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general manager, and USIBV owns and controls other Universal Foreign Affiliates.

20. Upon information and belief, Defendahiniversal Pictures International,
GmbH, (Germany), (hereinaftéJPI Germany” or with others collectively “Defendants”
and/or “Universal Foreign Affiliates”) is a foreign agent, subsidiary, department, ang

affiliate of NBC, GE, and the Universal Defendaniho act as its general manager, and is

German corporation conducting businesstlims County and throughout the State of

California as UPI Germany hasrposefully availed itself of forum benefits, has principal

offices, subsidiaries, affiliates, and/or agents in California and has transacted business
California and contracted to supply goods avies in California in connection with the
matters giving rise to this suit.

21. Upon information and belief, Defendamtniversal Pictures International
Austria, (hereinafter “UPI Austria” or withothers collectively “Defendants” and/or

“Universal Foreign Affiliates”) is a foreign agent, subsidiary, department, and/or affiliate

NBC, GE, and the Universal Defendants, whoaacits general manager, and is an Austrian

corporation conducting business in this Coumtgt throughout the State of California as UP
Austria, has purposefully availed itself of famuenefits, has principal offices, subsidiaries
affiliates, and/or agents in California and has transacted business within California
contracted to supply goods or sees in California in conneatn with the matters giving rise
to this suit.

22.  Upon information and belief, Defendamtniversal Pictures International
Belgium SNC, (hereinafter “UPI Belgium” avith others collectivgl “Defendants” and/or

“Universal Foreign Affiliates”) is a foreign agent, subsidiary, department, and/or affiliate

NBC, GE, and the Universal Defendants, who atts general manager, and is a Belgian

corporation conducting business in this Coumtgt throughout the State of California as UP
Belgium has purposefully availetself of forum benefits, has ipcipal offices, subsidiaries,
affiliates, and/or agents in California and has transacted business within California
contracted to supply goods or sess in California in connean with the matters giving rise

to this suit.
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23. Upon information and belief, Defendant Universal Pictures International Italy
SRL, (hereinafter “UPI Italy” or with others collectively “Defendants” and/or “Universal
Foreign Affiliates”) is a foreign agent, subsidiary, department, and/or affiliate of NBC, GE,
and the Universal Defendants, who act as its general manager, and is an Italian corporation
conducting business in this County and throughout the State of California as UPI Italy has
purposefully availed itself of forum benefits, has principal offices, subsidiaries, affiliates,
and/or agents in California and has transacted business within California and contracted to
supply goods or services in California in connection with the matters giving rise to this suit.

24, Upon information and belief, Defendant Universal Pictures International, B.V.
(Netherlands), (hereinafter “UPl Netherlands” or with others collectively “Defendants”
and/or “Universal Foreign Affiliates”) is a foreign agent, subsidiary, department, and/or
affiliate of NBC, GE, and the Universal Defendants, who act as its general manager, and is a
Netherlands corporation conducting business in this County and throughout the State of
California as UPI Netherlands has purposefully availed itself of forum benefits, has principal
offices, subsidiaries, affiliates, and/or agents in California and has transacted business within
California and contracted to supply goods or services in California in connection with the
matters giving rise to this suit.

25. Upon information and belief, Defendant Universal Pictures International
Russia, LLC (hereinafter “UPI Russia” or with others collectively “Defendants” and/or
“Universal Foreign Affiliates”) is a foreign agent, subsidiary, department, and/or affiliate of
NBC, GE, and the Universal Defendants, who act as its general manager, and is a Russian
corporation conducting business in this County and throughout the State of California as UPI
Russia has purposefully availed itself of forum benefits, has principal offices, subsidiaries,
affiliates, and/or agents in California and has transacted business within California and
contracted to supply goods or services in California in connection with the matters giving rise
to this suit. Upon information and belief, UPI Russia is the same entity as Universal Pictures
Russia, LLC and/or Universal Pictures International Entertainment.

26. Upon information and belief, Defendant Universal Pictures International
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Spain SL, (hereinafter “UPl Spain” or with others collectively “Defendants” and/or
“Universal Foreign Affiliates”) is a foreign agent, subsidiary, department, and/or affiliate of
NBC, GE, and the Universal Defendants, who act as its general manager, and is a corporation
of Spain conducting business in this County and throughout the State of California as UPI
Spain has purposefully availed itself of forum benefits, has principal offices, subsidiaries,
affiliates, and/or agents in California and has transacted business within California and
contracted to supply goods or services in California in connection with the matters giving rise
to this suit.

217, Upon information and belief, Defendant Universal Pictures International
Switzerland, (hereinafter “UPI Switzerland” or with others collectively “Defendants” and/or
“Universal Foreign Affiliates™) is a foreign agent, subsidiary, department, and/or affiliate of
NBC, GE, and the Universal Defendants, who act as its general manager, and is a corporation
of Switzerland conducting business in this County and throughout the State of California as
UPI Switzerland has purposefully availed itself of forum benefits, has principal offices,
subsidiaries, affiliates, and/or agents in California and has transacted business within
California and contracted to supply goods or services in California in connection with the
matters giving rise to this suit.

28. Upon information and belief, NBC also manages, owns, controls, and
conducts business as the Universal Foreign Affiliates and NBC has a parent-subsidiary
relationship with the Universal Foreign Affiliates, whose general manager and parent
company, NBC, is within this Court’s jurisdiction.

29. Upon information and belief, the Universal Foreign Affiliates are joint venture
partners with Viacom Global (Netherlands), B.V. (hereinafter “VGBV” or with others
collectively “Paramount Entities” as defined infra), in United International Pictures, B.V.
(hereinafter “UIP” or with others collectively “Paramount Entities” as defined infra). Upon
information and belief, Viacom, Inc. is the ultimate parent company of UIP. UIP was formed
for the purpose of producing, financing, and distributing in international territories selected

theatrical motion pictures which were developed, produced, manufactured, and marketed in
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and from the United States.

30. Upon information and belief, the Universal Foreign Affiliates are film
distributors for, and affiliates of, NBC, the Universal Defendants, and the Paramount Entities
and receive a share of the sales and/or profits from the domestic and international theatrical
and DVD distribution of Disturbia.

31. Upon information and belief, the Universal Defendants act as general manager
of, own, control, and/or have equity interest in the Universal Foreign Affiliates, who have
financial dependency on the Universal Defendants which are alter egos and/or mere
departments of the Universal Defendants, and the Universal Defendants’ control over the
Universal Foreign Affiliates is pervasive, including rights to approve and control marketing
and operational policies, and any purported corporate separation is merely formal and
technical. The Universal Defendants bear joint and several liability for the obligations of the
Universal Foreign Affiliates as affiliates, subsidiaries, and/or principal to lenders, and for
domestic and foreign taxes on the earnings of domestic and foreign affiliates/ subsidiaries,
and the financial position and results of the domestic and foreign operations are consolidated.

32. Upon information and belief, the Universal Foreign Affiliates conduct
business in this County in the State of California directly and through their general manager,
corporate parents, owners, principals, and agents, including the Universal Defendants and
USI, and the Universal Foreign Affiliates and have distributed motion pictures produced by
DreamWorks since 2004. There is financial dependency by the Universal Foreign Affiliates
on NBC, and NBC’s control of the Universal Foreign Affiliates is pervasive, including
control over marketing and operational policies, and any purported corporate separation is
merely formal and technical.

33. Upon information and belief, the Universal Defendants, and the Universal
Foreign Affiliates are components of a tightly-knit commercial organization of common
owned entities and the California entities perform all the business services that the Universal
Foreign Affiliates could perform there by its own officials (i.e., the agent-parent entered

contracts with third parties which benefitted and were binding on the foreign
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principal/affiliate/subsidiary). The Universal Defendants as general managers, and as agents-
parents, acted for the benefit of, and with the knowledge, and consent of the Universal
Foreign Affiliates and its foreign principals, subsidiaries, and affiliates. The actions taken by
the agents and/or parents in this matter involve the development, production, manufacturing,
distribution, and marketing of Disturbia.

34.  Upon information and belief, the Defendants, and their affiliates, not all of
whom are known at this time, are, and all times material hereto were principals and agents of
one another, the alter-egos of each other, and a unity of interest and ownership among the
Defendants, and their subsidiaries and affiliates, and the Defendants’ affiliates, exists such
that any separateness has ceased to exist; and the Universal Defendants, and/or each of them,
used assets of the other Defendants, and/or each of them, for its and/or their separate,
individual purposes, and they transferred valuable assets, property rights and/or interests to
each other without adequate consideration.

35.  Upon information and belief, the Universal Defendants and their affiliates,
and other foreign subsidiaries, affiliates, and agents unknown at this time, at all times
material hereto, were principals and agents of one another, and at all times material hereto,
were conducting business in the State of California and this County, and/or have transacted
business within the State of California and/or contracted to supply goods or services in the
State of California in connection with the matters giving rise to this suit and were
proximately caused by each of the Universal Defendants. These Defendants have also
committed acts outside of the State of California causing injury to Plaintiff in the State of
California, and Defendants regularly do or solicit business in the State of California, and/or
derive substantial revenue from goods used or services rendered in the State of California,
and/or expect or reasonably should expect their conduct to have consequences in the State of
California. California Code of Civil Procedure § 410.10.

36. Upon information and belief, the fictitiously named Defendants captioned
hereinabove as Does 1 through 10, inclusive, and each of them, were in some manner

responsible or legally liable for the actions, damages, events, transactions and circumstances
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alleged herein and were proximately caused by each of these Defendants. The true names
and capacities of such fictitiously named defendants, whether individual, corporate,
associate, or otherwise are presently unknown to the Plaintiff and Plaintiff will amend this
Complaint to assert the true names and capacities of such fictitiously named Defendants
when the same have been ascertained. For convenience, each reference herein to a named
Defendant or to Defendants shall also refer to the Doe Defendants and each of them.

37. Upon information and belief, each and all of the Defendants herein, at all
times material hereto, was the agent, servant, partner, coventurer or employee of each of the
remaining Defendants, and jointly and severally contributed to, and/or participated in the
activities as set forth below and each Defendant was acting within the course, scope, and
purpose of said employment, service, partnership and/or agency with the other, and with the
knowledge and/or permission, express or implied, of each remaining Defendants, and further
that all actions taken hereunder were taken by persons authorized to take said actions and
were ratified and/or approved by principals and/or agents of each Defendant, thus each of the
Defendants is jointly and severally liable for the injuries to Plaintiff.

