:s granted in
Sub-paragraph 4(a) and that they have the tight'tn grant such
rights. The Trustees hereby reprasent and warrant that the?
ire aware of no other party who owns said rights and that they
have not transferred said rights to any party other than
Slesinger. -

5. Except as {s provided in Paragraph € below, Slesinger
warrants and represents that, by virtus of the ru&oci:ions in
paragraphs ! and 2 hereof and the grant in Paragraph 4 hereof,
Slezinger has bean granted herein the sole and exclusive radio
and television rights in the United States and Canada in and te
sald "work"™; as well as various further riéh:s in and to said
"work” which include the exclusive right in the United States
and Canada to use, or liceﬁsc the use of, the characters and
illustrations from the said “werk® in, on or in connection with
various articles of merchandise; that it has the right to enter
into this Agre-ﬁent; 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 impafred.

6. (a). Exﬁept for certain rights granted te others to
make and distribute records respecting reproductions of dra-
matizations of the *"work® (but net Disney's version thereaf),
granted prior to June 14, 1961, Slesinger has not heretoforas
granted rights to ahy person which are currently effective, and

which are inconsistent with the rights described in Paragraph §
-d-
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above, WNotwithstanding the foregoing, Slesinger shall have ne
liability or responsibility under Paragraph 5 above, (i) in
.respect to any contract, Cause of actien, claim, demand, righs
or interost’passesQid or claimed by any other person arising
out of the ac;;au; or conduct of any party to this Agreement,
other than Slesinger, or a predecessor in interest, subsidiary
or affiliate of any such other party to this agreement, and
(11) in respect to rights as shall have beeh held by Dorothy
Daphne N11n0,>ot the Estate of Alan Alexander Milne, deceased,
or those clainming from either or both of them.

{(b) Disney reprasents and warrants to Slesinger that,
except in the event of a breach by Slesinger of its representa-
tiens and varranties above, or an sffective recapture of .
copyright rights pursuant to Section 304(c) of the 1976
Capyright Act, Title 17, United States Code, or by some other
reversion of rights, Disney will continue as long as this
Agreement remains valid to make paymeé:s pursudnt to this
Agresment to Slesinger as called for herein for and as long as
it makes payments to Trustees (for the exercise of the sama |
righta as are granted herein) under the 14 June 1961 ‘agreement
betweean Disney and Trustees'® predecessors in interest, as pre-
viously and concurrencly herewith amended (but n&: in countries

after the work has fallen there in the public domain).

7. Slesinger hereby assigns, grants, and sets over unta
Disney the sole and exclusive right in the United States and

Canada to preject, exhibit and broadcast visually and audibly

-So
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any motion picture or motion Pictures based in whole or in part
upen the *work* hereinabove described, or &0y parts chereof, by
means of the medfum known as television or by any Prfocess now
known or heresdfter devised analeogous :h:re:c,ias well as the
Eigh: S0 to project, exhibit and broadcast by radio and
televiﬁ!on live shows based on said “work,® subject to the

terms of Paragraph 9.

8. In addition, Slesinger hereby assighs, grants, and
Sets over unto Disney all of the further rights in and to said
"work®™ whizh are sat forth in Paragraph § ﬁereof. subject ro

the terms of Paragraphs 10 and 11.

9. In consideration of the grant made in Paragraph 7
hereof and in further consideration of the warrancies apd
representations made in Paragraph S hareof, Disney agrees to

Pay to Slesinger the following amounts:

(a] If (i) Disney shall cause a motion picture or motion
pictures (whether on film or an tape or cthervise) or a '
live~action show Jr-IIVQ-acnian shows, based upon said work or
any part thereof or upon qli of any part of Disney's adapta-
tiens or versions of the work, =0 be exhibited on television
and if more zhan three such proqr;ms shill have §een telecast
(the repeat of a program not being deemed a New program) or if
{1i) the total running time of said motign Picturs or metion
pictures or shoﬁ or shows so telecast shall exceed two hours,

then Disney shall Pay to Slesinger, for each new Ptogram sa
Y-
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telecast after the happening of the £1irst in point of time of

said contingencies, the following amounts:

If the length of the program is one-half hour or less:
- $125. for the first rua; '

$ 50. for the second run;

§ 25. for the third runm; ‘

Kothing for further runs.

If cthe program has a length of more than one-~half hour
but not more than one hour:

§250. for the first run;

$128. for the second run;

$100. far the third Eun;

Nothing for further runs.

If the said program shall exceed one hour, a further
paymant shall be made for such excess at the propartiocnace

rates.prescribed above.

For the purpose of this parléraph the telecasting of any
such ﬁrugran shall be deemed to be in its first run when it has
been telecast for the first cime on any station in any city;
and it shall be deemed to be in its second run when it has been
telacast for the second time on any station in any city; and it
shall be deemed to be in its third run when it has been
telecast for the third time on any station in a;f city.

{b) If Disney shall make, for exhibition in metion
Picture theatres, any feature-length motion Picture sequei to
the work, and if such sequel or any part thereof shall be shown

wT-

DE! 000655



on television, then Qnd'in that event Disney shai} pay
Slesinger the additional sum of Eighteen Hundred Seventy-{ive
Dollars (SI,875.00). This prevision will not {nterfere wizh
the appllc;;ility of Subparagraph 9(a) hereo?.

(c} The rights granted hernundir are subject to such
television rights. to the work granted National Broadcascing

Company prior to 14 June ]9§1.

16. (4) In consideration of the grant in Paragraph p
hereof and in further consideration of the varranties and re-
presentations made in FParagraph § herceof, Dizney agreas to pay
to Slesinger a sum of money equivalent to the percentagas
listed in Sub-paragraph 10(b) of the gross amouncs actually
fecelved by Disney, aﬁ aftiliated.conpany, ef by any person or
Party in its behalf from the manufacture, publication, sale
and/or other ccnnercializa:iun. anywhere in the worlid, and/or
from the lease or license to manufacture, publish, seil and/er
otherwvise commercially to exploit, anywhere in the warld, any
and all items, things and services (including without 1imj-
tation, toys, puppets, faﬁrics, wall paper, other haterials,
dolls, games, puzzles, novelcies, food products and/ar
services, boaks, children's Story books, picture books, paint
books, coloriqg books, comic books, cut-out books, novelrzy
books, game books, puzzle buoksf magaszines, booklecs,
pamphlets, greeting cards, other publications, comie strips,
comic pages, phonaqraph recsrds of other repreductions of

dramatizations of Disney’s version(s) and/ar treatment(s) of
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the work, but exceﬁ:lnq, however, compoesite comic magazines,
such excepted compasite comic hagazines being :hosc_which
usually confain not only comic material taken from the werk or
from Disney's version thareof, bu:‘alsn other separate and
distinct comic features, and excepting further motion piczure
tilms, grand performance rights, dramatic riqb:s,_stagi,
theatrical, television, radio and esirecus rights, and all motion
picture and music rights and uses) which employ or use or which
are taken from or which are based upen any of the characters,
material or titles of the work er any part thereof, and/or .
which employ or use or are taken from or based apon any of the
characters, material or title(s) of any of bisney'- motion
picture, television or other versions, adaptitions or treat-
ments of the work or ﬁny pPart thereof. As used in this
Paragrapgh 10, "affiliated company® shall mean a pParent company,
4 subsidiary of Disney or a parent company, or a Ennpcn& owned
in part by Disney, a parent of Disney, or any of their
subsidiarias. As to that pertion of an “affiliszed company*
not owned by Disney, a parent of Disnay, or any of thair
subsidiaries (hereinafter "third parcy interest®), Disney
aq}ees with regard te the work to license each such partiilly
owned affillated company at & royalty rate not less than the
hormal ra:c‘charqod by Disney for similar licenses with
unaffiliated companies, muttiplied by :ﬁo percentage of the
third party intersst in that affiliated company.  As to that

portion of an affillated company that is owned by Disney, a
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parent oé Disney, or any of their subsidiaries (heceinafrer -
“Disney interest®), Disney agrees to pay Slesingar the
applicable gmounts under Subparagraph 10(b) hereof for retail
and wholesale sales by Disney, nultiplied by the percentage of
the Disney interest in that aff{liated company.
(®) The amounts payable Slesinger undcr.Sub-parag:aph
10(a) hereof shall be as follows;
(1} As to the sta:cnent'rendercd by Disney for
accounting peried beginning 1 January 1982 and
ending approximattly 3 April 1532, Disney agrees
to pay Slesinger the additional amount of
Twenty-one Thousand $ix Hundred Eighty-One
Dollars and Forty-six Cents (§21,681.486).
(2) ‘As to the statement rendercd‘by Disney for
the accounting period beginning an 4 April 1522
and ending spproximately 3p September 1982, tha
following percentages: .
(1) Four and sixty-one one hundredths
parcent (4.61%), except as to those icems
covered under Subparagraphs 10(b) (2) (ii),
(iiiy, ('i.v) and (v), and
{(il) Four and forty-six one hundredths
percent (4.46%) for licensed publications
—————— and licensed phonograph records of ather
reptoductions of dramatizations of Disney's

version (s} and/or treatment (s), except as to
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those items cqv;rnd under Sub-paragraphs
~10(2) (2} (iv) and (v), and
(1if) Two and Seventy-seven one hundredths
ﬁercent (2.77%) for phonograph records or
other reproductions of dramatizations of
Disney's version(s) and/er treatmant(s) sold
by Disney or an affiliated company, excapt
as to those items covered under Subpara- l
graphs 10(b}(2)(i{) and (iv).
(iv) Tws and forty-six one hundredths
percent (2.44A%) for educational relaced
articlies of merchandise, publications and
phonograph recards Produced for and mar-
- keced to educational instizutiens, and

{v) Tws and forty-six one hundredths
PRICENT (2.46%) of fitey percent (50%) of
the retail prices of articles of merchandise
and publications sold at the retail level,
or two and forty-six one hundredths percent
(2.46%) of the wholesale prices of such
items sold at the wholesaje level, by Disney
or one of its affiliated companies, except '
4% to those items covered under Sub-para~
graphs 10(5)(2) (iii), and {iv).

(3) As to statements fendered by Disnay for

_ accounting periods on and after approximately i

Qctober 1982, the tolleving percentages:
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(1} Two and one-half percent (2.5%),
e€XCept 233 to those items covered under Sub-
pazagraphs 10(b)(3) (i4), (iii), (iv) and
(v}, and
{i{} Two and forty-two one hundred:ths
percent (2.42%1) for licensed p&blica:ianq
and licensed phonograph records or other
reproductions of dramat{zations of Disney's
version(s) and/or treatment(s), excep:t as ta
those items covered under Sub-paragraphs
10(b)(3) (iv) angd (v), and
(i1} One and one-half percent (i.St) for
phonagraph records or other repreductions of
dramatizations of Disney's version(s) and/or
treatment(s) sold By Disney or an affiliated
Company, except as to those items covared
under Sub-paragraphs 10(b)(3)(if) .and (ivi.
(iv) One and thirty-three one hundredths
-percent (l1.33%) for educational related
articles of merchandise, publicacians and
phonogragh records pruduEed for and marketed
. to educational insti:u:ionq, and
(v} One and thirty-thrae one hundredths
percent (1.33%) of fifty percent {S0%) of

the recail prices of arvicles of merchandise

-12- -
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and publications ssld at she retail level,
°f one and thirty-chres one hund:.dtSs

- percent {1L33!) of the wholesale pPrices of
Such items sold gt the wholesale level, by
Disney or one of its affiliaced tompanies,
except as to those itenms covered under Sub-
Paragraphs 10(b) (3) (1if) and (iv).