38. Upon information and belief, all Defendants and the Universal Foreign
Affiliates, directly and/or indirectly, agreed to, and/or accepted, ratified, and approved the
Agreements and were assigned various rights, title, and interest in the Rear Window story and
the Rear Window film.

@) Upon information and belief, as a result of such assignment,
Defendants and the Universal Foreign Affiliates obtained the right to distribute the Rear
Window film (including the Rear Window story embodied therein), obtained the benefits of
the Rear Window story and the Rear Window film, and have in fact successfully exploited the
Rear Window story and the Rear Window film to their financial benefit.

(b) Upon information and belief, all Defendants have received proceeds
from the exploitation of the Rear Window story, the Rear Window film, and Disturbia, have
been reporting the proceeds from this exploitation to their fellow Defendants, have been

distributing some proceeds from the exploitation, and have retained proceeds from the
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exploitation.

(©) Upon information and belief, all Defendants knew and intended, or
reasonably should have known, that such assignment and exploitation would have such
results. California Civil Code Section 158 provides: “Assumption of Obligation by
Acceptance of Benefits. A voluntary acceptance of the benefit of a transaction is equivalent
to a consent to all the obligations arising from it, so far as the facts are known, or ought to be
known, to the person accepting.”

(d) Upon information and belief, all Defendants voluntarily accepted the
benefits of the Agreements. California Civil Code Section 3521 provides: “He who takes the
benefit must bear the burden.” For purposes of application of these laws, all of the
Agreements were part of the same transaction.

(e) Upon information and belief, when Defendants voluntarily accepted
the benefits of the Agreements, they all had actual knowledge of the negative covenants,
restrictions, and obligations arising from such Agreements. As a result, all Defendants
thereby consented to all of the negative covenants, restrictions, and obligations arising from
such Agreements.

()] All Defendants are therefore, under Section 1589 and Section 3521,
liable under the terms of the Agreements, as well as under the duty of good faith and fair
dealing, and are therefore estopped from denying such liability.

I11. Non-Parties: The Paramount Entities That Participated in Disturbia

39. Upon information and belief, Steven Spielberg (hereinafter “Spielberg” or
with others collectively “Paramount Entities”) is an owner and president of DW Studios,
LLC (formerly known as DreamWorks, LLC), which was a wholly owned subsidiary of the
Defendants, specifically NBC and UPC, through December 2005, at which time, it became
owned by Paramount Pictures Corporation and Viacom, Inc., and which is registered to do
business in, and conducts business in, this County in the State of California.

40. Upon information and belief, DW Studios, LLC (hereinafter “DreamWorks”

or with others collectively “Paramount Entities”) is a corporation organized and existing
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under the laws of the State of Delaware, and is registered to do business in the State of
California as a foreign limited liability company; and DreamWorks is/or was, a wholly
owned subsidiary of Paramount Pictures Corporation and Viacom, Inc, and operates, owns
and controls other DreamWorks entities, including DW Films LLC, DreamWorks SKG,
DreamWorks Pictures, DW Studios Productions, LLC, and DreamWorks Home
Entertainment, and other foreign subsidiaries and affiliates. DreamWorks has an office in,
and conducts business in, this County in the State of California.

41. Upon information and belief, Paramount Pictures Corporation (hereinafter
“Paramount” or with others collectively “Paramount Entities™) is a corporation organized and
existing under the laws of the State of Delaware, and Paramount owned, controled, and/or
had equity interest in DreamWorks, it is registered to do business in, conducts business in
and maintains a business office in, this county in the State of California; and Paramount is a
wholly owned subsidiary of Viacom, Inc., which is registered to do business in, and conducts
business in, this County in the State of California.

42. Upon information and belief, Viacom, Inc. (hereinafter “Viacom” or with
others collectively “Paramount Entities”) is a corporation organized and existing under the
laws of the State of Delaware, and it owned, controlled, and/or had equity interest in
DreamWorks, Paramount, subsidiaries, affiliates, and other distribution servicing and/or third
party entities, including, but not limited to, Paramount Home Entertainment, Inc. and Viacom
Global (Netherlands), B.V.; and Viacom has its principal place of business in this County in
the State of California.

43.  Upon information and belief, UIP is a joint venture between VGBYV and USI,
and Viacom is believed to be the ultimate parent of UIP. UIP was formed for the purpose of
producing, financing, and distributing in international territories selected theatrical motion
pictures which were developed, produced, manufactured, and marketed in and from the
United States.

44.  Upon information and belief, UIP conducts business in this county in the State

of California directly and through UIP’S owners, principals, and agents of the Paramount
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Entities, and it has distributed motion pictures produced by DreamWorks since 1997
pursuant to a distribution agreement. UIP has common ownership with, and their activities
are interrelated with, the Universal Defendants, the Universal Foreign Affiliates, and the
Paramount Entities, specifically Viacom. There is financial dependency on the Universal
Defendants and Viacom, and Universal Defendants’, Viacom’s, Paramount’s, and
DreamWorks’ control is pervasive, including approval rights and control over marketing and
operational policies, and any purported corporate separation is merely formal and technical.
The Universal Defendants bear joint and several liability for the obligations of UIP as a
partner, joint venturer, an affiliate, parent and/or principal, to lenders and for domestic and
foreign taxes on the earnings of domestic and foreign affiliates/ subsidiaries, and the financial
position and results of the domestic and foreign operations are consolidated with the
Universal Defendants.

45, Upon information and belief, Paramount Home Entertainment, Inc.
(hereinafter referred to as “PHE” or collectively with others “Paramount Entities”) is a
corporation organized and existing under the laws of the State of Delaware that is a wholly
owned subsidiary of Viacom, and operates in association with Paramount and DreamWorks
having its principal place of business in and conducts business in this County in the State of
California. The Paramount Entities and PHE have a parent-subsidiary relationship.

46.  Further, upon information and belief, PHE is a distribution arm of Viacom and
the Paramount Entities, and receives a share of the revenue, income and/or profits derived
from the exploitation of domestic and international distribution of DVDs of Disturbia.

47.  Upon information and belief, DreamWorks Home Entertainment (hereinafter
“DHE” or with others collectively “Paramount Entities”) is a corporation organized and
existing under the laws of the State of Delaware, is a subsidiary of Viacom, operates in
association with Paramount and DreamWorks, and DHE conducts business in this County in
the State of California. Thus, the Paramount Entities and DHE have a parent-subsidiary
relationship and the parent company.

48. Further, upon information and belief, Plaintiff alleges that DHE is a
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distribution arm of DreamWorks and the Paramount Entities, and receives a share of the sales
and/or profits from the domestic and international distribution of DVDs of Disturbia.

49, Plaintiff is informed and believes and based thereon alleges that Montecito
Pictures Company, LLC (hereinafter referred to as “Montecito” and/or collectively
“Paramount Entities”) is a limited liability company organized and existing under the laws of
the State of Delaware, that it operates in association with, the Universal Defendants,
Spielberg and DreamWorks, and conducts business in this County in the State of California.

50. Upon information and belief, Montecito’s owners and principals, Thomas P.
Pollock and Ivan Reitman, are credited as Executive Producers for Disturbia. Variety, a
reputable entertainment industry publication, reported on March 20, 2009, that Montecito
received half of the profits from the Disturbia (www.variety.com/article/
VR1118001492.html). At relevant times, Thomas Pollock served as Chairman of MCA’s
Universal Pictures.

51. Upon information and belief, Cold Spring Pictures, LLC (hereinafter referred
to as “Cold Spring” and/or collectively “Paramount Entities”) is a limited liability company
organized and existing under the laws of the State of Delaware, and that it operates in
association with the Universal Defendants, Spielberg, DreamWorks, and Montecito, and has
its principal place of business in Montecito, California and conducts business in this County
in the State of California.

52. Upon information and belief, Montecito formed and utilized Cold Spring to
develop and co-finance Disturbia in exchange for a share of the copyright ownership, and
sales and/or profits derived from the exploitation of Disturbia, both domestically and
overseas.

53. Upon information and belief, Spielberg, DreamWorks, Paramount, Viacom,
Montecito, Cold Spring, UIP, PHE, DHE, the Paramount Entities, affiliates, foreign
subsidiaries, and/or agents unknown at this time, at all times material hereto, were principals
and agents of the Defendants and of one another.

1. FACTS COMMON TO ALL CLAIMS FOR RELIEF
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A. Plaintiff’s Work: Rear Window story

54, In 1942, author Cornell Woolrich (hereinafter “Woolrich” or “Author”) wrote
an original short story entitled “Murder from a Fixed Viewpoint,” also known as “It Had To
Be Murder,” which is generally recognizable by the public as “Rear Window” (hereinafter
collectively “Rear Window story”).

55.  Woolrich is a widely recognized author having written in excess of 200 short
stories and 24 novels. He has been called “the greatest writer of suspense fiction that ever
lived” by Professor Francis M. Nevins, author and Woolrich biographer. Francis M. Nevins,
FIRST YOU DREAM, THEN YOU DIE vii (1988). Woolrich died in New York City in
about September 1968. The Author’s stature rivals and he is considered equal to writers like
Dashiell Hammett and Raymond Chandler. Woolrich’s literary works have been the subject
of more than 30 motion pictures (including 6 which were made before the Rear Window
film) and 100 television productions.

56.  The Rear Window story contains ideas, characters, scenes, themes, and
concepts, separately and in combination, which in absolute terms and in particular in the film
industry, are original and unique, and were never commercially available or exploited in the
film industry, except by the Rear Window film, upon written permission from the Plaintiff.

57. Plaintiff is the exclusive owner of the Rear Window story through a chain of
title originating with Woolrich.

58.  Woolrich died in September 1968 before he obtained the rights in the renewal
term. Woolrich died without a surviving spouse or issue.

59.  Woolrich left his literary properties (including the Rear Window story) to
Plaintiff’s predecessor, the Claire Woolrich Memorial Scholarship Fund, a trust administered
by the Trustee, Chase Manhattan Bank (“Chase”), now J.P. Morgan Chase Bank, N.A., for

the benefit of Columbia University.

B. Plaintiff’s Licensees’ (Defendants’)
Derivative Work: the Rear Window film

60. In 1945, Woolrich entered an agreement for B.G. DeSylva Productions, Inc. to
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make a film based upon the Rear Window story (Ex. A). The agreement promised broad
rights for the exploitation of the Rear Window story, including, for example, “sole and
exclusive rights” to the Rear Window story “to change said stor[y]”... “and the title[s]

thereof” ... “to change such dialogue if extracted from said stor[y],” “to interpolate other
dialogue,” “to broadcast... any parts thereof... or ... any motion picture photoplay based
upon or adapted, in whole or in part, from said stor[y].” (Ex. A at p. 2).

61. In or about 1953, renowned film director Hitchcock obtained motion picture
rights to the Rear Window story from the successor to B.G. DeSylva Productions, Inc.
Hitchcock produced and/or directed films based on various other ideas and works created and
written by, and purchased from, Woolrich, including: “The Big Switch” (1956),
“Momentum” (1956), “Post Mortem” (1958), “The Black Curtain” (1962), and “4 o’clock”
(1957).

62. The Universal Defendants’ predecessors in interest, MCA, Inc., Stewart, and
Hitchcock acquired the rights and agreements related to the Rear Window film from
Paramount Pictures Corporation that acknowledged Woolrich’s originality in documents
from the 1940’s and 1950’s, wherein Woolrich warranted that the Rear Window story is
“wholly original with him, has not been copied in whole or in part from any other work,” and
that “Hitchcock’s” Rear Window film is “Based on a Short Story by Cornell Woolrich” (Ex.
A - Movie Rights Purchase Agreement 1945, 1(a) and Ex. B - Paramount Distribution
Agreement of 1950 11(a)).

63. The Rear Window film was directed by Hitchcock from a treatment and final
screenplay written in or about 1953 by screenwriter John Michael Hayes (hereinafter
“Hayes”) (hereinafter “Rear Window screenplay”) which was credited in the main title billing
as based upon a short story by Cornell Woolrich (Ex. C - Main Title Billing). Woolrich
received equal billing to Hitchcock and Grace Kelly.

64.  The Rear Window story, its structural spine, organization, format, back story,
primary characters, plot, setting, theme, scenes, and total concept and feel are embodied in

the Rear Window film. Professor Francis M. Nevins, in his biography of Woolrich states that
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the Rear Window film is “simply a translation of the story’s material into visual terms.”
Francis M. Nevins, FIRST YOU DREAM, THEN YOU DIE 476 (1988). In Nevins’
introduction to a Woolrich collection, he states that Woolrich was “the supreme master of the
art, the Hitchcock of the written word.” Francis M. Nevins, NIGHT AND FEAR v (2004).

65. Upon information and belief, the Rear Window screenplay is based on the
Rear Window story and constitutes a registered work recorded in 1953 pursuant to the terms
of the United States Copyright Act, and registration was renewed in 1988, number PAU: 2-
306-980, and the Rear Window film’s copyright was renewed in 1982, number
RE0000137344/1954-01-01.

66.  The Rear Window film premiered on August 4, 1954 at the Rivoli Theater in
New York City and was distributed by Paramount through 1983. The Rear Window
screenplay was nominated for an Academy Award, the Writer’s Guild nominated it for Best
Drama of 1954, and the screenplay has been selected as one of the “101 Greatest
Screenplays.” The Rear Window film was the fifth highest grossing film of 1954 and has
been selected for the National Film Registry’s and the American Film Industry’s list of one
hundred greatest films.

67. In 1974, Plaintiff’s predecessor, Abend, filed suit in the Southern District of
New York against the Universal Defendants’ predecessors (Universal City Studios, Inc.,
MCA, Inc., General Electric, Hitchcock, and Stewart) after Defendants, who ignored
Abend’s notice that such distribution was an infringement, entered a second license of the
Rear Window film to the American Broadcasting Company and televised it without Abend’s
consent. The Universal Defendants’ predecessors settled the dispute, paid Abend $25,000
for permission to continue the broadcast, and the lawsuit was dismissed.

68. Upon information and belief, in or about 1983, the Universal Defendants
acquired the rights to the Rear Window film from Paramount Pictures Corporation.

69. Upon information and belief, on or about March 10, 1983, Stewart’s and
Hitchcock’s successors entered into a license and/or distribution agreement with the

Universal Defendants’ predecessor, Universal Pictures, a division of Universal City Studios,
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Inc. (a wholly owned subsidiary of MCA, Inc.), to distribute the Rear Window film.

70. In 1984, Plaintiff’s predecessor, Abend, communicated with “Steven
Spielberg c/o Universal Studios,” and the Universal Defendants (the producer and distributor
of Spielberg’s films at that time) “re: Estate of Cornell Woolrich,” proposing a license to
grant rights to the Rear Window story for the purpose of producing a remake of the Rear
Window film as a segment of a television program Spielberg was then producing entitled
“Steven Spielberg Presents Amazing Stories” - 24 episodes based upon 1940’s and 1950’s
fantasy and horror themed stories. Abend also sent Spielberg and the Universal Defendants
“fifteen copyrightable stories available for remake.” Spielberg and the Universal Defendants
did not remake the Rear Window film at that time. Abend disclosed his proposal to produce
a remake of the Rear Window film and the Universal Defendants accepted the information,
compensation was reasonably expected by Abend for any use of the Rear Window story
and/or the Rear Window film, and any use by the Universal Defendants was conditioned
upon payment.

71. In 1984, the Universal Defendants re-released the Rear Window film to
theaters, television, and video. Abend, again filed suit against the Universal Defendants’
predecessors (Hitchcock, Stewart, MCA, Inc., and Universal Film Exchange, Inc.) which
resulted in the United States Supreme Court decision Stewart v. Abend, 495 U.S. 207, 110 S.
Ct. 1750 (1990) holding that the continued exploitation of the Rear Window film was an
infringement of the Rear Window story and such exploitation was not a fair use and the “re-
release of the film impinged on Abend’s ability to market new versions of the story.” (Id. at
pp. 1753, 1755).

72.  The United States Supreme Court held that the Rear Window film expressly
uses the Rear Window story’s “unique setting, characters, plot, and sequence of events,” and
further that “the Court of Appeals determined that the story was a substantial portion of the
motion picture.” Stewart v. Abend, 495 U. S. 207, 110 S. Ct. 1750, 1754-1755 (1990). The
Ninth Circuit Court, referring to the Rear Window story as embodied in the Rear Window

film, stated that “[d]efendants could not possibly separate out the ‘new matter’ from the
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underlying work.” Abend v. MCA, Inc., 863 F.2d 1465, 1479 (9" Cir. 1988).

73. Upon information and belief, the Rear Window film screenwriter Hayes stated
that 45% of the Rear Window screenplay and 50% of the value of the Rear Window film are
attributable to the Rear Window story. The U.S. Supreme Court stated that, even if arguably
less of the Rear Window story was used “that does not mean that a substantial portion of the
story was not used in the film.” (Id.) On August 8, 1991, Hayes stated in a deposition
conducted by the Universal Defendants:

@) “I copied the background, the atmosphere [of the Rear Window story].
As much of every element of the story that I could was put into my treatment and
screenplay.”

(b) “And when | wrote it, wrote the screenplay that is, | had the story on
my desk at all times and constantly referred to it.”

(c) “l took a mystery that another man wrote and dressed it up, the way
you’d dress up a Christmas tree when you bring it home... The mystery content of Rear
Window [film] came from Cornell Woolrich.”

(d) “I used everything | could from the story. After all, that’s what we had
bought and paid for, and | picked the bones of it as clean as | could.”

(e) (Regarding a specific scene acknowledged by Spielberg at the 2001
American Film Institute Awards): “...did you attribute to Cornell Woolrich, for example, the
scene in which Grace Kelly breaks into Thorwald’s apartment?” Hayes: “Yes, indeed.”
(Stewart v. Abend, 495 U.S. 207, 110 S. Ct. 1750 (1990), Hayes Dep. Tr. at p. 63).

74.  As a result of the litigation, on December 12, 1991, Plaintiff’s predecessor,
Abend, entered an “Agreement for Settlement of Lawsuit and Release” and attached a non-
exclusive License Agreement thereto, and “the short form of such license” (hereinafter
respectively referred to as “Settlement Agreement” and the “License Agreement” — Exhibits,

D(a)(b)*, and the “Short Form License Agreement” — Exhibit E, collectively “Agreements”),

! The Settlement Agreement and the License Agreement have been filed under seal pursuant to a confidentiality
agreement.
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with the Universal Defendants’ predecessors in interest, MCA, Inc., Universal Film
Exchange, Inc., Stewart, and Patricia Hitchcock O’Connell and Samuel Taylor, as co-
executors and co-trustees of the Second (Residuary) Trust of the Last Will of Alfred
Hitchcock, their agents, and those specifically authorized (collectively the “Licensees”). The
Agreements provided, among other things, payment to Plaintiff for past and future use of the
Rear Window story (the “Work™) as embodied in said Film (including, for the purpose of
advertising and promoting the Film, only still photos and “clips” produced in connection with
the film),” and for the right to continue to distribute the Rear Window film, and which
provided significantly more expansive restrictions and conditions upon the Universal
Defendants’ and their agents’ (i.e. the Universal Foreign Affiliates’) use of the works, and
expressly reserved all rights in the Rear Window story and in the Rear Window film not
specifically licensed (Ex. D(b), License Agreement at p. 5), as well as a reservation of rights
regarding a “Theme Park Claim,” except that the Agreements provided for the release of
copyright claims related to a Rear Window film clip at the entrance to the Hitchcock Exhibit
(Ex D(a) at p. 7). The parties expressly agreed that the limited release of the copyright claim
“shall not operate as a defense to any other legal basis, if any, for Abend’s Theme Park
Claim.” (Id.). The Settlement and License Agreement “supersedes and replaces” all prior
agreements, (Id. at pp. 11-12), including Woolrich’s 1945 motion picture agreement.

75. Plaintiff’s predecessor granted such rights to Defendants in trust as Plaintiff,
after the U.S. Supreme Court confirmed Plaintiff’s renewal rights, enjoyed a new estate in
the Rear Window story and Plaintiff had the right to enjoin Defendants’ further use of the
Rear Window story and distribution of the Rear Window film.

76.  The Agreements acknowledge Plaintiff’s ongoing interest in the Rear Window
story, and restricts the Licensees to a “non-exclusive license to continue to use said Work as
embodied in said Film;” that is, the right to use those ideas and elements of the Rear Window
story that are embodied in the Rear Window film, whether or not copyright protectable (Ex.
K (b) at p. 5), and restricts, expressly conditioned upon their promise to pay, Licensees, their

agents and others acting on their authority, to the exclusive right to distribute the 1954
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release of the Rear Window film.