(€} With regard to license sgreements entered into
after the date of thig sgreement, Disnlf a&élcs to require
contractually 3l1 of its licensees,; ta ebligaze fts affiliated
companies to require énn:rac:ually 4ll of their licensees, and
to engage icts best efforts to obligate its independent
marketing licensees to require contractually all of their
Sublicensees, to account Separately for all articles of
merchanétse. publications, and phenograph teco;ds containing
the work or any part thereof, wWith rtegard :olcxisginq licanse
agreemencft Disney agress :? eng2ge {3 bagt effqrts and to
take reasonable Steps to make sure that all of irs licensees,
23 well as the licensees and Sublicensees of iti affiliaced
companies and itrs indegcnden: macrketing licensees, ro so
Qccaun: Separately. 1In the event that despite Disney‘'s efforcs
Statements of any of such licenseas or sublicensees do not so
Separately account, Disney agrees :to utilize generally icCepred
accounting principlas in allocating ippropriate ameounts in such

Statements so that the royalty obligations in this agreement

may be met,
-13=
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“11. If in any calendar year tho amount paid ro SIesznger,

by virtue of-Paragraph 10 herlcf or. by virtue of any advances
with respect thereto, shall be less than ?hret Thousand

[si 000.00) Dollefs. Slesinger and Trustees may Jeintly, by
weitten notice to Disney, elect to reacquire jointly che righes
granted under Paragraph B hereof effective three (3) months
after the giving of said notice of election; provided that
gisney nay prevent thae r:acéu!sitian of said rights by
Sl;sinqor and Trusteas so long is Disney {within three (2)
months after the giving of said notice and, in subsequant
years, within three (3) months after the ending of the
prnching yYear) pays to Slesinger the amount by which fhrec
Thousand ($3,000.00) Dollars exceeds the ameunt so paid to
Slesinger for said year and provided that the reacquisition of
said rights by Slesinger and Trustees shall not affect or
impair any license agreesment theretofore entered inte By Disney
_or Slesinger's rights under Paragraph 10 insofar as ¢ach such
last mentioned license agreement is concerned., The sums so
paid shall be deemcd'advanccs te Slesinger 2f the moneys which
will become payable to S5lesinger by virtue 9£ Paragraph 10
hereof; and the first moneys so payable to Slesinger by virtue
of said Paragraph 10 hereof shall be retained by Disney uneil

the amounts so retained shall equal the amount so advancad,

12. Pisney, so long as moneys shill becoma Payable by
.Disney pursuant to Paragraphs 9 and }p hersof, shall render

semi-annual statemants to Slesinger within forcy-five (45) days

~l4=
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after the end of each half of ehe calendar year (or tach hals

.aof an accounting year) showing :hi dmounts which became Payable
to sle:ingc,.[ during the Preceding haif ang showing heow said '
amounts were campﬁ:cd; and said s:aﬁcncn:s shall be accompanied

SY paymant of the amaunt due from Disney to Slesinger,

intervals ang during Disney's regular business hours and zpon

Slesinger's written request at least four ({) business days in

greater than the ameunts theretafore pajd by Disney zo

Slesinger, Disney shall P2y the cost of wh, dudjc,

13. Slesinger {s Familiar with the Eerms of an agreement
encered inta between Disney and ﬁh- Predecessorsg in in:eros; of
the Trustees, dated 14 June 1341, and jg !ﬁ}:her familiar wieh
the terms of ap dnendment thereto e;ecu:nd concurrently

herewith between the Trustees and Disney, Slesinger hereby

-18-
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provided, however, that none of the Slesinger's righss under

its own agreement with Disney is ipn any vay inpaired,

4. . Iﬁ-addition ts the farlgoinq, {f Disney Shall cause »
shov or shows (whether live of fecorded), based upon saig work
er any part thereof or Disney's adaptations or versions thereof
Or any part therecf, to ba broadeast on radio, then the Same
Payments shall be made by Disney to Slesinger as {f she said
pPrograms ware televigion Programs and subject to the condi{tions
of sub-division (B) of Paragraph 9 herect,; exXcept that the
Payments made for such radio brosdcases shall be ono-t;n:h
(1/10) of tha dmounts payable for the conparibln televigion
broadcasts. Disney shall noe be liable, however, to make suesh
Payments with respect to radio broadcasts made for exploitacion
PUrposes (where Disney s nor Paid for the broadcass) of with

respect te the braad:astinq of songs from Disney's motion

15. Upon the expiration or earlier ternination of thisg

in the Trustees and Slesinger Joinely, 1n such event, Trustees
ind Slesinger heceby a3gree thae eazch will not eéxercise any of

111 of these feverted righes without the vritten consent of the

. DEIl 000664



16. The Tfustues represant ang warrant that they have ihe

full right Pover and autherity tg enter inte chis dgreement,

The Trustees make no reprusentations. warranties, or Covenantg

iastrument. In the absence of pag faith, the liabilisy of the
individual trustees shall be limiceg to the assery of the Ppoch
Properties Trust and ne trusteg shall have any persenal

liabiliey,

IN WITNESS WHEREOF the Partieg have duly executed these

. Presencs the dey and year firse above written,

Executed thig Z _ day at QQHZ ¢ 19!3. at @“ éa:é .
r'd

STEPHEN SLESINGER, INC,

By Y/ - ‘J
Name:
Title: Fh.,,

Executed this Z/o day of ﬂggcg . 1983, ac Eu&“g‘ .

WALT pIsSNey PRODUCTIONS

By

Name: Viscwoe -, ~EREERRS
T ]
itJ.‘! SBviee Vick &nnaf:ﬂ“u

n
Executed this n day of M.l

-17-

DE!1 000665




. -

LT: 'TRUSTEES'
Executed this / da %i
2' Yy of s? M
; e, 1% at
4'!' .

, | n_—@—.!_w-xxr .A'UO - '
Executed this /g M 3 |

s day of . ' 193,1’, u Zaie:: '

@
E'E’Jem'ﬁou-sn T —

Executed thig 7’ dly of @ é—
. 47 .

§r
Executed this A/ 7“‘-‘4 Y
. . day of » 138}, at M, *‘-4:%,

; | 7
R ¥ A,
-18-
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AGREEMENT

THIS AGREEMENT {("Agreement”™) is made November 4, 2002, by and among
Clare Milne, an individual and resident of England (“Grantor”) by and through Michae]
Joseph Coyne as her receiver (“Receiver) under the Mental Health Act 1983 in England
and Wales, Disney Enterprises, Inc., 2 Delaware corparation (“Disney”), and Michae]
Joseph Coyne, an individual and resident of England:

RECITALS

A A.A Milne authored the works “WINNIE-THE-POOH,” “THE HOUSE AT
POOH CORNER,” “WHEN WE WERE VERY YOUNG,” and “NOW WE ARE S
(collectively the “Works™).

B. The Works contain the following principal characters: Winnie-the-Pooh,
Young Christopher Robin, Adult Christopher Robin, Eeyore, Ow], Piglet, Rabbit, Kanga,
Roo and Tigger (collectively the “Pooh Characters™). _

C. Grantor is the sole granddaughter of A.A. Milne. Receiveris Grantor’s
receiver under the Mental Health Act 1983 in England and Wales,

D. Pursuant to an agreement dated January 6, 1930 between A A Milne and
Stephen Slesinger, as amended and purportedly reconfirmed, A.A. Milne granted Stephen
Slesinger certain rights in and to the Works (the “Slesinger Rights”). - .

E. Pursuant to an agreement dated June 14, 1961 between Stephen Slesinger,
Inc, (as successor in interest toStephen Slesinger) and Wait Disney Productions

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 (fk/a Walt Disney Productions). Harriet Jessie Minette Hunt (“Hunt™) has
executed a notice of termination (the “Hunt Notice™) and has. served the Hunt Notice earlier
today, November 4, 2002, upon Stephen Siesinger, Inc., upon Disney (fk/a Walt Disney
Productions) and upon the Pooh Properties Trust. The Grantor Notice and the Hunt Notice
are collectively referred to herein as the “Notices.” The rights effectively terminated by the
Notices in the United States and its territories and possessions ("U.S. Territory'™) effective
November 5, 2004 (the “Effective Date™) are referred to herein as the “Reverted 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,

556244319
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H. Such service and filing of the Notices, together with reversion by operation of
law of the Reverted Rights, is referred to herein ag the “Termination.”

. L As used i this Agreement, the term “Judgment” means the entry of a final
Jjudgment by a court of competent jurisdiction not capable of or subject to appeal and is
deemed to occur on the date of such entry. As used in this Agreement, the term

rights of Stephen Slesinger, Inc. and Grantor, as well as with respect to the grant from
Grantor to Disney hereunder, is referred to herein as “Judgment of Effective Termination
A Judgment establishing that the Termination is completely ineffective as between the rights
of Stephen Slesinger, Inc. and Grantor, as well as with respect to the grant from Grantor to
Disney herennder, is referred ta herein as “Judgment of Ineffective Termination ™ A
Judgment in any Termination Lig gtion not occurring after Settlement of such Fermination’

complete ineffectiveness of the Termination shall not be deemed 2 Judgment of Effective
Termination or a Judgment of Ineffective Termination.

- K The case currently captioned St esinger, Inc. v. The Walt Disne _
Company, Superior Court of the State of California, County of Los Angeles, Cass No.
BC022365 (“Slesinger v, Disney) is currently being litigated. Judgment in Slesinger v,
Disney is referred to herein as “Slesinger Judgment.” Settlement in Slesin & v. Dispey is
referred to as “Slesinger Settlement

L. Pursuant to an agreement dated March 6, 2001 between Grantor (as
beneficiary) and certain’other parties (“2001 Assignors™) on the one hand, and Disney on the
other hand (“2001 Agreement”), Disney was granted certain rights (2001 Rights™. It is not
intended hereby to vary the terms of the 200} Agreement.

M. Notwithstanéing that Termination relates only to rights under United States
law, Disney hereby agrees to pay Royalties (as defined below) to Grantor, subject to the
terms and conditions of this Agreement, on sales or licensing in temritories outside the US.
Territory,

N. The outcome of Eldred v, Ashcroft, a case currently pending before the
Uniteg States Supreme Court (“Eldred™), may cause any or all of the Works to enter the
public domain in the U.§. Territory prior to ninety-five (95) years after the date statutory
copyright was originally secured in each Work -

562443.19 -2-
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0. Judgment in Eldred is referred to herein as “Eldred Finality.” Eldred Finality
may occur before, on or after the Effective Date, Foliowing Ejdred Finality, the parties shal]
obtain the written opinion of legal counsel acceptable to the parties as to whether the Works
are in the public domain or will be in the public domain in the U.S. Territory as of the
Effective Date, which opinion shall be deemed to occur on the date such opinion is jssued
(“Eldred Evaluation™), and such counsel’s fees and expenses shall be paid by Disney. If the
parties cannot agree upon the identity of such legal counsel, then the selection of such legal

counsel shall be determined by the arbitrator In‘accordance with Subsection S. 14,

NOW, THEREFORE, for good and valuable consideration, the parties hereto agree
as follows: .

L. Stipulations and Acknowledpments.

1.1 The parties acknowledge that third parties may pursue litigation (other than
Eldred) that results in a Judgment specifically declaring that some or all of the Works or
parts, characters, illustrations or elements thereof are in the public domain in the .S, “
Territory, and that such Judgment could affect Disney's obligations to render payments to
Grantor after the Effective Date. Disney shall exercise good faith efforts to oppose claims in
such litigation that the Works or parts, characters, illustrations or elements thereof are in the
public domain in the U.S, 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 term is used in Section 304(c)(6XD)
of Title 17, United States Code. The parties further acknowledge and agres that this
. Agreement is “made. . . after the nofice of termination has been served” as that phrase is
used in Section 304(c)(6)(D) of Title 17, United States Cage,

2. Grant of Rights.
21  Gragt

21y Subject to the terms and conditions of this Agreement (including
Subsections 2.1.3 and 2.3), Grantor hereby irrevocably and exclusively grants, assigns and
sets over to Disney the Grantor Reverted Rights effective as of the Effective Date.

212 Subject to the terms of this Agreement (including Subsections
2.1.3 and 2.3), Grantor also hereby irrevocably and exclusively grants, assigns and sets over
to Disney the Additional Rights (as defined below), if and to the extent Grantor may have
same (and as to which Grantor makes 1o claim, Tepresentation or warranity), effective as of
the Effective Date. The “Additional Rights” are the rights to create, reproduce and
manufacture anywhere in the universe, and 1o market, sell, lease, exhibit, perform,
broadcast, transmit, and otherwise exploit in the U.S. Territory (i) all types of products,
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 and/or services, books, children’s story books,
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picture books, paint books, coloring books, comic books, cut-out boaks, novelty books,
game books, puzzle books, magazines, booklets, pamphlets, greeting cards, other

plots, scenes, situations, stories, incidents, illustrations or any other parts or clements of any

- of Disney’s mation picture, television, radio, textual, pictorial, audio, audiovisual, video or
other versions, adaptations or treatments of or derivative works baged upon the Works or
any part thereof, except (x) the Excepted Rights as defined in Subsection 2.1.3 below, (y)
the 2001 Rights and {2) the Reverted Rights. The Grantor Reverted Rights logether with the
Additional Rights are referred to herein as the “Granted Rights.”

2.1.3 The “Excepted Ri ghts” not assigned hereby consist of those
designated as “Reserved Rights” in the 2001 Agreement together with all other rights
reserved in the 2001 Agreement inchading but not limited to those set forth in Clange 2.4
thereof (not including any rights previously pranted to Stephen Slesinger and/or Stephen
Slesinger, Inc.), but taking into account alt limitations, provises, and clarifications pertaining
to the definition of ‘Reserved Rj ghts™ and Disney’s rights notwiths?anding the “Reserved
Rights” all as set forth in the 2001 Agreement. In particular, Disney affirmg that no
publishing rights heretofore granted to E.P, Dutton are included in the Granted Rights.
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23 Exclusivity. Notwithstanding anything to the contrary herein, the grant of
rights hereunder with respect to Phonorecords (as defined below) shall be non-exclusjve and
subject to all of the limitations in the 2001 Agreement on Disney’s exercise of rights relating
thereto. For the avoidance of doubt, the grant of all other of the Granted Rights hereunder -
shall be exclusive.