77.  On May 12, 1992, Plaintiff and Defendants’ predecessor and affiliate, MCA,
Inc., entered an “Agreement for Settlement of Claim and Release” (hereinafter “Second
Settlement Agreement” — EX. F filed separately under seal) which provided for additional
payment to Plaintiff for settlement of claims related to the Universal Theme Park “through
various subsidiary or affiliated companies” and provided for a license restricting the
Universal Defendants, and specifically the predecessors to the developers of the Universal
Theme Park, Universal City Development Partners, Ltd., to the limited right to use excerpts
from the Rear Window story, film clips from the Rear Window film, and the title “Rear
Window” for display in the Alfred Hitchcock Theater exhibit at the Florida Universal Theme
Park and at “comparable Rear Window Exhibits” at theme parks in Western Europe, Japan,
and Hollywood, California (Ex. F at  2.5) “free of any additional payment.” (Id.). Upon
information and belief, Spielberg had entered a consulting agreement in perpetuity for a
percentage of the gross revenue of the Universal theme parks, and was consulting Defendants
at that time. The exhibit entitled “Alfred Hitchcock: The Art of Making Movies,” featured
“Rear Window” from June 7, 1990 through January 3, 2003, and displayed a plague stating:
“This Exhibit Made Possible By American Play Co., New York, New York” ? (Ex. F at p.
11).

78.  The Settlement Agreement, the License Agreement, and the Second
Settlement Agreement provide, inter alia, material monetary inducements to Plaintiff and,
restricted by express conditions, the use of the Rear Window film (all of which were material
inducements for Abend to enter in and agree to subsequent use and exploitation by
Defendants), and which contain negative covenants specifically prohibiting any use other
than expressly permitted, as follows:

@) Plaintiff owns the exclusive right to use the Rear Window story (EXs.
D(a) at 11.7; F at 11.7);

(b) Plaintiff reserves all rights not specifically granted to the Licensee (Ex.

2 Plaintiff’s predecessor, Abend, was the principal owner and President of American Play Co.
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D(b) at p. 5); and all rights “not specifically licensed [in the Second Settlement Agreement]
or in the long form License Agreement regarding the Settlement of the Civil Action are
expressly reserved to Abend.” (Ex. F at 13).

() The Licensees’ non-exclusive right, subject to express restrictions, to
continued distribution of the Rear Window story is limited to the extent it is specifically
expressed and embodied in the Rear Window film (Ex. D(b) at pp. 3, 4);

(d) The Licensees are not granted the right to use the Rear Window story
or the Rear Window film in any sequel or other works derivative of the Rear Window film
(Ex. D(b) at p. 4);

(e) The Licensees are restricted in that they may “continue to use said
Work (i.e. the Rear Window story) as embodied in said Film” (Ex. D(b) at p. 4), but “no
matter not included in the 1954 theatrical version may be added to the body of the Film” (EX.
D(b) at p. 5);

U] Conditions to, and restrictions and reservations upon, Licensees’ use
of ideas and elements embodied in the Rear Window film are exclusive to Plaintiff, and the
use of ideas contained in the Rear Window story and as embodied in the Rear Window film
are restricted by the terms of the Agreements, whether or not the ideas are copyright
protectable;

(@0  The License Agreement provides that it shall be made “a matter of
record in the United States Copyright Office,” (Ex. D(b) at p. 3) and a “Short Form License
Agreement” (Ex. E — Short Form License Agreement) was recorded in the United States
Copyright Office on March 12, 1992;

(h) The License Agreement is binding upon “all persons or entities
authorized by Licensees to exploit or assist in exploiting the Film,” and requires that the Rear
Window film continue to display the credit “Based on the Short Story by Cornell Woolrich”
(Ex. D(b) at pp. 5, 6);

Q) The Licensees expressly agreed that Plaintiff’s predecessor could

exclusively market “Rear Window” for purposes of a remake and that the Rear Window film
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would not be “distributed, exhibited, performed, or otherwise exploited anywhere during the
three year period commencing November 1, 1996 and ending on October 31, 1999 to permit
Plaintiff to exploit film adaptations of the Rear Window story (Ex. D(b) at p. 6) (“the Rear
Window film withdrawal period”);

() The Licensees’ use of “certain dramatic and literary material” (the
Rear Window story) is expressly made “subject to the terms and provisions of said License
Agreement” (Ex. D at p. 2);

(k) The Agreements relate to “all rights” of the Licensees (i.e. the
Universal Defendants, the Universal Foreign Affiliates, and others) “in and to the Work
[Rear Window film] including all copyrights therein throughout the world,” which includes
theatrical territories (Ex. F at p. 2), and to “all persons or entities authorized by the Licensees
to exploit, or assist in exploiting, the [Rear Window] Film” (Ex. E at p. 2);

Q) The License Agreement permits and governs Licensees’ continued use
of the Work and the Film “throughout the entire universe...” and “in all formats, markets,
and by all means...” (Ex. E at pp. 3-4); and

(m)  The Settlement Agreement provided payment to Plaintiff (Settlement
Agreement, Ex. D(a) at 13, p.10) in order that Defendants may “continue to use said Work as
embodied in said film subject to the terms and provisions contained herein” (License
Agreement, Ex. D(b) at p.4).

79. Each public display of the Rear Window film and every DVD manufactured of
the Rear Window film displays, or should display, a notice advising the viewer that the
motion picture, pursuant to the License Agreement, is “Based on the Short Story by Cornell
Woolrich.” (Ex. D(b) at p. 5).

80. In 1996, during the Rear Window “film withdrawal period” * provided in the
License Agreement (defined in § 76(i) herein; see also Ex. D(b) at p. 6), Abend, over a

decade after the 1984 communications, again communicated with “Steven Spielberg,

® The “film withdrawal period” is the period that Defendants agreed to withdraw the Rear Window film from
distribution in order that Abend could market remakes exclusively.
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DreamWorks, 100 Universal Plaza, Bldg. 601, Universal City, CA,” and the Universal
Defendants regarding the sale of a license to the Rear Window story for a remake of the Rear
Window film. In July of 1996, Abend met with Jon Levin (Spielberg’s agent from Creative
Artists Agency to whom Abend had sent Damon Runyon materials on December 1, 1995;
Spielberg later agreed to remake “Pocketful of Miracles” based on a Damon Runyon story
between 2003 and 2007), Nina Jacobson (a Universal Defendants executive, later at
DreamWorks), Grey Lembert (the executive in charge of DreamWorks’ literary department),
and Donna Roth and Susan Arnold (the co-producers with Spielberg of the motion picture
“The Haunting,” a remake of the 1963 film “The Haunting” which is based upon the 1960
Shirley Jackson novel, “The Haunting of Hill House). At the meeting, Abend negotiated
terms and conditions of an option/rights agreement with Spielberg, DreamWorks, and the
Universal Defendants of the Jackson Work, which meeting led to a successful completion of
the acquisition by Spielberg, DreamWorks, and the Universal Defendants of certain rights to
produce a motion picture based upon the Jackson Work. At said meeting, Abend also
disclosed his idea of Spielberg remaking the Rear Window film based upon the Rear Window
story, and of casting Christopher Reeve. The Universal Defendants accepted the
information, compensation was reasonably expected by Abend for any use of the Rear
Window story and/or the Rear Window film, and any use by the Universal Defendants was
conditioned upon payment.

81.  Although Defendants’ representatives discussed producing a remake of Rear
Window with Abend’s attorney in or around November 18, 1996, counsel for the Hitchcock
Trust (copying O’Connell-Fiala) wrote to Abend to forbid any remake of the Rear Window
film by Abend and threatened to enforce the Hitchcock Trust’s purported right to prevent a
remake. Upon information and belief, years later, at the same time a Trustee (Fiala-
O’Connell) of the Hitchcock Trust worked for Spielberg and DreamWorks at the Universal
Studios’ facilities, the Hitchcock Trust failed to disclose Disturbia to Plaintiff, or to prevent
the release of the Disturbia film, in violation of their duty of good faith and fair dealing. The

result was that Plaintiff’s licensee, the Hitchcock Trust, unfairly competed with Plaintiff by

29 of 68 COMPLAINT




© o0 N oo o B~ O w N

N D RN N RN NN R B R R R R R R R
N~ o o B ®W N B O © © N o o A W N kL O

28

Morgan & Morgan PA
20 N. Orange Avenue
Orlando, FL 32801
P.O. Box 4979
Orlando, FL 32802

exploiting, or inducing and permitting the Defendants’ and the Paramount Entities’ -
specifically the Hitchcock Trustee’s employer, DreamWorks’, exploitation of the Rear
Window title, and ideas and themes in the Rear Window story which are expressly restricted
by the Agreements.

82. Spielberg and the Universal Defendants did not remake the Rear Window film
in 1996, as Abend offered, and on November 22, 1997, Abend licensed the Rear Window
story to RHI Entertainment, Inc. (Hallmark Entertainment) for a made for television movie
entitled “Rear Window” for broadcast on ABC television, which starred Christopher Reeve
and Darryl Hannah. The television movie was originally broadcast on November 22, 1998.

83. Plaintiff continues to license the Rear Window story and, to the extent of its
interest therein, materials, including but not limited to, clips from the Rear Window film.
Plaintiff has permitted the use of excerpts from the Rear Window story and, to the extent of
its interest, in the Rear Window film at the Academy Awards ceremonies and for use in
television awards and in television productions under the auspices of the American Film
Institute which celebrates various noteworthy and acclaimed motion pictures.