3. nsideration. As fuil and complete consideration for the rights granted and all of
Receiver and Grantor's representations, warranties and other covenants hereunder, Disney
shall pay the applicable amount(s) set forth in this Section 3. The term “Royalties™ means
the amount, if any, of royalties as set forth in Subsection 3.5,

Agreément and/or related to the preparation and service of the Grantor Notice), subject to
- Grantor’s submission of supporting documentation and invoices.

i3 Rovalties.
3.3.1 As of the Effective Date, Grantor shall become entitled 1o

_ 332 Payment of Royalties shall be non-refindable and shajj
Commence upon the latest of (i) the Effective Date, (if) Judgment of Effective Termination,
or (iii) Slesinger Ji udgment, . '

compounded annually.

334 Royalties payable under this Subsection 3.3 shal] be Subject to.
reduction in accordance with the following provisions:

i) The amount of Royalties payable by Disney to Grantor arising
from sales and licenses in a given half-year accounting period in a given territary outside the
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U.8. Territory shall be reduced by the amount of royalties based upon and arising from
Disney’s sales and licenses of Iterns of Merchandise containing Protected Pooh Elements in
that territory after the Effective Date that Disney must pay and actually does pay to Stephen
Slesinger, Inc. as required by Slesinger Judgment (and riot because of Slesinger Settlement),
which payment obligation (to Stephen Slesinger, Inc.) Disney shall have used its reasonable
and good faith efforts 1o oppose. Notwithstanding the foregoing, the amount of Royalties
peyable 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 2er0.

(i) . The amount of Royalties payable by Disney to Grantor arising
‘from sales and licenses inside the U.S. Tenitory in a given half-year accounting period shall
be reduced by fifty-two and one haif percent (52.5%) of the amount of royalties based upon
and arising from Disney’s sales and licenses of Ttems of Merchandise containing Protected
Pooh Elements inside the U.S. Teritory 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.)

335 If Slesinger Judgment is inconsistent with Judgment of Effective
Termination insofar as Slesinger Judgment requires Disney to make payment {o Stephen
Slesinger, Inc. for exploitation of Protected Pooh Elements after the Effective Date, then the
parties shall pursue other litigation in a court of competent jurisdiction through fegal counsel
(engaged by Disney at its own expense) acceptable to the parties hereto to obtain a Judgment
establishing that Stephen Slesinger, Inc. is not entitled to royalties based upon and arising
from Disney’s exploitation of Protected Pooh Elements after the Effective Date, or unti]
settlement acceptable to the parties hereto. :

3.36 If a Judgment in any Termination Litjgation not occurring after
Settlement in such Termination Litigation does not establish either (i) at least partial
effectiveness of the Temmination or (ii) complete ineffectiveness of the Termination, then the
parties will make a good faith effort through subsequent litigation to determine the validity
- of the Termination (whith Litigation, irturn, will also be known as Termination Litigation). .

34 Slesinger Settlement Contingency.

Evaluation, Disney shall pay to Grantor the applicable amoupts (if any) set forth in
Subsection 3.4.1(), ii) or (iii) below, as applicable:

@ If Slesinger Settlement occurs after Judgment of Ineffective
Termination, Disney shall have no oblj gation to pay any amounts to Grantor under this
Subsection 3.4.1 or at all.
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(i)  If Slesinger Settlement oceurs, and neither Subsection 3.4.10%)
nor Subsection 3.4.1(jif) applies, Disney shall forthwith give notice to Grantor of the fact of
and terms of the Slesinger Settlement and shal] pay to Grantor either (a) TWENTY-FOUR
MILLION U.S. DOLLARS (U.S. $24,000,000) not later than seventy-five (75) days after
Slesinger Settlement occurs, provided that if the effectiveness of such Slesinger Settiement
is conditioned upon a court order, then not later than seventy-five (75) days after such court
order becomes final, or (b) twenty-six and one half percent (26.5%) of the Royalties under
Subsection 3.5 below, as Disney shall elect in its sole and absolute discretion. Disney shall
make such election within sixty (60) days of Slesinger Settlement and give written 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 Teceiving notice of Slesinger Settlement from Disney or
otherwise becoming aware of the Slesinger Settlement, and in such event Disney shall be
deemed to have elected (a) or (b) as set forth in Grantor’s written notice. In the absence of
such notice by Grantor, Disney shall be deemed to have elected (a). If Disney becomes
obligated to pay the amount in (a) of this Subsection 3.4.1(ii) and Disney fails to make ail of
such payment within said seventy-five (75) day period, then Disney shall also pay to Grantor L
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.

(it}) _If Slesinger Settlement occurs simultaneously with or after
Judgment of Effective Termination, Disney shall pay to Grantor either (a) THIRTY-SEVEN

than seventy-five (75) days afier Slesinger Settiement occurs, provided that if the
effectiveness of such Slesinger Settlement is conditioned upon a court order, then not later
than seventy-five (75) days afier such court order becormnes final, or (b) forty-seven and one
half percent (47.5%) of the Royalties under Subsection 3.5 below, as Disney shall elect in its
sole and absolute discretion. Disney shall make such election within sixty (60) days of

(iv)  If Slesinger Settlement occurs or 1f Disney and Stephen
Slesinger, Inc. reach an agreemient in principle or otherwise provisionaily or contingently
settle Slesinger 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 Termination. If Slesinger Settlement occurs or if Disney and Stephen
Slesinger, Inc. reach an agreement in principle or otherwise provisionally or contingently
settle Slesinger v. Disney at 2 time when Disney knows that Judgment of Ineffective
Termination will be made, then any Slesinger Settlement thereafter is deemed to occur at 2
time when neither Subsection 3.4.1(j) nor 3.4.1(ili) applies.

342 Notwithstanding the foregoing and subject to Subsection 3.9, if
the Eldred Evaluation states that the Works are in the public domain or will be in the public
domain in the U.S. Territory as of the Effective Date, then Disney will not be obligated to
make any payment to Grantor under Subsection 3.4.1. :

343 If Slesinger Settlement occurs after the Effective Date, then the
applicable amount (if any) set forth in Subsection 3.4.1(ii) or 3.4.1(iii) above, shall be
deemed to acerue beginning on the Effective Date and shall be paid to Grantor enly when
and to the extent such payment becomes payable to Grantor (subject to the terms of this
Agreement) with interest compounded annually at the average prime bank lending rate Do
announced in the Wall Street Journal applicable to the period (if any) after the Effective “
Date but before Slesinger Settlement. ,

344 For the avoidance of doubt, if Disney makes any payments to
Grantor required under Subsection 3.4.1, then no Royalties shall be payable pursuant to
Subsection 3.3.

3.5  Royalty Calculation. “Royalties” are the percentages as set forth in
Subsection 3.5.1 herein of the Royalty Receipts (as defined below):

351 Percentages. (i) Two and one half percent (2.5%) for
sales and licénses of Jtems of Merchandise (as defined below) except those covered by
Subsection 3.5.1(i), (iii), (iv) or (v).

(i)  Two and forty-two hundredths percent (2.42%) for licenses of
Publications (as defined below) and Phonerecords (s defined below) except those covered
by Subse;tion 3.5.1(v). _

_ (iii) One and one-half percent (1.5%) for sales of Phonorecords (as
defmed below) except those covered by Subsection 3.5.1(iv). o

{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 fifty
percent (50%) for retail sales of Items of Merchandise except those covered by either
Subsection 3.5.1(iii) or (iv), and one and thirty-three hundredths percent (1.33%) for
- wholesale sales of Items of Merchandise except those covered by either Subsection 3.5.1(11i)

or (iv). '

(vi)  Notwithstanding the foregoing, but subject always to the final
sentence of this Subsection 3.5.1(vi), in the case 6f an Item of Merchandise that contains
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Protected Pooh Elements(s) (as defined below) and other elements that are not Protected
Poch Elements, the percentage paid by Disney for such Item of Merchandise shall be the
applicable percentage for such Item of Merchandise as set forth in Subsection 3.5.1(), (ii),
(iii), (iv) or (v) multiplied by the percentage of such Item of Merchandise containing
Protected Pooh Element(s), such percentage to be determined by dividing the nurober of
characters that are Protected Pooh Elements in such Item of Merchandise by the.tota}
number of characters in such ltemn of Merchandise if such method is fair and reasonable, If
the parties do pot agree that such method is fair and reasonable, then such dispute shali be
submitted for resolution as set forth in Subsection 9.14. .

: 352 A “Protected Pooh Element™ is a Pooh Character or other material
contained in the Works or derived from the Works with respect to which (a) at the time an
Item of Merchandise containing such Pooh Character or other material is mamafactured, the
underlying Work (or portion thereof) in which such Pooh Character or other material first
appeared or from which such Pooh Cheracter or other material was derived is (j) protected
by copyright in the U.S. Territory and (i) protected by copyright in the country or territory
in which such Item of Merchandise is sold 1o members of the public; and (b) such C o
underlying Work (or portion thereof) has reverted to Grantor and/or Hunt a2s of the Effective “
Date as a result of Termination. For the avoidance of doubt, Disney acknowledges that ‘
although Grantor is granting the Granted Rights, Disney agrees to pay Royalties, subject ta

have reverted to Grantor and/or Hunt. For Purposes of this Subsection 3.5.2, if Slesinger
Settlement has occurred, then all Pooh Characters and other material contained in the Works
shall bé deemed fo revert to Grantor as of the Effective Date as a result of Termination.

3.5.3 “Items of Merchandise™ are items and things which employ or use
or which are derived or taken from or which are based upon any of the characters, stories

fabrics, wall paper, other materials, dolls, games, puzzles, novelties, food products and/or
setvices, books, children’s Story books, picture books, paint books, coloring books, comic
books, cut-out books, novelty books, game books, puzzle books, magazines, booklets,
pamphlets, greeting cards, other publications, comic strips, comic pages, phonograph
records or other reproductions of dramatizations of Disney’s version(s) and/or treatment(s)
of the Works or any part thereof); provided, however, that “Ttems of Merchandise™ do not
include (a) all home video products and services in all media, formats, platforms, methods
and modes of delivery, exhibition, distribution, transmission, performance znd/or
exploitation by any and all devices in all languages now or hereafter known (including
without limitation videocassettes, DVD, video discs, other discs, video on demand, near
video on demand, pay-per-view, CD ROM, CDI, cartridges, transmissions and broadcasts
over the Internet or other public or private computer networks, and other interactive
computer-related products or services), (b) computer games in any form, video games in any
form, and software in any form, in all media, formats, platforms, methods and modes of
delivery, exhibition, distribution, transmission and/or exploitation by any and all devices in
all languages now or hereafter known including delivery via the Internet or other public or
private computer networks; and (¢) motion pictures, television programs, grand performance
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rights, small performance rights, stage plays (including

dramatic and musical stage plays),

circuses, appearances and live performances of any kind, theme parks and attractions of any

kind, and all music rights related thereto.

354 “Phonorecords” are the subset of Items of Merchandise consisting
of devices capable of producing audio only (including without Limitation andjo-only

cassettes and andio-only compact discs).

3.55 “Publications” are the subset

of Items of Merchandise consisting

of itemns that are prnimarily text and/or graphics printed on paper.

356 “Educational Products” are the subset of Items of Merchandise
consisting of items produced for and marketed to educational institations,

3.5.7 An “Affiliated Company,” for purposes of this Agreement only, is
an entity that is 4 parent of Disney, a wholly-owned subsidiary of Disney or of 2 parent of
Disney, or an entity owned more than fifty percent (50%) by Disney, by a parent of Disney,
or by a wholly-owned subsidiary of Disney or a parent of Disney.

‘ 358 The *“Disney Percentage Interest” is the percentage ownership of

Disney, a parent of Disney, or any subsidiary of Disney

or a parent of Disney.

359 “Gross Receipts” are, for each Item of Merchandise, the gross
amounts actually received, retained and irrevocably eamed by Disney or an Affiliated
Company, as the case may be, arising from the sale and/or licensing of such Item of

Merchandise after the Effective Date.
3510 “Royalty Receipts” are,

@ in the case of an Jtem of Merchandise sold by Disney to the
public or to a non-Affiliated Company, the Gross Receipts from the sale less the following

amount if (x) such sale was a retail sale, (y) such Item o

f Merchandise was purchased from a

hcensed non-A ffiliated Company and (z) there are Royalty Receipts for such Item of

- Merchandise pursuant to Subsection 3.5.10(ii) or 3.5.10(iv) below: twenty-two and

()  inthe case of an Jtem of Merchandise soid by an Affiliated

Company to the public or to a non-Affiliated Company,

the Gross Receipts from the sale

multiplied by the Disney Percentage Interest in such AffiYiated Company, less the following
amount if (x) such sale was a retai] sale, (y) such Item of Merchandise was purchased from a

_ licensed non-Affiliated Company and (2) there are Royalty Receipts for such Item of -

Merchandise is not a Phonorecord or Publication, or twenty-one and 84/100ths percent
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: : ;
Phonorecord or Publication, multiplied in either case by the Disney Percentage Interest in .
such Affiliated Company; _

(i)  in the case of an Item of Mercba_ndisc sold by a non-Affiliated
Company pursuant to a license with Disney, the Gross Receipts; and

(iv}  inthe case of an Item of Merchandise sold by a non-A ffiliated
* Company pursuant to a license with an Affiliated Company, the Gross Receipts multiplied
by the Disney Percentage Interest ip such Affiliated Company.