84. The Defendants have a long term course of dealing with Plaintiff and
Plaintiff’s predecessor, Abend, whereby Defendants have solicited, and/or participated with,
Plaintiff as joint venturers regarding the payment for, and grant of, licenses to third parties
for the use of film clips from the Rear Window film, as well as a course of dealing whereby
Defendants pay and account to Plaintiff including, but not limited to:

@) On December 9, 1993, Universal Pictures paid Abend a royalty for use
of the Rear Window film (Ex. G(a) — Rear Window licensing correspondence);

(b) On December 10, 1993, Defendants’ affiliate MCA Television,
Limited accounted to, and shared a license fee with, Abend for the use of Rear Window film
clips (Ex. G(b));

(©) On March 9, 1994, Defendant Universal City Studios, Inc. and Abend
jointly authorized the use of Rear Window film clips for the 66" Academy Awards Tribute to

Raymond Burr (Ex. G(c));
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(d) On or about December 1, 1995, Abend presented Damon Runyon
materials to Spielberg’s agent, Jon Levin of Creative Artists Agency. Spielberg and
DreamWorks agreed on or about March 13, 2006 to remake the film “A Pocketful of
Miracles” based on a Damon Runyon story “Madame La Gimp;”

(e) On or about July 17, 1996, Abend sold the rights to the Shirley
Jackson novel, “The Haunting of Hill House,” to Spielberg, DreamWorks, and the Universal
Defendants for their 1999 motion picture remake entitled “The Haunting;”

()] On October 15, 1997, Universal Defendants’ counsel Louis P. Petrich
wrote Abend requesting a “waiver so that Universal may re-commence exploitation of the
motion picture;”

(9) On November 3, 1999, Universal Defendants’ affiliates’ vice-president
and litigation counsel Mark Wooster provided an accounting of Rear Window videos sold
(Ex. G(d));

(h) On November 12, 1999, Defendant USI and Abend negotiated an
Agreement to license the Rear Window film to the American Film Institute for fundraising
(Ex. G(e));

Q) On or about March 2, 2000, Betty Bales, Senior Counsel for Universal
Studios wrote to Abend to confirm that Abend had “given Universal Studios Licensing, Inc.
(“Universal”) permission to license various clips from the non-restored version of Alfred
Hitchcock’s motion picture entitled “Rear Window;”

() On June 3, 2003, Defendant USI directed film clip license inquiries to
Abend (Ex. G(f));

(K) In about April 2004, counsel at Universal Studios Home Video sought
to contact Abend concerning rights in and to “It Ain’t Hay,” but was advised to contact
Plaintiff’s counsel. Universal Defendants’ counsel contacted an attorney for Abend’s
successor seeking a license granting rights “to distribute, worldwide, in perpetuity,” the
motion picture “It Ain’t Hay” based upon “Princess O’Hara,” by Damon Runyon starring

Abbott and Costello. An agreement in October 2008 regarding “It Ain’t Hay” was entered

31 0f 68 COMPLAINT




© o0 N oo o B~ O w N

N D RN N RN NN R B R R R R R R R
N~ o o B ®W N B O © © N o o A W N kL O

28

Morgan & Morgan PA
20 N. Orange Avenue
Orlando, FL 32801
P.O. Box 4979
Orlando, FL 32802

into between Universal Studio Home Entertainment and the successor in interest of Abend;

() In or about April 2009, YooStar Entertainment Group, Inc. (an
interactive internet endeavor permitting users to insert themselves into movies and/or
television shows) proposed the use of clips from the Rear Window film and was advised by
the Universal Defendants and/or the Hitchcock Estate that permission was also required from
Plaintiff; and

(m)  In or about October 2010, The Directors Guild of America, for its 75"
Anniversary, was given a license by Plaintiff to use clips from the Rear Window film in a
short film to be produced.

85. Plaintiff and the Universal Defendants have mutually managed and exploited
the Rear Window film by jointly licensing clips from the Rear Window film, and by sharing
royalties for the licensing of the Rear Window film (Ex. G(a)). The Universal Defendants
have utilized various affiliates and subsidiaries for this purpose, including but not limited to,
Universal City Studios, Inc., Universal Studios Licensing, Inc., and Universal Pictures
Corporation.

86. Plaintiff and the Universal Defendants have developed, and Plaintiff has come
to expect and rely upon, a course of dealing whereby the Universal Defendants have made
payment to, disclosed to, and referred to, Plaintiff opportunities and inquiries regarding
mutual benefit from the licensure of Rear Window film clips and stills.

87. Defendants prepared and distributed a re-release of the Rear Window film in
2000 (the “Collector’s Edition DVD”) (Ex. H - DVD Jacket), with new subtitles, interviews,
and re-release trailer narrated by Stewart. The Universal Defendants disclosed this use to
Plaintiff and accounted to Plaintiff.

88. In or about 2000, Spielberg narrated the American Film Institute’s Awards
and stated in regard to the Rear Window film, *...the movie [Rear Window] was a voyeur’s
paradise...this guy...is stuck in a room and he gets himself in a lot of trouble by snooping
out of sheer boredom... when Grace Kelly goes over there to investigate...nothing beats that

for suspense.”
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89. In or about 2005, the Hitchcock Trust renewed the agreement for distribution
of the Rear Window film with the Universal Defendants.

90. Upon information and belief, Defendants prepared and distributed a re-release
of the Rear Window film on DVD in October 2008, and distributed the DVD internationally
with the participation of some of the Universal Foreign Affiliates.

91.  Upon information and belief, Defendants have, pursuant to the Settlement
Agreement and the License Agreement, distributed the Rear Window film in international
territories pursuant to agreements with the Universal Foreign Affiliates, affiliates,
subsidiaries, and/ or third parties, including, but not limited to, Universal Pictures Benelux
(Netherlands), Universal Pictures (Austria), and Universal Pictures International (Germany).

92. Upon information and belief, the Defendants continue to manage and operate
existing Universal theme parks, and to develop new Universal theme parks with Spielberg,
including in India, that continue to permit Defendants’ use of elements of the Rear Window
film pursuant to the Second Settlement Agreement.

93. Upon information and belief, Defendants do not own the copyright in
Disturbia, as such is owned by certain of the Paramount Entities.

94, Defendants participated, at a minimum, in distribution and advertising of the
Disturbia film, the development of which is described below, which is based upon the Rear
Window story and the Rear Window film.

C. The Disturbia film

95. Upon information and belief, Spielberg’s and DreamWorks’” films were
produced and distributed by Defendants prior to DreamWorks being purchased by Viacom in
or about December 2005 pursuant to theatrical distribution agreements.

96. Upon information and belief, the creation of Disturbia came from the desire
by Spielberg, Montecito (specifically Joe Medjuck, Producer of Disturbia), Cold Spring, and
screenwriter Christopher Landon (“Landon”) to re-make the Rear Window film for a younger
audience. Landon stated in an interview with author Anthony Kaufman of the film industry

publication Variety published on June 21, 2007, that “Rear Window is one of my favorite
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1 || films.” (see www.variety.com/article/VR1117967383.html).
2 97.  The Rear Window story and Rear Window film are widely disseminated, have
3 || been the subject of academic critiques and analyses, and have received great recognition in
4 ||the literary and film industries. The title (the name) “Rear Window” has achieved a
5 || significance and identification with the public and in the entertainment industry attaining a
6 ||secondary meaning.
7 98. Upon information and belief, Disturbia is similar to, and based upon, the
8 || original ideas and concepts, whether or not protectable, contained in the Rear Window story
9 ||and as embodied in the Rear Window film and this similarity is evidenced by interviews with
10 || persons involved in the Disturbia film (Ex. | — The Times interview of April 13, 2007 with
11 || Shia La Beouf posted on www.nwi.com wherein he states that “Spielberg wanted to revamp
12 || Rear Window™).
13 99. Production notes for Disturbia published on the DreamWorks website
14 || (www.disturbia.com) contain Montecito Producer Joe Medjuck’s statement that “[a]ll films
15 || are essentially voyeuristic in some way... [b]ut there are some great ones that are actually
16 ||about people observing, looking at things. There’s... Hitchcock’s ‘Rear Window’...”
17 100. Upon information and belief, Spielberg stated in a narration for the American
18 || Film Institute’s “100 Years, 100 Thrills” regarding the Rear Window film:
19 “Most normal people are voyeuristic so that movie was a
20 voyeur’s paradise. This guy who had a broken leg, Jimmy
Stewart, you know, is stuck in a room and he gets himself in a
21 lot of trouble by snooping out of sheer boredom. That maybe is
one of Hitchcock’s most suspenseful pictures of all the work he
22 ever did... One of the most suspenseful sequences is when
23 Grace Kelly decides to go over there and investigate on her
own while Mr. Thornton has gone out for a few minutes.
24 You’ve got Thelma Ritter and you’ve got Jimmy Stewart not
being able to cry out “Lisa, Lisa” cause he’s coming home and
25 she’s stuck in his apartment. | mean nothing beats that for
26 suspense.”
27 101. The screenwriter for the Rear Window film, Hayes, stated under oath at his
28 || deposition on August 8, 1991, in response to the question “... did you attribute to Cornell
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Woolrich, for example, the scene in which Grace Kelly breaks into Thorwald’s apartment?”
Hayes: “Yes, indeed.” (Stewart v. Abend, 495 U.S. 207, 110 S. Ct. 1750 (1990), Hayes Dep.
Tr. at p. 63).

102. Upon information and belief, the Paramount Entities, specifically
DreamWorks, commenced principal photography of Disturbia in the United States, while
Spielberg and DreamWorks were based at Universal Studios in Universal City in Los
Angeles County, California.

103. Upon information and belief, the filming of Disturbia was conducted by the
Paramount Defendants utilizing Paramount’s Stage 18, the same stage utilized in 1954 for the
filming of the Rear Window film.

104. Upon information and belief, Defendants began, directly and via UIP,
international theatrical and DVD distribution of Disturbia in territories other than the United
States in late 2007 pursuant to license agreements, and/or distribution servicing agreements,
and/or other third party agreements with UIP, the Universal Defendants, the Universal
Foreign Affiliates, and other affiliates, licensee affiliates, sub-distributors, and entities owned
and/or controlled by Defendants, including, but not limited to:

@) Universal Studios International, B.V.

(b) Universal Pictures International, GmbH (Germany);
(© Universal Pictures International, C.H. (Switzerland);
(d) Universal Pictures International, B.V. (Netherlands);
(e) Universal Pictures International (Spain);

U] Universal Pictures International (Austria);

(9) Universal Pictures International (Belgium);

(h) Universal Pictures International (Italy);

Q) Universal Pictures International (Russia);

() Taramount Film (Serbia);

(k) Karantanija Cinemas (Serbia);

() Kadokawa Herald Pictures, and/or Kadokawa Entertainment, Inc.,
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and/or Kadokawa Holdings, Inc. (hereinafter collectively “Kadokawa”) (Japan).