For the avoidance of doubt, Royalty Receipts under Subsections 3.5.10(1) and 3.5.10xii)
above shall not include Gross Receipts from the sale(s) of an Item of Merchandise from

for a fair deduction mechmism applicable to such sales consistent with the royalty
provisions herein. If the parties cannot agree on such g deduction mechanism, then the
matter shall be resolved pursuant to Subsection 9. 14. : “

3.6 Notwithstanding anything to the contrary herein, if Disney becomes obligated
to pay any unaffiliated third party.other than Stephen Slesinger, Inc, arising from Disney’s
exploitation of the Reverted Rights in the United States or Protected Pooh Elements outside
the United States because such other party is in possession of bona fide legal title in and to
such rights or any part(s) thereof other than as a resnt of an assignment or a leense of rights
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. :

3.7 If(2) Disney becornes ob!igatcd o make payment(s) to Grantor pursuant to
Subsection 3.4.1, (b) Disney elects to pay cither the fixed amount set forth in Subsection

3.8 The occurrence of all of the Effective Date, Judgment of Effective
Termination and Slesinger Judgment is a condition precedent to Disney’s obligation to pay
Royalties to Grantor under Subsection 3.3. The occurrence of all of the Effective Date,
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Slesinger Settlement and the Eldred Evaluation (as specified in Subsection 3.4.2) is a
condition precedent to Disney’s obli gation to make any payments to Grantor under
Subsection 3.4.1. -

39  Notwithstanding anything to the contrary herein, if (i) the Eldred Evaluation
states that the Works are in the public domain or will be ig the public domain in the U S.
Territory as of the Effective Date, and (ii) subsequent legislative and/or Judicial action
removes the Works from thé public domain in the U.S. Territory, then Disney shall,
beginning on the effective date of such legislative and/or judicial action, pay to Grantor the

4. R udits and Finality of Statements. If Grantor becomes entitled hereunder
to receive Royalties, then, for so long as Grantor shall receive Royalties and for so long as
Royalties accrue (if applicable), Disney shall render to Grantor complete and accurate -
account statements within forty-five (45) days after the end of ¢ach half of the fiscal “
accounting year showing the amounts which became payable to Grantor during the
preceding half year and showing how said amounts were computed; and said statements
shzll be accompanied by payment of the amount due fom Disney to Grantor.

Any statement renderad to Grantor by Disney heretnder shall in the absence of fraud
and subject to the findings of any audit be deemed conclusively true, accurate, binding and
not subject to objection as to all of the iters and information contained thersin ifnot

delivered to Grantor or ninety (90) days after the conclusion of an audit relating to such
prior statement.

Disney will keep accurate and complete books and records relating to the
transactions with respect to which Royalties become Payable to Grantor. Grantor may, at
Grantor’s OWn expense (notwithstanding Subsection 3.2), audit the applicable records at the
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to mnterfere with Disney’s normal business activities. In no event shall any audit continue
for longer than sixty (60) consecutive business days; nor shal} audits be made hereunder
more frequently than once annually; nor shall the records supporting any statement be
audited more than onee. 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 recomputing and making
immediate payment of the amounts due based on the actual and true items, pay ail
reasonable expenses inturred by Grantor of the audit.

If Grantor does not become entitled to receive Royalties hereunder, then Grantor
shall have no rights whatsoever under this Agreement to audit Disney’s books and records.

5. Covenants; Representations and Warranties; No Reliance.

5.1 Covenant to Prevent Unanthox orecord Explojtation. Grantor shall
sue in a court of competent jurisdiction, at Disney’s request and expense, any and all
persons, parties, corporations and/or other entities that exploit Phonorecords in the U.S. .
Termitory without authorization. : ' “

52  Disney’s Representations and Warranti 5. 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 Grantor’s Representations and Warranties, Grantor represents and warrants

that () Grantor is the sole granddaughter of A.A. Milne; (b) A_A. Milne has no living
widow, children, or other grandehildren; (c) except for Eldred, and any other litigation
relating to the public domain status of U.S. copyrights, Slesincer v. Disney and any
litigation relating to the validity of the Termination, to the best of Grantor’s knowledge
neither the Grantor nor the Poch Properties Trustees are party to any litigation or threat of
litigation or claims or threat of claims outstanding as of the date hereof in the United States
(other than claims or threat of claims that may be asserted by Stephen Slesinger, Inc.) that
affect or are concerned with any of the Works or Grantor Reverted Rights; (d) to the best of
grantor’s knowledge none of the Works or any part(s) thereof infringes the copyright in any
other work; (&) except for the 2001 Agreement, Grantor has not entered into or made any
outstanding assignments, grants, licenses, encumbrances, obligations or agreements
(whether written, oral, or implied) that conflict with this Agreement and/or Disney’s
unencumbered enjoyment, exploitation, use and exercise of the Grantor Reverted Rights;

{f) subject to Judgment of Effective Termination, no consent of any third party is necessary
to execute this Agreement or to convey to Disney the Grantor Reverted Rights that are
effectively terminated; (g) subject to Judgment of Effective Termination, Grantor has the
power, right and authority under all applicable laws to enter into this agreement and to
convey to Disney the Grantor Reverted Rights that are effectively terminated.

5.4  Recciver's Representations and Warranties. Receiver represents and

warrants that (a) Receiver is Grantor’s receiver under the Menta] Health Act 1983;

(b) subject to Judgment of Effective Termination, Receiver has the power, right and
authority under all applicable laws to execute this Agreement and the Grantor Notice on
behalf of Grantor; (c) the order appointing Receiver 1s effective; and (d) Receiver has been

56244319 -13-

DEI 008215



authorized by the Court of Protection to enter into this Agreemént and the transaction
represented by this Agreement on Grantor®s behalf and to execute the Grantor Notice on
Grantor’s behalf.

5.5 NoReliance. Except for the representations and warranties set forth above in
Subsections 5.2, 5.3 and 5.4, neither party has entered into this Agreement in reliance upon
any representation made on or prior 10 the date of the making of this Agreement. By way of
illustration and not limitation, neither party is entering into this Agreement in reliance upon
any opinion, statement or representation made by any party or other person or entity with
respect to the validity of the Termination and/or the effect of Eldred on the parties” rights
and obligations under this Agreement, except as expressly set forth herein in Subsections
5.2,5.3and 5.4. -

6. Indemnification; Cooperation of Grantor.

6.1 Disney hereby agrees to indemnify and hold Grantor, Receiver, his
predecessor as Receiver, and the 2001 Assignors harmless from any and all third party
claims, suits, liabilities, judgments, costs, damages and expenses, in law or in equity, arising
directly or indirectly from the making of this Agreement and/or as a consequence of serving
and filing of the Notices and/or Termination and/or of any court proceedings by or against
any party concerning the validity or subsistence of copyright in any of the Works or any part
thereof or concerning Grantor’s rights in the Works or Disney’s past or future exploitation
of its rights in or in relation to the Works (including without limitation the costs and
expenses of engaging legal counsel to advise and/or represent Grantor, Receiver, his
predecessor as Receiver and/or the 2001 Assignors and/or Jisise with Disniey regarding such
claims, suits and liabilities); provided, however, that Disney shall not indemnify Grantor,
Receiver, and his predecessor as Receiver and the 2001 Assignors with respect to claims,
suits, liabilities, judgments, costs, damages and expenses arising from the breach of any of
Grantor’s representations and warranties as set forth in Subsection 5.3(a), 5.3(b) or 5.3(e) or
Receiver’s representations and warranties as set forth in Subsection 5.4.. Grantor hereby
agrees to indemnify and hold Disney harmless up 1o 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
of Grantor’s representations and warrantics as set forth in Subsection 5.3 above.

6.2 Grantor hereby agrees to cooperate with Disney in all respects, including but
not limited to Grantor’s consent to be joined as a necessary or indispensable party in any
litigation adjudicating the validity of the Termination and/or arising from this Agreement, at
Disney’s request and expense.

6.3.1 With respect to any litigation for which Grantor is reimbursed
pursuant to Subsection 3.2 or for which Grantor is indemnified pursuant to Subsection 6.1
(including any litigation in which Grantor’s counsel is paid directly by Disney), Disney shall
have the discretion to make all decisions in, and have the right to exercise contro] of, the ~
course of such litigation (inchuding but not limited to settlement discussions and decisions)
whether or not Disney is a party to such liti gation, provided that Disney shall consult
meaningfully with Grantor with respect to all aspects of such litigation.
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6.3.2 Notwithstanding anything to the contrary in Subsection 6.3.1 above, if
Grantor or Receiver, after meaningful consultation with Disney, is advised by Grantor’s
counsei that a determination by the English Court of Protection is required to determipe
whether any decision by Disney in such litigation is in the best interest of Grantor, then
Grantor and Receiver shall not be bound by such decision by Disney unless and until such
decision is determined by the English Court of Protaction to be in the beast interests of
Grantor, provided that this Subsection 6.3.2 does not apply to or affect Disney’s discretion
to effect Slesinger Settlement.

6.3.3 Further, notwithstanding anything to the contrary in Subsection 6.3.1
zbove, if Grantor or Receiver, after meaningful consultation with Disney, is at any time or
times advised in good faith by Grantor’s counse] that because of material change in
Grantor’s risks arising from litigation and/or this Agreement, Disney’s indemnity
obligations under Subsection 6.1 may fail fully to protect Grantor and Receiver uriless a
specified amount of additional security is provided by Disney for its indemnity obligations
under Subsection 6.1 it would be in the best interests of Grantor to enter into a settlement of
or to discontinue, withdraw from or amend such litigation, and if Disney is unwilling to -
provide such additional security, then the materiality of the change in Grantor’s risks arising
from litigation and/or this Agreement, the extent of Grantor's potential liabilities, the
consequences for Disney of being required to give additional security in excess of that
which is reasonable to cover Grantor’s potential liabilities, and the amount of such
additional security, if any, shall be determined by the arbitrator in accordance with
Subsection 9.14. If the arbitrator determines that additional security is to be provided, then
(x) if Disney within ten (10) days thereafter provides the additional security so determined
by the arbitrator, then the Grantor and Recejver shall refrain from taking any such action; or
(¥) if Disney within ten (10) days thereafiér does not provide the additional security so
determined by the arbitrator, then the Grantor and Xeceiver shall be entitled to take any such
action. If the arbitrator determines that no additional security is to be provided, then the
Grantor and Receiver shall refrain from taking any such action.

6.4  Within five (5) days of execution of this Agreement, Disney shall obtain at its
cost an irrevocable letter of credit in favor of Grantor from a recognized U.S. financial
institution in the priricipal amount of FOUR HUNDRED THOUSAND U S. DOLLARS

case may be, or (b) the final termination of litigation to whick Subsection 6.1 or Subsection
3.2 applies that is ongoing at the time Slesinger Settlement or Slesinger Judgment occurs.
The LC shall secure Disney’s obligation to reimburse sums to Grantor under Subsection 3.2
and Disney's indemnification obligations to Grantor under Subsection 6.1 (including but not
limited to attorneys® fees billed by Grantor’s counsel directly to Disney) (collectively “LC
Obligations™). Grantor shall have the ri ght to draw on the L.C only if and to the extent that
Disney fails to pay any LC Obligations within sixty (60) days after Disney's receipt of
written notice from Grantor that such LC Obligations have become due and payable.

6.5  Without prejudice to Subsection 6.3, the parties agree to keep each other
apprised of all litigation related to this Agreement, the Works and/or the Termination.
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7. Moral Rights. Grantor hereby waives in perpetuity all moral rights or analogous
rights as may exist now or in the future in any part of the world that Grantor may have with
respect 1o the Granted Rights. Grantor acknowled ges and agrees that Disney shall be
entitled to make any alterations, deletions, substitutions and additions to the Works or any
part(s) thereof as Disney in its sole discretion shall see fit. Disney agrees that it wiil
continue the same practice as hitherto with respect to credits accorded to A A. Milne and the
Works (subject to applicable laws).

9. General Provisions.

8.1  Other Party Beneficiaries. This Agreement is not for the benefit of any other

party except for the Receiver's predecessor and 2001 Assignors (all of whom shali expressly -
be deemed intended beneficiaries for purposes of Subsection 6.1 only), whether or not
referred to herein. ' : _

9.2  No Joint Venture. Nothing contained in this Agreement shall be construed as
creating a joint venture or partnership relationship among the parties hereto.