105. Upon information and belief, in late 2007 Defendants, with knowledge and
intent, distributed and exploited Disturbia which was based upon the Rear Window story and
Rear Window film without payment to Plaintiff and without properly securing consent,
approval of, a grant, or license, from the Plaintiff.

106.  Upon information and belief, during all times relevant to the claims herein, the
Universal Defendants and certain Universal Foreign Affiliates, pursuant to Plaintiff’s grants
under the Agreements, also continued to distribute the Rear Window film, which embodies
the Rear Window story, in foreign territories including, but not limited to, the following
territories:

@) Universal Pictures International, GmbH (Germany);

(b) Universal Pictures Benelux (Netherlands);

(© Universal Pictures International (Austria); and

(d) Numerous other foreign territories via the internet, DVD distribution
channels such as Amazon.com.

107. Upon information and belief, none of the Defendants made any effort to
remove from the Disturbia film ideas, elements, and material from the Rear Window story,
and as embodied in the Rear Window film, which Plaintiff licensed to Defendants, nor did
Defendants decline to distribute Disturbia, and these acts, failures, and omissions constitute
bad faith and a reckless disregard of Plaintiff’s rights and interests, as well as breaches of the
Settlement Agreement, the License Agreement, the Short Form License Agreement, and the
Second Settlement Agreement.

108.  Upon information and belief, the Paramount Entities and Spielberg conducted,
according to an interview of Disturbia actor Shia LaBeouf, approximately 800 test-
screenings of the Rear Window film to measure its familiarity with members of the general
public aged 25 years and younger for the purpose of strategic planning for the development
and marketing of the Disturbia, as well as audience polling of a trailer entitled “The

Window.”
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109. Upon information and belief, all Defendants knew, or should have known had
they conducted reasonable, adequate or good faith investigation that, pursuant to Plaintiff’s
and/or Plaintiff’s predecessor’s course of dealing with the Defendants and Paramount, and
pursuant to the Agreements containing Defendants’ covenants regarding the use of the ideas
in the Rear Window story and the Rear Window film, any use by Defendants of the Rear
Window story, or the Rear Window film, or the right to advertise the title “Rear Window”
other than as approved, were restricted by the express terms of the Agreements between the
parties, and that any further use thereof required payment to and permission from Plaintiff.

110. In or about February 2007, Plaintiff’s representatives communicated with
James M. “Jimmy” Horowitz (“Horowitz™), currently president of Universal Pictures,
concerning Disturbia and Horowitz stated he would have one of Defendants’ lawyers contact
Plaintiff. In or about March and April 2007, a lawyer for Defendants, Shannon H. Alexander
(“Alexander”), Litigation Counsel for NBC Universal, communicated with Plaintiff’s
representative concerning potential legal action relative to Disturbia and, upon information
and belief, the lawyer for Defendants also contacted the Paramount Entities and requested
trailers and/or a screening prior to the release of Disturbia. Specifically, on or about March
16, 2007, Alexander provided Plaintiff’s representative with the name of Scott Martin, Esq.,
counsel for the Paramount Entities. Additionally, communications were made by Plaintiff’s
representative directly with Horowitz as to acting in concert in a potential legal action
regarding Disturbia.

111. Confidential discussions were conducted between Defendants’ lawyer and
Horowitz and Plaintiff’s representative regarding the similarities between the Rear Window
story and the Rear Window film and Disturbia, and what joint legal action to take. Horowitz
then stated to Plaintiff that Plaintiff should take the lead and arrange a screening with the
Paramount Entities so “we [NBC Universal] can participate.”

112.  On the eve of the release of Disturbia (April 3, 2007), Defendants’ counsel,
with a copy to Ted Ragsac of NBC Universal, stated to Plaintiff’s representative “we are

going to wait until the picture is released and analyze at that time,” resulting in Plaintiff’s
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forbearance to protect its rights. Defendants and their representatives did not disclose in any
of their various communications that, upon information and belief, they intended to distribute
the Disturbia film overseas.

113.  Upon information and belief, in or about March 16, 2007, Plaintiff’s
representative and Defendants’ lawyer (separately) contacted the Paramount Entities’
counsel, Scott Martin, Esg., who then consulted with another of Defendants’ attorneys, Louis
Petrich (“Petrich™), at least six times on March 16, 2007 and on numerous occasions from
March 15, 2007 through April 23, 2007 regarding Disturbia (Petrich on these occasions
purportedly represented the Paramount Entities). Petrich represented Defendants against
Plaintiff in Stewart v. Abend, 495 U.S. 207, 110 S. Ct. 1750 (1990), co-authored the
Agreements, and also represented Defendants in a course of dealing with Plaintiff in
succeeding years on issues relating to the Agreements, and on issues relating to accounting,
mutual exploitation, and licensing of the Rear Window film.

114. Notwithstanding Plaintiff’s confidential legal discussions, Defendants, upon
information and belief, with no disclosure to Plaintiff, began distribution of Disturbia in late
2007 in foreign territories.

115. Upon information and belief, the Universal Defendants, notwithstanding the
Agreements and course of dealing, took no action regarding the Paramount Entities’
exploitation of the ideas in the Rear Window story and the Rear Window film.

116.  Upon information and belief, the Hitchcock Trust, in contrast to their written
prohibition to the Universal Defendants in 1996 for Abend’s proposed remake, took no
action to stop the Universal Defendants’ and the Paramount Entities’ exploitation of either
the Rear Window story, or of the Rear Window film in which they owned the copyright,
notwithstanding the obvious and widely reported similarities between Disturbia and the Rear
Window film.

117.  Upon information and belief, the Hitchcock Trust made no effort to prevent
the release of the Disturbia film in 2007 in violation of their duty of good faith and fair

dealing. The result was that Plaintiff’s licensee, the Hitchcock Trust, unfairly competed with
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Plaintiff by exploiting the Rear Window title and story ideas for their own benefit.

118.  Upon information and belief, the Defendants failed to disclose to Plaintiff that
it had no intention of taking any action regarding Disturbia’s use of the ideas and elements in
the Rear Window story and the Rear Window film, nor did Defendants disclose to Plaintiff
that:

@ The Universal Defendants had a long term consulting agreement with
Spielberg for 2% of gross revenue from Universal Studios Florida Theme Park to whom
Plaintiff had licensed the Rear Window story for the Alfred Hitchcock Theater at Universal
Studios, and of gross revenue from Universal Studios Japan;

(b) Defendants intended to distribute the Disturbia film overseas via joint
ventures with the Paramount Entities such as UIP and the Universal Foreign Affiliates;

(c) Defendants had renewed a license and distribution agreement for the
Rear Window film with Spielberg’s and DreamWorks’ in-house attorney and employee
(O’Connell-Fiala), who was the Trustee for, and a beneficiary of, the Hitchcock Trust;

(d) In or about March 2005, the Hitchcock Trust recorded with the U.S.
Copyright Office a license agreement regarding Rear Window with Universal Pictures, a
division of Universal City Studios, LLLP, extending its term through October 31, 2013,
pursuant to an extension of a worldwide distribution agreement entered into on November 1,
1995;

(e) The Trustee for the Hitchcock Trust, O’Connell-Fiala (granddaughter
of Alfred Hitchcock) was, at the time of Disturbia’s release and distribution, acting as in-
house counsel to Spielberg and DreamWorks, and had offices at the Universal Studios lot,
and was, during the same time period, representing Spielberg and DreamWorks in the
negotiation with Plaintiff’s agents for Spielberg and DreamWorks to remake another iconic
film, namely “A Pocketful of Miracles” based on Damon Runyon’s story “Madame La
Gimp,” a literary property presented to Spielberg’s agent, Jon Levin, on December 1, 1995.
The Damon Runyon story “Madame La Gimp” was owned by Abend’s successor (American

Play Company, Inc. owned by Michael Douglas) and Plaintiff’s agent at the time of the 2007
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negotiations, and O’Connell-Fiala terminated the negotiations for the acquisition of motion
picture rights and an executive producer agreement on or about July 17, 2007, ninety (90)
days after the release of Disturbia.

119. Upon information and belief, “DreamWorks LLC”, the author of Disturbia,
named in the April 13, 2007 Certificate of Registration, assigned a portion of its interest to a
company owned and controlled by former Universal Studios Chairman at the time the
Agreements were entered, Tom Pollock, executive producer of Disturbia.

120.  Upon information and belief, in or about April 2007 the Paramount Entities
began domestic theatrical distribution of Disturbia. Upon information and belief, Disturbia
was released by Defendants, and via UIP, for theatrical and DVD distribution in foreign
territories in late 2007, with the film credits in all advertising stating “Story by Chris
Landon.”

121. Upon information and belief, the Defendants by various means, expressly or
tacitly, induced, authorized, tolerated, permitted, and contributed to its subsidiaries’,
affiliates’ and other third parties’ (i.e. UIP) marketing and distribution of Disturbia overseas
which is based upon, and similar to, the Rear Window story, directly and/or indirectly
through the Rear Window film, and Defendants used these works in advertising Disturbia in
violation of the express terms of the Agreements, which constitutes unfair competition:

@ Defendants’ foreign websites display the “Universal” logo, links to
“Universal” in the United States, and the UPI Germany website states that Disturbia is “a
skillful update of the Rear Window Motif” (Ex. J);

(b) Defendants’ affiliate Taramount Film’s website display the
“Universal” logo, links to “Universal” in the United States, and links to Defendants’
distributor (Amazon.com) featuring Editorial Reviews advertising Disturbia by comparing it
to Rear Window by stating that Disturbia contains “use[s] Rear Window as a jumping off
point,” “the film [Disturbia] has a similar premise as the one in Rear Window,” and
“seemingly based on Rear Window” (Ex. K);

(©) Defendants’ affiliate Paramount Home Entertainment, GmbH’s
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(Germany) website displays Universal’s logo, links to “Universal” in the United States and
links to the Universal Defendants’ distributor (Amazon.com) featuring “Editorial Reviews”
advertising Disturbia by comparing it to Rear Window by stating that Disturbia contains
“some elements of Rear Window” (Ex. L);

(d) Defendants and the Universal Foreign Affiliates marketed and
promoted Disturbia by, among other actions, presenting advance screenings for the media
(Ex. M); and

(e) Defendants and the Universal Foreign Affiliates breached Defendants’
agreements with Plaintiff when they marketed and promoted Disturbia by, among other
actions, preparing and/or authorizing the production of film cards in Germany, using
Plaintiff’s title without permission, and stating “The movie is a modern version of the
Hitchcock classic “Rear Window” (1954), in which James Stewart embodies a sensational
reporter who is unable to move due to a leg in a cast, and becomes a witness via binoculars of
a supposed murder.” (Ex. N).

122.  Upon information and belief, gross revenue (box office, DVD, domestic and
foreign sales, etc.) for Disturbia exceeds $160,000,000.

123. Defendants and the Paramount Entities commercially advertised Disturbia
utilizing ads and posters similar to the still photo advertising used by Defendants (and
licensed by Plaintiff’s predecessor — See Ex. D(b) at pp. 3-4) for the Rear Window film
which depict the protagonist spying on neighbors through binoculars (Ex. O - Promotional
Posters and Promotional Stills for the Disturbia and the Rear Window film), and the
Universal Defendants and the Universal Foreign Affiliates utilized the same or similar still
photos in advertisements in their overseas distribution, websites and internet distribution
(Exs. J-0).

124.  Upon information and belief, the Universal Defendants knew, or should have
known, of the exploitation of the ideas in the Rear Window story and the Rear Window film
by their co-distributors, the Paramount Entities, and Defendants materially participated in,

contributed to, and induced such exploitation by the Paramount Entities, which constitutes a

41 of 68 COMPLAINT




© o0 N oo o B~ O w N

N D RN N RN NN R B R R R R R R R
N~ o o B ®W N B O © © N o o A W N kL O

28

Morgan & Morgan PA
20 N. Orange Avenue
Orlando, FL 32801
P.O. Box 4979
Orlando, FL 32802

violation of Defendants’ duty of good faith and fair dealing which Defendants owed to
Plaintiff.

125.  Upon information and belief, the Universal Defendants knowingly caused,
induced and/or materially contributed to the acts of the Paramount Entities with whom they
had a direct connection, and/or distribution servicing agreements, and/or third party service
agreements, which constitutes unfair competition, and breaches of contract and Defendants’
duty of good faith and fair dealing.

126. Upon information and belief, Defendants had the right and the power to
control the distribution activities of Paramount Entities, both directly and pursuant to
distribution servicing agreements and/or third party service agreements, including those
related to foreign territories, and the Defendants received a direct financial benefit, financial
advantages, and/or other consideration from Paramount’s activities. Thus, the Defendants
are liable for Paramount’s foreign profits resulting from Defendants’ breaches of the
Agreements.

127. The Paramount Entities acted as both principals and agents for Defendants, as
much of the resources utilized by, and marketed by, the Paramount Entities was derived from
the Defendants, specifically, the ideas in the Rear Window story and the Rear Window film,
and Defendants’ distribution channels.

128. The Defendants acted as both principals and agents for the Paramount
Entities, as much of the product utilized by, and marketed by the Defendants’ affiliates and
subsidiaries was derived from the Paramount Entities, specifically, development, production,
reproduction, printing, manufacturing, and marketing.

129. Upon information and belief, agreements were entered into between the
Universal Defendants and their foreign subsidiaries, affiliates, and distributors, including the
Universal Foreign Affiliates, which created principal-agency relationships.

130. The Universal Defendants, by their actions, failures, and omissions, constitute
competitors with Plaintiff for the exploitation of remakes, sequels, or adaptations of the Rear

Window story and/or the Rear Window film.
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131. Disturbia and the Rear Window story are the same or similar story as both
emerge from a situation conceived and created by Woolrich which constitutes the “spring
board” for Disturbia, and/or the fundamental essence, pattern, and structure.

132.  An analysis of Disturbia reveals ideas, the compilation of ideas, a pattern or
sequence of events and scenes that are similar to the ideas contained in the Rear Window
story and as embodied in the Rear Window film.

133. Disturbia utilizes numerous points of view of its protagonist (i.e. Kale
binocular and video camera “POV” in the Disturbia screenplay) which are similar to the
same points of view utilized in the Rear Window story and Rear Window film.

134.  Upon information and belief, Defendants authorized its affiliates, subsidiaries
and/or third parties, to engage in the distribution of the Disturbia film and to pay the
Paramount Entities and UIP fees equal to the sum of the “Group’s annual operating expenses
and all income taxes on its profits,” as referenced in UIP’s 2006 Annual Report.

135.  Upon information and belief, Defendants invested in Disturbia as they agreed
to mitigate the financial risk of the Paramount Entities, including UIP, as referenced in UIP’s
2006 Annual Report.

136.  Upon information and belief, Defendants wholly own and operate former UIP
entities in various territories including, but not limited to, Germany, Spain, Italy, Belgium,
Netherlands, Austria, Russia, and Switzerland as referenced in UIP’s 2006 Annual Report.

137. Upon information and belief, the world-wide assets and liabilities of
Defendants wholly owned subsidiary USIBV is reflected on UIP’s balance sheet and in
“Note 1 — General” as referenced in UIP’s 2006 Annual Report.

138.  Upon information and belief, Defendants license motion picture products with
UIP pursuant to franchise agreements as referenced in UIP’s 2006 Annual Report.

139. Upon information and belief, Defendants and/or its subsidiaries, affiliates, or
agents obtained licenses and were paid fees from the Paramount Entities to distribute
Disturbia.

140. Upon information and belief, Defendants, specifically USIBV, own 49% of
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the capital of UIP, as referenced in UIP’s 2006 Annual Report.

141.  Upon information and belief, most distribution activity of the motion pictures
licensed by Defendants, and/or its subsidiaries, affiliates, or agents to UIP “is carried out
through local entities which are majority-owned, directly or indirectly, by UIP” (see “Note 1
— General” as referenced in UIP’s 2006 Annual Report).

142.  Upon information and belief, Defendants, through their wholly owned
subsidiary USIBV, decisively control the distribution of Disturbia in certain European
countries.

143.  Upon information and belief, the Universal Defendants have decisive control
over the Universal Foreign Affiliates and the subsidiaries and quasi subsidiaries referenced in
UIP’s 2006 Annual Report (see “Note 21 — Related Party,” as referenced in UIP’s 2006
Annual Report).

144. Upon information and belief, the statement “Paramount and the Company
(USIBV) have extended their commitment to the UIP joint venture and agreed that the sub-
license agreement with UIP will be continued until at least December 31, 2011 is contained
in the 2007 Annual Report for USIBV as referenced in USIBV’S 2007 Annual Report.

145.  Upon information and belief, Defendants, through its wholly owned
subsidiaries, received the payment of dividends from UIP for distribution of Disturbia (see
“Note 16 — Dividends from participations,” as referenced in USIBV’S 2007 Annual Report).

146. Upon information and belief, Defendants, through their wholly owned
subsidiaries, were paid fees by UIP for the distribution of Disturbia.

147. Upon information and belief, NBC is the ultimate parent of USIBV and
entered a distribution agreement with the Paramount Entities for certain territories as
referenced in USIBV’S 2007 Annual Report.

148.  Upon information and belief, revenue related to the theatrical display of the
motion picture Disturbia received by Defendants from UIP are consolidated with NBC as
referenced in the USIBV’S 2007 Annual Report.

149.  Upon information and belief, USIBV and other Universal Foreign Affiliates
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are subsidiaries from which 100% of the voting rights are controlled through NBC and are
included in the consolidated annual accounts of NBC as referenced in USIBV’S 2007 Annual
Report.

150. Upon information and belief, Defendants, through their wholly owned
subsidiaries, received dividends from UIP for the distribution of motion picture products,
specifically Disturbia, as referenced in the USIBV’S 2007 Annual Report.

151. Upon information and belief, Defendants, through its wholly owned
subsidiaries, participate in a theatrical franchise agreement with UIP from which USIBV
and/or the Universal Foreign Affiliates receive “a minimum annual distribution fee equal to
[USIBV’S] share of [UIP’s] annual operating expenses plus certain other costs” (see “Note
4.9” of Viacom’s 2007 Annual Report).

152.  Upon information and belief, Defendants’ affiliate USIBV is a “joint venture
and associated company” with UIP and holds 50% of UIP (see “Note 7 of Viacom’s 2007
Annual Report).

153.  Upon information and belief, UIP is a “related party” to USIBV and/or the
Universal Foreign Affiliates (see “Note 1.4” Viacom’s 2007 Annual Report).

154.  Upon information and belief, Pricewaterhouse Coopers prepared financial
reports for Defendants as well as the Paramount Entities during the periods relevant to
Disturbia.

155.  Upon information and belief, Defendants distribute films in foreign territories
(including Disturbia) produced and manufactured in the United States pursuant to a
distribution agreement with the Paramount Entities or one of its subsidiaries and/or affiliates
including, but not limited to, UIP.

156. Upon information and belief, there is financial dependency by the Universal
Foreign Affiliates on the Universal Defendants, and the Universal Defendants’ control of
Universal Foreign Affiliates is pervasive, including general management and control over
marketing and operational policies.

157.  Upon information and belief, the Universal Defendants are the general
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managers of, conduct business on behalf of, and manage the operations of, the Universal
Foreign Affiliates in this County in the State of California directly and through their owners,
principals, and agents, including NBC.

158.  Upon information and belief, the Universal Defendants had the right and the
ability to control the foreign distribution activities of UIP and the Universal Foreign
Affiliates.

159.  Upon information and belief, the Universal Defendants are both principal and
agent for USIBV, UIP, and the Universal Foreign Affiliates.

160. Upon information and belief, the Universal Defendants have the right and
ability to supervise the activities of USIBV, UIP and the Universal Foreign Affiliates related
to Disturbia.

161. Upon information and belief, the Disturbia film was exported to, and
marketed by, Defendants’ affiliates and/or subsidiaries after the Disturbia film’s
development, production, reproduction, printing, manufacturing, and marketing in the United
States.

162. Upon information and belief, the Universal Defendants authorized the
importation of Disturbia DVDs into the United States from foreign territories including, but
not limited to, overseas agents and affiliates such as UPI Germany and Amazon.de.

IV. FIRST CLAIM FOR RELIEF
(Breach of Contract — The Settlement Agreement, License Agreement,
Short Form License Agreement, and Second Settlement Agreement —
Against All Defendants)

163. Plaintiff repeats, realleges, and incorporates by reference in this paragraph the
previous paragraphs contained in this Complaint as if fully set forth herein.

164. Defendants are the copyright registrants and owners of the Rear Window film,
but paid Plaintiff for the right to distribute the film as per their Agreements with Plaintiff.