93  Temn. The term of this Agreement shall continne so long as any part of any
of the Works is protected by copyright in 2ny territory throughout the world.

substance as shall be approved or designated by the requesting party, which the requesting
party may reasonably require or deem necessary, from time to time, in jts discretion, to
evidence, establish, protect, enforce, defend, or secure the requesting party any or all of the
Granted Rights or any part(s) thereof, or more fully to effectuate or carry out the purposes,

provisions or intent of this Agreement.

95 cherabii;t_y’ . The invalidity or unenforceability of any provision in this .
Agreement shall not affect the other provisions hereof and this Agreement shal] be construed
in all respects as if such invalid or unenforceable provision were omitied,

9.6  No Trustee or Fiduci Obligation. Disney shall not be considered a trustes,
pledgeholder, fiduciary or agent of Grantor and shall not be obligated to segregate Gross
Receipts, Royalty Receipts or Royalties, if any, from other funds, :

9.7 Non-Wajver. A failure of any party hereto to exercise any right given to it

562443.19 -16-
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9.8 Non-Disparagement. The parties agree not to disparage, at any time during
the Term of this Agreement or thereafter, each other or any of another party’s products or

names or affiliates.

99 Conﬁdcnﬁaligy and Disclosure,

9.5.1 Confidentiality. The Parties agree that the financia] terms of and
related to this Agreement are confidential and not to be disclosed except as required by law.

information abouit this transaction and its bearing on Disney's business, Accordingly, with
respect to Grantor personally (i.c.,-conceming her as an individual), any disclosures ay’

be delivered personally, sent by ajr caurier, or by telecopy, o 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 Milpe
' ¢/0 Michael Joseph Coyne
Brown Cooper Monier-Williams
71 Lincoln’s Inn Fields
London WC24A 3JF
England
Facsimile: 011-44-20-7831-9856

562443.19 -17-
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With a copy to:

Nigel Urwin

Brown Cooper Monier-Williams
71 Lincoln’s Inn Fields

London WC2A 3JF

England

Facsimile: 011-44-20-783 1-9856

If to Disney: Disney Enterprises, Inc.
500 South Buena Vista Street
Burbank, California 91521
Aftention: Louis M. Meisinger, Esq.
Facsimile: (818) 238-0404

If to Receiver: Michael Joseph Coyne
Brown Cooper Monier-Williams
71 Lincoln’s Inn Fields .
London WC2A 3JF, England -,
Facsimile: 011-44-20.7831.9856 _

9.11 Headings. The headings or captions of this Agreement are for: convenience
and reference only, and are pot intended in any way to modify, enjarge or limit the

9.14  Arbitration. Unless otherwise agreed in writing by all of the parties, all
disputes hereunder shall be resolved through binding arbitration which shall be located in
New York, New York, for the mutual convenience of all the parties.

9.14.1 Applicability of New York ocedural Law. All disputes
hereunder will be prosecuted and defended in accordance with New York procedural law,
including but not limited to the procedures set forth in the Cyil Procedure Law and Rules
(but not including any local rules), and the New York law and rules of evidence, except to

the extent such procedures are inconsistent with the express terms of this Agreement. It is

562443.19 - 18-
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the intent of the parties that all pleadings, discovery, motion practice, trial and appeal
(including, but not limited to, the format, scope, and substance of, and time requirements
applicable to, any filings) proceed as if the dispute had been brought in the Supreme Court
of the State of New York, except: (a) the arbitrator-wilj 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 (&) as otherwise, expressly provided for herein.

9.142  Arbitration Adminjstrator. All disputes will be administered by
the American Arbitration Association (“AAA™) in accordance with the terms of this
~Agreement. The AAA is referred to herein as the Arbitration Administrator.

9.14.3 Arbitrator Appointment. The arbitration shall be before a single
arbitrator appointed pursuant to the rules of the AAA. To serve as an arbitrator or appellate
arbitrator for a dispute, the appointee must be neutral with respect {o the matters being co
arbitrated, the parties, and their counsel. The Arbitration Administrator is responsible for -y
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 appeilate arbitrator shall be resolved by the Arbitration Administrator.

9.144  Emergency Relief If an arbitration party seeks interim =~ _
emergency relief prior to the appointment of the arbitrator, the parties agree that the AAA
Optional Rules for Emergency Measures of Protection shall apply.

9.14.5 jtration Heari itrator’s Ruli Judgment. Unless
otherwise agreed between all arbitration parties and the arbitrator, there shall be a record of
all proceedings conducted in conjunction with any arbitration. The arbitrator shall issue
rulings and a judgment as if the arbitrator were a Judge of the Supreme Court of the State of
New York. The arbitrator shall be permitted to award equitable relief, including but not

- limited 1o injunctive relief, and is vested with the full powers of a judge of the Supreme
Court of the State of New York.

9.146 . Appeal To.appeal from a judgment of an arbitrator, an arbitration
party must follow all of the prerequisites for appealing from a judgment of the Supreme
Court of the State of New York. All prerequisites ordinarily directed to the clerk of such
court shall be directed to the Arbitration Administrator.

All appeals will be made to three neutral arbitrators appointed (or replaced, if
necessary) as appellate arbitrators pursuant to the rules of the AAA.

The appellate arbitrators will conduct a hearing, review the judgment of the
arbitrator, and issue an appellate decision applying the same standards of review (and all of
the same presumptions) as if the appeliate arbitrators were the New York Appellate Division
reviewing a judgmeat of the Supreme Court. The appellate arbitrators will be vested with
the same powers as the New York Appeliate Division (including the power to remand a
matter lo an arbitrator, or a replacement arbitrator, in accordance with the rights of a party

562443.19 ‘ -19.
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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.

9.147  Service and Time Deadlines. For purposes of this Agreement,
service of all pleadings and other papers, and the calculation of al] time deadlines, shall be
made in accordance with New York procedural law (including any modifications thereto
that the arbitrator or appellate arbitrators may make in accordance with New York -
procedural law). However, without any order by the arbitrator or appellate arbitrators, the
arbitration parties may agree in writing to extend or shorten any time deadline, which will bs
deemed effective upon written notice by the affected arbitration parties to the Arbitration
Administrator and all other arbitration parties.

9.148  Jursdiction/Venu orcement of Award. The parties hereto
consent and submit to the exclusive personal jurisdiction and venue of the Supreme Court of
the State of New York, New York County, the California Superior Court, Los Angeles
County, and the Federal District Courts located in the County of New York, State of New g
York, or County of Los Angeles, State of California, to compel arbitration of a-dispute in ““
accordance with this Agreement, 1o enforce any arbitration award granted pursuant to this
Agreement, including but not limited to any award granting equitable relief, and to
otherwise enforce this Agreement and carry out the intentions of the parties to resolve all
disputes through arbitration.

9.149  Res Judicat llateral 1 and Law of the C Decisions
of the arbitrator and appellate arbitrators shall have the same force and effect with Tespect to
collateral estoppel, res judicata arid law of the case that such decisions would have been
 entitled to if decided in a court of law, but in no event shall such a decision be used by or
against a party to this Agreement in any dispute not between the parties to this Agreement.

9.14.10  Confidential Proceedings All arbitration proceedings, including
but not limited to any appellate proceedings, will be closed to the public and ail records
relating thereto will be permanently sealed, except as Diecessary to obtain court confirmation
of the judgment of the arbitrator or the decision of the appellate arbitrators, as applicable,
and except as necessary to give effect to res Jjudicata and collateral estoppel, in which case
all filings with any couzt shall be sealed to the extent permissible by the court,

9.14.11 itrator Fees and Arbitration Costs. The arbitration parties will
share equally the fees of the arbitrator and appellate arbitrators and administrative costs of
the arbitration (including reporter’s fees, but not including filing fees), with each party
obligated for its pro rata share of the total (subject to reallocation as provided below). The

proceedings, including any appeal, remand or subsequent appeals) will be awarded to the
prevailing arbitration party or parties.

562443.19 -20-
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9.15 Governing Law. The parties agree that the laws of the State of California as
applied to agreements executed and intended to be fully performed within that state shail

Notwithstanding the foregoing, the parties agree that the laws of England shall govem the
adjudication of matters relating to Receiver's status, authority, duties, ri ghts and/or
obligations as Grantor’s receiver under the Mental Health Act 1983, except insofar as such
matters affect Receiver’s authority to act on behalf of Grantor under the United States
Copyright Act (which shall be gaverned by the federal laws of the United States),

9.16 . Covenant Not t Grant, If, for any reason in any jurisdiction, any part(s) or
clement(s) of this Agreement is/are held to be wholly or partially invalid, ineffective or
unenforceable, Grantor agrees that Grantor shall not grant, assign, convey, transfer or

license the Granted Rights or any of them to any party other than Disney.

9.17 Entire Agresment. Except for the 2001 Agreement and the side letter of even
. date herewith, this Agreement contains the full understanding of the parties and supersedes “~
all prior and contemporaneous agreements, communications, and imderstandings, written or
aral, between the parties with respect 10 the subject matter hereof,

IN WITNESS WHEREOF, the parties hersto have cansed this Agreement to be duly
executed as set forth below.

Clare Milne ' Disney Enterprises, Inc.

(“Grantor™) . (“Disney™)
: J)
Signature Signature

" By: ;196‘7‘2- By Classe /?, bLlalrn ,

Grantor’s receiver undef the Mental HEalth o

Act 1983 Its: &nio' Vice /:Irj:u,aml—"e
{

Dte and Time: Netedos B0 4€£p;. Date and Time:_Ajppermées Y tewr &:5¢

Location: Na%& MMYM i Locaﬁon:az‘hi‘?n_%'/b' |

DEI 008223
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Michael Joseph Coyne (“Receiver™)

..

Signatum
Date and Time: q{NO(J—-L-u 262 CF‘{{ {
Locatiox_l: N bs YO‘I\T {Yﬁ-( Ya«{]
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INDEX OF DEFINITIONS

For the convenience of the parties, this index indicates the location where certain

terms are defined in the Agreement:

TERM LOCATION
2001 Agreement Recital L
2001 Assignors Recital L
2001 Rights Recital I
AAA Subsection 9.14.2
Additional Rights Subsection 2.1.2
Affiliated Company Subsection 3.5.7
Agreement First Paragraph
Arbitration Administrator Subsection 9.14.2
| Disney First Paragraph
Disney Percentage Interest Subsection 3.5.8
Educationa) Products Subsection 3.5.6
Effective Date Recital F
Eldred _ Recital N
| Eldred Bvaluation Recital G
Eldred Finality Recital O
Excepted Rights Subsection 2.1.3
Grantor First Paragraph
Grantor Notice Recital F
Grantor Reverted Rights Recital F
Gross Receipts Subsection 3.5.9
Hunt Recital F
Hunt Notice Recital F
Initial Payment Subsection 3.1
Itemns of Merchandise Subsection 3.5.3
Judgment ‘ Recital J
Judgrnent of Effective Termination Recital J
Judgment of Ineffective Termination Recital J
LC Subsection 6.4
LC Obligations Subsection 6.4 ' |

56244219
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[ TERM LOCATION

Notices Recital F

Phonorecords Subsection 3.5.4

Pooh Characters ' Recital B

Protected Pooh Element Subsection 3.5.2

Publications Subsection 3.5.5

Receiver First Paragraph

Rcserv;d Rights Subsection 2.1 3

Reverted Rights : Recital F

Royalties Subsection 3.5

Royalty Receipts Subsection 3.5.10

Settlement ' Recital J

Slesinger Judgment Reeital K : ]
Slesinger Rights Recital D ‘

Slesinger Settlement Recital K j
Slesinger v. Disney ‘ . | Recital &

Stephen Slesinger, Inc. Recital E

Termination _ ' Recita] H ]
Termination Litigation Recital I

U.S. Teritory | Recital F

Works . Recital A
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DANIEL M. PETROCELLI (S.B. #97802)
dpetrocelli@omm.com
AN RADER ($.B. #45789)
arader@omm.com
VICTOR JIH (S.B. #186515)
vjiih@omm.com
JU] M. GOLDSTEIN (5.B. #198858)
d oldstein@omm.com
LVENY & MYERSLLP
1999 Avenue of the Stars, 7th Floor
Los Angeles, CA 90067-6035
Telephonte: (310) 553-6700
Fiigumll 310) 246-6779

Attome ,s for Plaintiff
DISI}IE ENTERPRISES, INC.

____
TR

FF

TN
R i

UNITED STATES DISTRICT COURT
CENTRAL DISTRICT OF CALIFORNIA

‘CLAIRE MILNE, an individual, b and Case No. CV-02-08508 FMC
(PLAX)

thmﬁih MICHAEL JOSEPH CO
her RECEIVER, and DISNEY
ENTERPRISES, INC., STIPULATION REGARDING
CASE MANAGEMENT AND
Plaintiffs, DEFENDANT STEPHEN
SLESINGER, INC.’S MOTION
V. FOR LEAVE]'I(’)%%[END
STEPHEN SLESINGER, INC., M
Defendant.

STEPHEN SLESINGER, INC.,
Date: Novembcr 6, 2006
Third-Party Plaintiff, Time: 10:00 a

Place: Courtroom 750
V.

HARRIET JESSIE MINETTE HUNT,
Third-Party Defendant.

SUGK._ 0 ‘,,7_1’\ g/ﬁq

m 26 206
TION RE: DEFENDANT'S MOTION
BY FOR LEAVE TO AMEND AND CASE

AGEMENT; [PROPOSED] ORDER
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WHEREAS, pursuant to the Court’s August 3; 2004 'Order, this action
has been bifurcated, with the first phase of this action to be tried by the Court &
regarding the validity of the termination notice served by Third-Party Defendarit
Harriet Jesse Minette Hunt (“Hunt”) (“Phase 1) and the second phase to be tne‘d
regarding the remaining claims and counterclaims (“Phase 2”);

WHEREAS, pursuant to the Court’s October 11, 2005 Scheduling
Order, the cut-off for filing and service of motions to amend the pleadings is
October 31, 2006; . -

WHEREAS, Defendant and Third-Party Plaintiff Stephen Slesinger,
Inc. (“SSI”) filed and served a Motion for Leave to File a Fourth Amended Answer
and Counterclaims (“Motion™) on October 10, 2006;

| WHEREAS, pursuant to the parties’ stipulation and the Court’s
October 13, 2006 Order, the hearing on the Motion was continued to November 6,
2006, with opposition briefs to be filed and served no later than October 23, 2006;

WHEREAS, subject to the terms of this stipulation, Hunt, SSI, and
Disney Enterprises, Inc. (“Disney”) agree to the filing of the Proposed Fourth
Amended Answer and Counterclaims (“PFAAC™) in this case and agree to take the
Motion off calendar;

WHEREAS, none of the new counterclaims in the PFAAC directly
concerns the issues in the Phase 1 trial;

WHEREAS, the parties agree that the filing of the PFAAC should not
and need not delay the commencement of the Phase 1 trial or any substantive
motions the parties intend to file in connection with the Phase 1 trial; -

WHEREAS, there is an action filed in the Los Angeles County
Superior Court entitled Stephen Slesinger, Inc. v. The Walt Disney Company, Case
No. BC 022365 (“State Litigation™), which is currently on appeal from a judgment
entered in favor of The Disney Company on April 5, 2004;

STIPULATION RE: DEFENDANT'S MOTION
-2- FOR LEAVE TQ AMEND AND CASE
~ MANAGEMENT; [PROPOSED] ORDER
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WHEREAS, Disney believes disposition of the PFA.AC will be
affected by the final resolution of the State Litigation; @
WHEREAS, Disney, Hunt, and SSI agree that the litigation of anynew
counterclaims in the PFAAC should be deferred until after the resolution of théE
Phase 1 issues and conclusion of the appeal in the State Litigation;
WHEREAS, until then, the parties do not agree on, and reserve their

rights and respective positions concerning, the exercise of federal jurisdiction over

the new counterclaims in light of the State Litigation, the merits of the PFAAC, the

manner in which any new counterclaims should be resolved, the appropriateness of
the new counterclaims, and any other objections;

NOW, THEREFORE, it is hereby stipulated and agreed by Disney,
Hunt, and SSI, by and through their respective counsel of record, that:

(1)  The PFAAC shall be deemed filed as of the date of this Order;

(2) Defendants’ Motion shall be taken off calendar and the
November 6, 2006 hearing date shall be vabated;

(3) Disney and Hunt shall not be required to file an answer or
responsive pleading until after a further Case Management Conference can be held
once Phase 1 and the appeal in the State Litigation are concluded;

(4)  All existing Case Management and Scheduling orders with
respect to the existing claims and counterclaims shall not be affected;

The parties hereto, by and through their respective counsel, hereby

réquest that the Court issue an order in conformance with the foregoing.

STIPULATION RE: DEFENDANT'S MOTION
-3- FOR LEAVE TO AMEND AND CASE
MANAGEMENT; [PROPOSED] ORDER
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Dated: October 19, 2006

Dated: October 19, 2006

Dated: October 19, 2006

COTCHETT, PITRE, SIMON & MC CARTHY

ST
Wi Eu

By: =

Phil%p L. Gregory . e
Att_orq%ys ot Defendant and Third-Party
Plaintiff Stephen Slesinger, Inc.

O’'MELVENY & MYERS LLP

BYLM@W,
Daniel M. Petrocel

Attorneys for Plaintiff
Disney Enterprises, Inc.

ISJ(I_')II:TI‘«TENSCHEIN » NATH & ROSENTHAL,

By:

Howard H. Weller
Attorneys for Third-Party Defendant
Harriett Jessie Minette Hunt

STIPULATION RE: DEFENDANT'S MOTION-
-4- FOR LEAVE TO AMEND AND CASE
MANAGEMENT; [PROFOSED] ORDER
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Dated: October 19, 2006

Dated: October 19, 2006

Dated: October 19, 2006

COTCHETT, PITRE, SIMON & MC CARTHY

O'MELVENY & MYERS LLP
Daxiel M. Peirocell
A for Plantff

ISEII;TNENSCHEN. NATH & ROSENTHAL,

By:
" Howard H. Weller

Attomeys for Third- Defendant

Hmﬁe&yl'wsiamnm

STIFULATION RE: DEFENDANT'S MOTION
-4- FOR LEAVE TO AMEND AND CASE
MANAGEMENT; [PROPOSED] ORDER
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Dated: October 19, 2006

Dated: October 19, 2006

Dated: October 19, 2006

. RAovs5/008

COTCHETT, PITRE, SIMON & MC CARTH¥

()

£

- %
FOARNM

By:
Philip L. Grcgory
Attom%yg tor Defendant and Third-Party

Plaintiff Stephen Slesinger, Inc.
O'MELVENY & MYERS LLP
By:

DamelM Petrocelh
rm:E. for Plaintiff
sney Enterprises, Inc.

IS_»EFNENSCHEHJ, NATH & ROSENTHAL,

By: W 4’\

Howard H. Weller
Attorneys for Third-Party Defendant
Harriett Jessie Minette Hunt

STIPULATION RE: DEFENDANT'S MOTION
-4- FOR LEAVE TO AMEND AND CASE
MANAGEMENT; [PROPOSED] ORDER
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IPROPGSED] ORDER

WHEREAS, counsel for the parties to this action have stipulated uli
- L
writing as follows: %

(1)  The proposed Fourth Amended Answer and Countcrclaims?;:;
("PFAACP), filed by Defendant and Third-Party Plaintiff Stephen Slesinger,
Inc.(“SSI”) on October 10, 2006 shall be deemed filed as of the date of this Order;

(2)  SSI's Motion for Leave to File a Fourth Amended Answer and
Counterclaims, currently scheduled for hearing on November 6, 2006, shall be
taken off calendar and the November 6, 2006 hearing is hereby vacated;

(3)  Disney Enterprises, Inc, and Harriet Jesse Minette Hunt shall not
be required to file an answer or responsive pleading or motion until after a further
Case Management Conference cﬁn be held once the Phase 1 bench trial issues are
resolved and the appeal in the State Litigation is concluded, at which point the
parties shall have the opportunity to raise their objections to any new claims
presented in the amended pleading;

NOW, THEREFORE, it is hereby ordered that said written Stipulation
among the parties is approved and shall hereby become an Order of this Court.

Dated: October ZZ 2006

Sener-Plogr Cosg o

Honorable Florence Marie-Cooper
Judge of the United States District Court

CC1:750889.2

STIPULATION RE: DEFENDANT'S MOTION
-5- FOR LEAVE TO AMEND AND CASE
MANAGEMENT; [PROPOSED] ORDER
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PROOF OF SERVICE

[, Jacqueline M. Casmero, declare:

£y s
1S o

I am a resident of the State of California and over the age of eighteen years, and

to the within action; my business address is 400 South Hope Street, Los Angclcs:;;:

California 90071-2899. On October 20, 2006, I served the within documents:

LAL:1105698.2

STIPULATION REGARDING CASE MANAGEMENT AND
DEFENDANT STEPHEN SLESINGER, INC.’S MOTION -
FOR LEAVE TO AMEND; [PROPOSED] ORDER

by transmitting via facsimile machine the document(s) listed above to the fax
number(s) set forth below on this date at approximately10/20/06. The outgoing
facsimile machine telephone number in this office is (213) 430-6407. The
facsimile machines used in this office create a transmission report for each
outgoing facsimile transmitted. A copy of the transmission report(s) for the service
of this document, properly issued by the facsimile machine(s) that transmitted this
document and showing that such transmission was (transmissions were) completed
without error, is attached hereto.

by placing the document(s) listed above in a sealed envelope with postage thereon
fully prepaid, in the United States mail at Los Angeles, California addressed as set
forth below. I am readily familiar with the firm's practice of collecting and
processing correspondence for mailing. Under that practice it would be deposited
with the U.S. Postal Service on that same day with postage thereon fully prepaid in
the ordinary course of business. I am aware that on motion of the party served,
service is presumed invalid if the postal cancellation date or postage meter date is
more than one day after date of deposit for mailing in affidavit.

by putting a true and correct copy thereof, together with an unsigned copy of this
declaration, in a sealed envelope, with Express Mail postage fully prepaid to the
person(s) listed above, and placing the envelope for collection and mailing today
with the United States Postal Service as an Express Mail item in accordance with
the firm’s ordinary business practices. I am readily familiar with this firm’s
practice for collection and processing of Express Mail correspondence for mailing
with the United States Postal Service. In the ordinary course of business, Express
Mail correspondence collected from me would be processed on the same day, with
Express Mail postage thereon fully prepaid, and placed for deposit that day with
the United States Postal Service by depositing it that same day in a post office,
mailbox, subpost office, substation, mail chute, or other like facility regularly
maintained by the United States Postal Service for receipt of Express Mail.

by putting a true and correct copy thereof, together with an unsigned copy of this
declaration, in a sealed envelope designated by the carrier, with delivery fees paid
or provided for, for delivery the next business day to the person(s) listed above,
and placing the envelope for collection today by the overnight courier in
accordance with the firm’s ordinary business practices. I am readily familiar with
this firm’s practice for collection and processing of overnight courier
correspondence. In the ordinary course of business, such correspondence collected
from me would be processed on the same day, with fees thereon futly prepaid, and
deposited that day in a box or other facility regularly maintained by Worldwide
Network, Inc., which is an express carrier.
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Nancy L. Finemnan, Esq.

Douglas Y. Park, Esq.

Cotchett, Pitre, Simon & McCarthy
840 Malcolm Road, Suite 200
Burlingame, CA 94010

Telephone: (650) 697-6000
Facsimile: (650) 697-0577

David Nimmer, Esq.

Irell & Manella 7

1800 Avenue of the Stars, Suite 900
Los Angeles, CA 90067-4276
Telephone: (310)277-1010
Facsimile: (310) 203-7199

"
. K
‘r

Howard H. Weller, Esq.

Paul V. LiCalsi, Esq.

Sonnenschein Nath & Rosenthal t'hl;
1221 Avenue of the Americas, 24th Floor
New York, NY 10020-1089 =
Telephone: (212) 768-6700 U
Facsimile: (212) 768-6800 “

I declare under penalty of perjury under the laws of the United States that the

above is true and correct.

Executed on October 20, 2006, at Los Angeles, California.

LAL:1105698.2

- Jacquelingé M. Casmero
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One Chase X\Eanhattan Plaza, %5'&1 floor
New York, NY 1000
Tele hone 5212) 44
F s,csmnle (212) 440-4401

Andrew D. Skale, -(SBN 211096
el Pascucc1, Es SBN 16678
Nathen R. qu SBN 227765
Buchanan Ingersoﬁ & Rooney LLP
12230 El Camino Real, Suite 300
San Diego, CA 92130’
Telephone: (858) 509-7300
Facsumle 58) 509-7353

Attom
SLESINGER,

for Defendant and gounter-Clannant

UNITED STATES DISTRICT COURT
CENTRAL DISTRICT OF CALIFORNIA - WESTERN DIVISION

CLARE MILNE, an individual b¥NE "
en

through MICHAEL JOSEPH CO

|Receiver, and DISNEY ENTERPRISES,

15 J/INC.

16

17 ||

18
18
20
21
22
23

24 |

25
26

27 |
28 (Including Related Counterclaims

Plaintiffs,
V.
STEPHEN SLESINGER, INC.
Defendant.

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

DEFENDANT STEPHEN
SLESINGER, INC.’S REPLY TO
PLAINTIFF DISNEY ENTERPRISES,
INC.'S & THIRD PARTY
DEFENDANT HARRIET JESSIE
MINETTE HUNT'S OPPOSITION TO
DEFENDANT SLESINGER'S EX
PARTE APPLICATION TO
CONTINUE PENDING DATES,
WITHDRAW OR

SLESINGER’S ANSWER AND
COUNTERCLAIMS, WITHDRAW
PENDING STIPULATION, AND
MODIFICATION OF SUMMARY
JUDGMENT DATES

DATE:
TIME:
TRIAL DATE: January 30, 2007

Courtroom No.: 750
The Hon. Florence-Marie Cooper

Case No. LV-UZ-UBSU8 FMC{PLAX




W R N v n A W N e

NNNNNNNMN'—' —
AT T - S~ S — S-S e~ v~ i « S~

Disney and Hunt do not object to Slesinger’s request to continue dates by 45
days or to use a modified summary judgment briefing schedule. Moreover, Disney’s
objections o the remaining issues (the stipulation and amending the pleadings) are
not warranted and are unsupported by the law. Finally, Slesinger’s requests
streamline the case by providing an orderly procedure for litigating Slesinger’s
claims, Accordingly, Slesinger’s requests should be granted.

L ADDITIONAL BRIEF BACKGROUND

Slesinger hired new counsel in this case on Monday, October 23. As Slesinger
did not approve of the stipulation signed by prior counsel (entitled “Stipulation
Regarding Case Management and Defendant Stephen Slesinger Inec.’s Motion for
Leave to Amend [Proposed] Order” (the “Stipulation™)), on Monday, October 23,
new counsel immediately contacted: (i) opposing counsel to indicate the Stipulation
was withdrawn; and (ii) the Court to request that the Stipulation be withdrawn.
[Supp. Skale Decl., §3.] Upon contacting the Court, new counsel was informed that
the Stipulation had not been signed by the Court and would be set aside pending this
ex parte application. [/d] As soon as the substitution of counsel was signed by the
Court, this ex parte application was filed. It was only after the filing of this
application that counse] learned that the Stipulation had been signed by the Court.
[/d.] Accordingly, everything had been done by new counsel to withdraw that
stipulation as quickly as possible. Disney can hardly claim prejudice when the
Stipulation was filed on Friday, and Disney was contacted on Monday to note it was
withdrawn,

Further, we wish to draw to the Court’s attention the fact that the timing
mechanism in the Stipulation, the multiple appeals from the State case, is beyond the
control of the parties and the Court.' The result could be that the Stipulation makes
the case administratively difficult to manage and forces the claims to wait endlessly

! In fact, the State case, filed in 1991, had an appeal filed in 2004, which an oral
argument has not even been scheduled. Moreover, the appeal could go to the
California Supreme Court and potentially the U.S. Supreme Court.

1 .
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| proposes that Slesinger’s claims be needlessly restricted, without any legal support.

on the Court’s docket while an unrelated State case meanders through the appeals
process, perhaps for years. |
Moreover, by insisting on enforcing the Stipulation, Disney has asked that the
on-going harms it continues to perpetrate on the Slesinger family, including the
failure by Disney to pay hundreds of millions of dollars in royalties and its unfettered
infringement of Slesinger’s rights, be ignored. To further burden Slesinger, Disney

[See Opp. at 4:17-19 (“If [Slesinger] wishes to dismiss all or part of the 4th

Complaint . . , the Court should condition the dismissal through an Order preciuding
[Slesinget] from re-filing elsewhere™).] Slesinger is entitled to its day in court now,
and should not have its claims collect dust for some untold number of years into the

future.
II. NOPARTY OBJECTS TO THE CONTINUANCE OR A MODIFIED

SUMMARY JUDGMENT BRIEFING SCHEDULE

Neither Disney nor Hunt object to either the continuance or 2 modified
summary judgment schedule. Fitst, there is no objection to the 45-day continuance of
dates. While Hunt expresses a concern regarding what Slesinger will do during this
continued time, such objection is not proper here. If Hunt objects to Slesinger
deposing Ms. Hunt, Hunt can object to that issue if and when it arises. However, by
way of clarification, Slesinger accommodated Ms. Hunt by agreeing not to depose her,
in New York, but instead to take that deposition in England. In doing so, the parties
agreed for the Hunt deposition to occur after the discovery cut-off. Thus, Slesinger
still possesses the right to depose Hunt. Nevertheless, if Hunt disagrees, that is an
issue that can be resolved if and when Slesinger notices that deposition.”

Second, there is no objection to a modified summary judgment briefing
schedule. As Disney expresses that it would fike more time to file an opposition

;Ig%?gggr c?lso ezspr?sggs a concerAn oyer_ityhecﬂﬁer Slesinger will use tglis time It)o file
r conduct discovery. n, if such events were to even is
could object at such time, " o Appen, Tisney
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under that schedule, Slesinger is willing to modify its request to allow Disney to have

23 days to oppose such a motion (leaving Slesinger 9 days right before the holidays

to reply). Thus, assuming the Court agrees with the parties as to the continuance

above, Slesinger requests the following summary judgment schedule be adopted:

(1) November 20, 2006: Last day to file summary judgment motion;

(2) December 13, 2006: Last day to oppose summary judgment motion;

(3) December 22, 2006: Last day to reply to summary judgment

motion; and

(4) January 8, 2007: Hearing on summary judgment motion.

III. SLESINGER’S REQUESTS AS TO THE STIPULATION AND
AMENDING THE PLEADINGS ARE FAIR AND REASONABLE
Disney’s central concern regarding the withdrawal of the Stipulation and

allowing for Slesinger to amend its pleadings appears to be based on a baseless

misconception that Slesinger is attempting to “forum shop™ its claims. [Opp. at 4:14

—5:15.] Slesinger has every right to file its claims in the forum it desires.

Nevertheless, notwithstanding that Disney’s concern has no basis, Slesinger proposes

the following clarifications to it requests, to alleviate that misplaced belief:

(1) The Stipulation be deemed vacated as if it never existed;

(2) The Third Amended Answer and Counterclaims be deemed as the
current Slesinger pleading, with those counterclaims to be decided in Phase 2;

(3) Slesinger be permitted to amend the Third Amended Answer and
Counterclaim to add claims that are relevant to the Hunt termination notice or other
issues already in this case, under the schedule outlined in the ex parte application
(Slesinger has until November 17 to amend that pleading, and Disney would until
December 1 to answer); and

(4)  Slesinger will file the remaining claims (e.g., trademark infringement,
breach of contract, etc.) in a separate action, in the Central District of California, if it
is assigned to Judge Cooper pursuant to Local Rules 83-1.2.2 and 83-1.3.

3 R
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Slesinger is simply trying to streamline the issues, and avoid having its claims
wait indefinitely. Pursuant to the above, (i) Phase 1 occurs immediately; (ii) Phase 2
occurs thereafter, but is limited to the counterclaims related to the present case; and
(iii) a newly filed case in this forum (where Judge Cooper is already familiar with the
parties) gives Slesinger the day in court regarding those other claims that it is justly
entitled.
IV, SLESINGER’S REQUESTS SHOULD BE GRANTED

Disney has not given any legitimate reasons justifying the denial of Slesinger's
request regarding vacating the Stipulation or amending the Proposed Fourth
Amended Answer and Counterclaims, especially as clarified above, In fact: (1) there
is good cause for this request, and (2) Disney has not demonstrated any prejudice
justifying denial of this request.” Moreover, caselaw squarely supports Slesinger’s
right to vacate the Stipulation and amend the pleadings. See, infra, Part IV.B.

A, Good Canse

Good cause is clearly present here, Slesinger’s diligence in the face of a
change of counsel constitutes good cause to grant Slesinger’s requests; good cause
consgiders the party’s diligence. Johnson v. Mammoth Recreations, Inc., 975 F.2d
604, 609-610 (9th Cir. 1992). Because change of counsel invariably necessitates a
certain amount of transition time even for the most diligent of counsel, change of
counsel constitutes good cause. See, e.g. Bailey v. Ramirez, 2006 WL 1050163 at * 1
(E.D. Cal. April 20, 2006). As noted, new counsel was as diligent as possible, filing
this application immediately upon being retained. See In re San Juan Dupont Plaza
Hotel Fire Litig., 111 F.3d 220, 228-29 (1st Cir. 1997). Moreover, Slesinger made
this request, to allow for it to amend the pleadings, prior to the current October 31

3 1y; .

Disney also suggests there was no basis to make these requests ex parte. . at
7:1_9—28.,] Slesir_xggger did everything it could to avoid the en%m'ing of the Stipltfl)apgon,
which meant filing this request ex parre. Moreover, secking a continuance of this
trial, presently scheduled in January, via a motion filed in the ordinary course (which
could take almost twe months), would be impractical. Accordingly, as noted in
Slesinger’s application, this application had to be filed ex parte.

4
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deadline for amending the pleadings. Thus, good cause exists for vacating the
Stipulation and allowing Slesinger to amend its pleading.

The only case Disney cites to argue that there is no good cause here is a case in
which the party had utterly failed to prosecute the case. Matrix Motor Co. v. Toyota,

218 FR.D, 667 (C.D. Cal. 2003). There:

No party seriously disputes that Matrix has failed diligently to prosecute
this action. While representing Matrix, the Buchalter firm [prior counsel]
propounded o discovery, did not designate experts, and fuiled to respond
to Toyota's discovery requests in a timely fashion....The Buchalter firm
clearly did not make a diligent effort to comply with the case management

schedule established by the court....[Matrix knew prior counsel] did not
intend to initiate affirmative discovery or move the case forward to trial.”

Id at 671-72, 676 (emphasis added). Here, however, Disney has not pointed to any
lack of diligence on the part of Slesinger. Accordingly, good cause exists.

B. No Prejudice

Disney has made no attempt to establish prejudice -- because Disney simply |
cannot do 50, Its only complaint is that it already answered Slesinger's original
counterclaims, “and devoted considerable time and resources to defending against
them.” [Opp. at 4:23 — 5:1.] This is only in reference to claims that were in the case
previously, not new claims just brought by Slesinger. But the allegations in the Third
Amended Answer and Counterclaims have not been dropped and therefore, any
efforts by Disney regarding these claims were not wasted. Regardless, the related
counterclaims are to be adjudicated in Phase 2. Thus, “considerable” time has not
been devoted to these issues as of yet. What Disney is really complaining about is
having to deal with these claims after Phase I, as opposed to some untold number of
111
/1!
111
/11

5 |
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years from now, which is not prejudice. Thus, Disney suffers no prejudice by these
requests.’

As there is no prejudice, Slesinger’s requests to vacate the Stipulation and
allow Slesinger time to amend the Third Amended Answer and Counterclaims,
should be granted. See Mellon Bank F.S.B. v. Alexander Wescott & Co., Inc., 1999
WL 504914, at **5-6 (S.D.N.Y. July 16, 1999) (“Because granting {defendant]
permission [to] amend its cross-complaint will allow it to conform its claim to the
evidence obtained during discovery, and because such a change will not cause undue
delay nor prejudice to [plaintiffs], the motion is granted”). The counterclaims
relating to the present case will be part of Phase 2, and the other claims would be part
of the new action -- Disney will have ample time to deal with these claims. Thus, not
only can Disney not show any prejudice, there is no such prejudice,

Finally, Disney has pointed to no authority supporting the proposition that in
the absence of any prejudice, a party cannot withdraw from a procedural stipulation.
Even the non-federal 1963 and 1965 cases that Disney asserts are unavailing. [Opp.
at 3:15-17, fn 2.] The first case it cited dealt with a factual stipulations, not a |

|| procedural stipulation. Harness v. Pacific Curtainwall Co., 235 Cal. App. 2d 485,

488 (1965). The second case says nothing of procedural stipulations, instead dealing
with the failure to preserve hearsay objections. People v. Sherman, 211 Cal. App. 2d
419, 433 (1963), disapproved on other grounds in People v. Perez, 62 Cal, 2d 769,
776 (1965)). To the contrary, in the absence of prejudice, which is the case here,
procedural stipulations can be vacated or withdrawn. See, e.g. Gakiya v. Hallmark
Properties, Inc., 68 Haw. 550, 556 (1986) (“Im]Joreover, the stipulation at issue

¢ Disney’s citation to Rule 41, which governs dismissal of an action that has been__
answered, and cases relating thereto are maglpom_te. [Opp. at 5:1-15; see Fed. R. Civ.
P. 41.] First, Slesinger sought to withdraw the stzgulanon ﬁmor to it being entered or
prior to Disney answering such claims, Second, the only claims being severed into
the new case are claims that appeared in this case for the first time via the Proposed
Fourth Amended Answer and Counterclaims, Disney has incurred no exipepses
because of these claims. Accordingly, there is no justification to force Slesinger to
maintain its unrelated new claims in this case, when it wishes to bring such claims in

a separate action,
6
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merely involves a matter of procedure”; upholding vacating and withdrawal of
stipulation); Lillard Pipe & Supply, Inc. v. Bailey, 387 P.2d 118, 121-122 (Okl. 1963)
(finding no reversible error in vacating stipulation where no prejudice was shown,
since the stipulation was merely procedural); Staples by Staples v. Woman's Clinic of
Albemarle, P.A., 73 N.C. App. 617, 619-20 (1985) (concurring opinion) (noting
procedural stipulations are not binding and may be set aside liberally in the absence
of prejudice); see also 161 A.L.R. 1161 §§ V(a), VI(a)-(b) (1946). Further, Slesinger
sought to withdraw the Stipulation before it was even signed. Thus, there is no
reason Slesinger should be prevented from having this procedural Stipulation vacated
to avoid years of delay. ‘

Regardless, the above requests alleviate the concern mentioned by Disney.
Phase 1 would continue on in this case, with Phase 2 dealing with counterclaims
related to the present case. The rest of the claims would be prosecuted in a new suit
in this forum. Disney can raise any defenses it believes it has in that new suit. The
above requests provide a streamlined resolution of the issues, and are fair and just to
all parties. |
V. . CONCLUSION

For the foregoing reasons, Slesinger’s requests should be granted.
Dated: October 29, 2006 IEEEHANAN RSOLL & ROONEY,

T

Andrew D. Skale, Esq.
Daniel T. Pascucci, Esq.
Nathan R. Hamler, Esq.

Batry 1. Slotnick, Esq. (pro hac vice)

By:

Attoml_%s for
STEPHEN SLESINGER, INC.

7
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CERTIFICATE OF SERVIC

I, the undersigned, certify and declare that [ am over the age of 18 years,
employed in the County of San Diego, State of California, and not a party to the
above-entitled action. On October 29, 2006, I served a true copy of

DEFENDANT STEPHEN SLES]N % INC.'S REPLY TO PLAINTIFF

DISNEY ENTERPRISES, INC.'S & PARTY DEF HARRIET
JESSIE MINETTE HUNT'S OPPOSITION TO DEFENDANT SLESINGER'(% I{EX

PARTE APPLICATION TO CONTINUE PENDING DATES,
AMEND SLESINGER'S ANSWER AND COUNTERCLAIMS, WITHDRAW
PENDING STIPUTI.EATION AND MODIFICATION OF SUMMARY

JUDGMENT D
by personally delivering it to the person(s) indicated below in the manner as provided
in FRCIvP 5(B); by depositing it in the United States Mail in a sealed envelope with
the postage thereon fully prepaid to the following:
PLEASE SEE SERVICE LIST;
Place of mailing; San Diego, California.
MAIL: Such correspondence was deposited, postage full d
with the I?mptgd States Posta?pSmlce %n tag same:y
the ordinary course of business.
[xx | FACSIMILE: Such document was faxed to the facsimile transmission
achine with the facsimile machine number stated above.
Upon completion of the transmission, the transmitting

machine issued a transmission report showing the
transmission was complete and without error.

Executed on October 30, 2006, at San Diego, California.

I hereby certify that I am employed in the office of a member of the Bar of this
Court at whose direction the service was made.

I declare under penalty of perjury that the above is true and correct.

Vawi Fadi

KARRIE EARLE

CERTIFICATE OF SERVICE |
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Elliot N. Brown, Esg

1800 Avenue of the Stars, Ste. 900
Los Angeles, CA 90067-4276

Daniel M. Petrocelh. Esq.
Victor Jih |

Justin Gol' dstein, Esq.

O'Melveny & M ers

1999 Avenue of t.he Stars, Ste, 700
Los Angeles, CA 90067-6035

Felix T, Woo, Esq

Laura A. Wyts

Sonnenschein Nat & senthal
601 8. Fi a Street, Ste. 1500
Los Angeles, CA 90017-5704

Howard H. Weller, Esq.
Paul V. LiCalsi
Sonnenschein Nath & Rosenthal

1221 Avenue of the Americas, 24th Fl

New York, NY 10020-1089

310) 203-7199 Fac:pxmﬂe
mail: dnimmer@irell.com

Counsel for Plaintiff,
ISNEY ENTERPRISES, INC.]

3 10; 553-6700 Telephone
246-6779 Facsimile

310

ounsel for Thi

-~

on

ﬁ B l 623:932

acsimile

éZlZ} 76§£70€

: Telephglng

2 .
CERTIFICATE OF SERVICE

‘ok TOTAL PAGE. 1S ok



EXHIBIT “D”



P Send

UNITED STATES DISTRICT COURT
CENTRAL DISTRICT OF CALIFORNIA

CIVIL MINUTES - GENERAL

Case No. CV 02-8508 FMC(PLAX) Date November 3, 2006
Title CLARE MILNE, et al. v. STEPHEN SLESINGER, INC.
Present: The FLORENCE-MARIE COOPER
Honorable
Alicia Mamer Not present ' N/A
Deputy Clerk Court Reporter / Recorder Tape No.
Attorneys Present for Plaintiffs: Attorneys Present for Defendants:
Not present Not present
Proceedings: ORDER ON EX PARTE APPLICATION  (In Chambers)

On October 25, 2006, the Court approved the parties’ Stipulation Regarding Case
Management and Defendant Stephen Slesinger, Inc.’s Motion for Leave to Amend
(docket no. 295) which (1) deemed Defendant’s Proposed Fourth Amended Answer and
Counterclaims to be filed and vacated the hearing date on the pending motion for leave to
file the same; (2) stayed the time period in which Counter-Defendants Disney
Enterprises, Inc. and Harriet Jessie Minette Hunt are required to file responsive pleadings
until the conduction of a further Case Management Conference, affer conclusion of Phase
I of the trial and appeal of the state court litigation. The stipulation further provided that
“all existing Case Management and Scheduling orders with respect to the existing claims
and counterclaims” were to be unaffected thereby.

By means of the above-referenced ex parte application, Defendant, through recently
substituted counsel, seeks relief from the stipulation and/or the Court’s existing case
management and scheduling orders in the form of (1) a 45-day continuance of all current
‘deadlines and dates; (2) the right to withdraw its Fourth Amended Answer and
Counterclaims without prejudice by November 17, 2006, giving Counter-Defendants
until December 1, 2006 to answer; and (3) an extension of time for the hearing on any
motions for summary judgment. Defendant’s ostensible reason for requesting this relief
is “to allow new counsel to properly prepare for trial, and gather the information needed

to do so.”

While the Court recognizes that new counsel may need additional time to properly
prepare for trial given the long and protracted history of this case, the Court cannot
countenance withdrawal from the stipulation (and, concomitantly, of the Fourth

CV-90 (06/04) CIVIL MINUTES - GENERAL Page l of 2




UNITED STATES DISTRICT COURT
CENTRAL DISTRICT OF CALIFORNIA

CIVIL MINUTES - GENERAL
Case No. CV 02-8508 FMC(PLAx) Date November 3, 2006

Tide CLARE MILNE, et al. v. STEPHEN SLESINGER, INC.

Amended Answer and Counterclaims) on these grounds. The Court does not consider any
arguments regarding Defendant’s lack of consent to the stipulation in first instance, as
these arguments were not raised in the initial ex parte application. Nor does the Court
believe that any other grounds exist for vacature of its October 25, 2006 Order approving
the stipulation. Compare, e.g.,United States v. Camp, 723 F.2d 741, 745 (th Cir. 1984)
(party entitled to withdraw from stipulation where consent based on mistaken information

from opposing party).

Based on the foregoing, Defendant’s ex parte application is GRANTED in part and
DENIED in part.

It is hereby ORDERED that all pending dates are continued by forty-five (45) days, orto
the next available court date thereafter. The current trial date is hereby vacated and reset

for March 20, 2007, at 8:00 am.

It is further ORDERED that the parties’ motions for summary judgment be submitted in
accordance with the following schedule:

November 20, 2006: Last day to file and serve motions
December 18, 2006: Last day to file and serve oppositions
January 8,2007: Last day to file and serve replies
January 22, 2007 at 10:00 a.m. : Motions hearing

The October 25, 2006 Order on the Stipulation Regarding Case Management and

Defendant Stephen Slesinger, Inc’s Motion for Leave shall continue in effect in all other
respects. :

IT IS SO ORDERED.

N/A

Initials of Preparer AM

CV-90 (06/04) ’ CIVIL MINUTES - GENERAL Page20f2
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O’MELVENY & MYERS LLP

BEIJING 1999 Avenue of the Stars, 7th Floor NEW YORK
BRUSSELS Los Angeles, California goo67-6035 7 SAN FRANCISCO
HONG KONG SHANGHAI

TELEPHONE (310) 553-6700

LONDON FACSIMILE. (310) 246.6779 SILICON VALLEY
LOS ANGELES WWW.OMIm.Com TOKYO
NEWPORT BEACH WASHINGTON, D.C.
OUR FILE NUMBER

903423-239

VIA FACSIMILE & U.S. MAIL WRITER'S DIRECT DIAL
(310) 246-6850

November 15, 2006 WRITER'S E-MAIL ADDRESS

dpetrocelli@omm.com

Andrew D. Skale, Esq.

Buchanan Ingersoll & Rooney LLP
12230 El Camino Real, Suite 300
San Diego, CA 92130

Re:  Milne et al. v. Stephen Slesinger, Inc.
Dear Andrew:

You informed me yesterday by telephone that SSI would be filing an action later this
week in the Patent & Trademark Office seeking to cancel Winnie-the-Pooh-related trademarks.
The Fourth Amended Answer & Counterclaims seeks that very same relief. In paragraph 137,
SS1 alleges that “[a]s a licensee of certain of Slesinger's Trademark Rights, Disney's use of these
rights inures to the benefit of Slesinger. Accordingly, any registrations improperly obtained by
Disney regarding the Slesinger Trademark Rights properly belong to Slesinger. Slesinger
therefore seeks a declaration from this Court ordering the United States Patent and Trademark
Office to correct the title of any such trademark registrations to Slesinger.” (emphasis added).
SSI then specifically prays for such relief.

The proposed petition has no substantive merit and its filing would violate the October
19, 2006 Stipulation between parties, and attendant Court order. As you know, the parties
agreed that any claim SSI may have about Disney's trademarks should be litigated in this lawsuit,
and not in a separate proceeding. The parties also agreed that the litigation of that issue should
be deferred until after the validity of the Hunt termination notice is resolved and any appeals in
the California state court action are concluded. I understand that SSI wants to back out of its
stipulation and the Court order, but Judge Cooper denied SSI's attempt to do so. SSI's stated
intention to proceed with a petition before the Patent & Trademark Office flagrantly defies the
Court's order.




O'MELVENY & MYERS LLP
Andrew D. Skale, Esq., November 15, 2006
Page 2

We demand that you withdraw your threatened petition, and confirm SST's intention to
comply with its agreement -- now memorialized in the Court’s order. Disney reserves all of its
rights, remedies, and defenses with respect to this matter.

Very truly yours,

Daniel M. Petrocelli
for OCMELVENY & MYERS LLP

IMG:slw
cc: Barry Slotnick, Esq.

CC1:752627.1




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

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

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

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

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



SSI’s Petition for Cancellation raises the same issues and seeks effectively the same relief
as the pending district court action. The Petition alleges that SSI “has owned the rights in and to
the Registered Marks” (Petition ¥ 2), that all use by Disney has been as “only a licensee™ and
thus “has inured to the benefit of Petitioner” (id. 99 5, 10), and that any registrations belong to
SSI (id 1§ 2-3). For purposes of comparison, Disney submits as Exhibit A a copy of the Fourth
Amended Answer and Counterclaims (“FAAC”) filed by SSI against Disney on October 6, 2006
in the Central District of California. In the FAAC, SSI alleges to be “an owner of rights in and to
the Pooh trademarks” (Exhibit A 4 126), that “[a]ll use by Disney has been pursuant to a license”
and thus “inures to the benefit of Slesinger” (id. 9 130, 137), and that “any registrations
impropetly obtained by Disney regarding the Slesinger Trademark Rights belong to Slesinger.”
(/d. § 137.) Based on these claims, SSI asks the district court to order “the United States Patent
and Trademark Office to correct the title of any such trademark registrations to Slesinger.” (/d.)
In other words, the claims in the civil action not only “have a bearing” on the claims in the

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

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

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



of Disney and against SSI in a related California 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.)

Thereafter, and following a change of counsel, SSI 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 same district judge presiding over the pending action. (SSI will “file
the remaining claims (e.g., trademark infringement ...) in a separate action, in the Central
District of California, if it is assigned to Judge Cooper.” (Exhibit C at 3:26-28).) On November
3, 2006, the district court denied SSI’s application, leaving in full force and effect the stipulation

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

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

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

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

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



Trademark Office” while “a decision by the Board would not be binding or res judicata as to the
issues before the court.” Toro Co. v. Hardigg Indus., Inc., 187 U.S.P.Q. 689, 692 (TTAB 1975),
rev’d on other grounds, 549 F.2d 785, 193 U.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

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

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

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

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

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

Dated: February 2, 2007
Respectfully submitted,
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