165. The Rear Window story and the Rear Window film have been the subject of
express contractual agreements going back to 1945 (Ex. A). In 1991 and 1992, the

Settlement Agreement, the License Agreement, the Short Form License Agreement, and the
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Second Settlement Agreement (collectively the “Agreements”) were entered into to
supersede and replace all prior agreements, and they are enforceable contracts between
Plaintiff and Defendants that provide for payment to Plaintiff and restrictions as to rights as
to the use of the Rear Window film, and the protection of Plaintiff’s (Woolrich’s) ideas.

166. The purpose of the Agreements was that Defendants pay Plaintiff for the
exclusive right to continue distribution of the Rear Window film in which Defendants owned
the copyright, pay for the non-exclusive right to continue using ideas and elements of the
Rear Window story, and refrain from using the Rear Window story and the Rear Window film
ideas and elements without Plaintiff’s permission. The Agreements permitted the continued
distribution of the 1954 theatrical release of the Rear Window film, the continued use of the
Rear Window story as embodied in the film and to advertise the film using still photos and
clips, but such use was expressly and strictly circumscribed.

167. As a result, the Agreements required, and continue to require, both
compensation from Defendants and permission from Plaintiff to use any ideas and elements
in the Rear Window story and the Rear Window film.

168. Specifically, the License Agreement (Ex. D(b) is an enforceable contract
between the Plaintiff and the Universal Defendants which is binding upon the Universal
Foreign Affiliates, who have privity with Plaintiff, and it restricts the Licensees (the
Defendants), as well as prohibits, through both express and implied negative covenants, all
uses of the Rear Window story and the Rear Window film other than those expressly
provided.

169. Upon information and belief, all Defendants and the Universal Foreign
Affiliates agreed to or accepted, ratified, and approved the Agreements and were assigned
various rights, title, and interest in the Rear Window story and the Rear Window film.

(@) Upon information and belief, as a result of such assignment,
Defendants and the Universal Foreign Affiliates obtained the right to exploit the Rear
Window film (including the Rear Window story embodied therein), obtained the benefits of

the Rear Window story and the Rear Window film, and have in fact successfully exploited the
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Rear Window story and the Rear Window film to their financial benefit.

(b.)  Upon information and belief, all Defendants have received proceeds
from the exploitation of the Rear Window story, the Rear Window film, and Disturbia, have
been reporting the proceeds from this exploitation to the Universal Defendants, have been
distributing some proceeds from the exploitation, and have retained some proceeds from the
exploitation.

(c.)  Upon information and belief, all Defendants knew and intended, or
reasonably should have known, that such assignment and exploitation would have such
results. California Civil Code Section 158 provides: “Assumption of Obligation by
Acceptance of Benefits. A voluntary acceptance of the benefit of a transaction is equivalent
to a consent to all the obligations arising from it, so far as the facts are known, or ought to be
known, to the person accepting.”

(d.)  Upon information and belief, all Defendants voluntarily accepted the
benefits of the Agreements. California Civil Code Section 3521 provides: “He who takes the
benefit must bear the burden.” For purposes of application of these laws, all of the
Agreements were part of the same transaction.

(e.)  Upon information and belief, when Defendants voluntarily accepted
the benefits of the Agreements, they all had actual knowledge of the obligation arising from
such Agreements. As a result, all Defendants thereby consented to all of the obligations
arising from such Agreements.

(f)  All Defendants are therefore, under Section 1589 and Section 3521,
liable for the obligations under the Agreements, and are therefore estopped from denying
such liability.

170. The Second Settlement Agreement provides that Defendants pay Plaintiff for
additional uses of the Rear Window story and the Rear Window film (owned by Defendants)
in Rear Window exhibits comparable to those at the Universal Studios Orlando theme park,
and “uses of the Rear Window title” at “Theme Parks created and/or operated by MCA, its

divisions, subsidiaries or affiliates in Western Europe, Japan and/or Hollywood,
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California...,” but Plaintiff reserved all other rights. (Ex. F at 12, 5(b), p. 10). Such restriction
excluded Defendants’ right to use the Rear Window title to advertise anything other than the
described theme park exhibits, nor do the restrictions permit Defendants to advertise the
Disturbia film using the Rear Window title.

171. The Second Settlement Agreement was entered into because *“various
subsidiary and affiliated companies [of Defendants], caused the construction of the Universal
Theme Park in Orlando, Florida including the Hitchcock Exhibit... [that] employs “Rear
Window” Film Clips and the “Rear Window Set” (Ex. F at p. 5). The Second Settlement

Agreement is binding upon all of the “agents,” “licensees,” and sub-licensees” of Defendants
(Id. at 1 4).

172.  The License Agreement provides that the Rear Window film incorporates
material from the Rear Window story (Ex. D(a), Settlement Agreement at pp. 2, 3), in which
Plaintiff owns all the rights. Additionally, Plaintiff retains rights in the ideas and elements of
the Rear Window story that are embodied in the Rear Window film, including the right to
payment for any use of ideas contained therein.

173. The License Agreement restricts Defendants, conditioned upon payment and
subject to express conditions, to the limited right to the “continued use of said Work [Rear
Window story] in the distribution of said Film [Rear Window film] throughout the entire
universe” (Ex. D(b), License Agreement at p. 3), with Plaintiff “reserving all other rights
held by Licensor [Plaintiff] throughout the entire universe” (Id). The “Work” is defined as
the “literary and dramatic written material” published as “Rear Window” (Id. at p. 1). The
License Agreement expressly reserves to Plaintiff all rights not granted to its Licensees (Id.
at p. 5), which includes the right to prevent Defendants’ use of the Rear Window film, except
as expressly provided, unless Defendants provide payment and obtain permission.

174. Pursuant to the Settlement Agreement and the Second Settlement Agreement,
the representations of the parties, including those made in the License Agreement, “are
material and have been or will be relied on by the parties.” (Ex. D(a), Settlement Agreement

at 1 13, p. 13; Ex. F, Second Settlement Agreement at { 13, p. 14).
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175. The Agreements include, as a matter of law, any implied negative covenant
and/or promise which a reasonable person in the position of the Plaintiff would be justified in
believing was included, and additional implied in fact terms resulting from the parties’
representations and conduct. Such promises, covenants, and terms include:

@) Defendants’ duty to police the use of the Rear Window film, to act in
good faith regarding Plaintiff’s interests, and to reasonably protect Plaintiff’s rights in the
Rear Window story as embodied (with Plaintiff’s permission) in the Rear Window film;

(b) Defendants’ promise to Plaintiff to adhere to the expressly agreed to
limitations and restrictions upon the Defendants’ use of the Rear Window story and Rear
Window film;

(©) Defendants’ duty to make reasonable disclosures, and to not conceal
facts and actions which affect, diminish, or destroy Plaintiff’s rights, interests and
opportunities related to the Rear Window story and the Rear Window film;

(d) Defendants’ duty to disclose any opportunity, benefit, or compensation
derived from the adaptation, re-make, or sub-licensing of the Rear Window film;

(e) Defendants’ promise to pay Plaintiff for any and all additional uses of
the Rear Window story and/or the Rear Window film, beyond those paid for in the
Agreements, due to a bilateral expectation of compensation, and a course of dealing requiring
payment and permission (i.e. the 1974 settlement, and the 1991 and 1992 Agreements);

()] Defendants’ duty to negotiate a fair market value with Plaintiff for the
Paramount Entities’ license for use in Disturbia ideas and elements from the Rear Window
story embodied in the Rear Window film; and

(9) Defendants’ duty to negotiate a fair market value with Plaintiff for
Defendants’ right to distribution fees from Disturbia which uses ideas and elements from the
Rear Window story embodied in the Rear Window film.

176. The Defendants are the assignees of, successors to, agents of, or are
specifically authorized by, the parties to the Agreements (i.e. MCA, Inc.), and are bound by
the terms of the Agreements (Ex. D(b), License Agreement at p. 6).
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177. The Universal Foreign Affiliates are “agents” of the Universal Defendants,
and/or “specifically authorized” to exploit the Rear Window film (Ex. D(b), License
Agreement at p. 6; Ex. F, Second Settlement Agreement at 4, p. 11).

178.  Notwithstanding Defendants’ ownership of the copyright in the Rear Window
film, Defendants’ right to the use of the Rear Window film was conditioned upon payment to
Plaintiff, and is limited to the distribution of the film as defined in the License Agreement as
“the 1954 Theatrical release print of the Film” (Ex. D(b), License Agreement at p. 5), and
Defendants’ use of Rear Window film clips and the title “Rear Window” at theme parks is
limited to “exhibits” as defined in the Second Settlement Agreement (Ex. F at § 2, p. 5).

179. Plaintiff provided valuable consideration to Defendants in order to secure
Defendants’ promises and obligations, including a non-exclusive license for the use of the
Rear Window story only as embodied in the Rear Window film, an exclusive license for
continued distribution of the 1954 theatrical release of the Rear Window film, the forbearance
by Plaintiff from enforcement of its rights, or proceeding with trial, against Defendants for
damages of all kinds and nature as is appropriate by law and statute as a result of Plaintiff’s
prevailing in appellate court rulings against Defendants’ predecessors (see Stewart v. Abend,
495 U.S. 207, 208, 110 S. Ct. 1750 (1990)) providing that Plaintiff enjoyed a “new estate” in
the Rear Window story, and the forbearance by Plaintiff from enforcing its right to enjoin
Defendants’ further use and distribution of the Rear Window film.

180. As a result of the Agreements and the conduct of the parties, Defendants
covenanted, expressly or by implication, not to undertake or permit the exploitation of the
ideas, story, concepts, themes, and characters contained in the Rear Window story and/or the
Rear Window film or the title thereof, whether or not copyright protectable, without payment,
or in a manner which would diminish or impair the value of the retained rights of Plaintiff in
perpetuity, to wit:

@) A work embodying (i.e. based upon, inspired by, or derivative of) the
Rear Window story or the Rear Window film (Ex. D(b) License Agreement at p. 4).

(b) Alteration, or adding any matter to, the Rear Window film, except to
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shorten or lengthen the film or add subtitles for foreign languages or for the hearing impaired
(Id. at p. 5);

(©) Any use of the Rear Window story in a manner other than as
specifically embodied in the Rear Window film (Id. at p. 4);

(d) Any use of the Rear Window film that fails to include the credit
“Based on the Short Story by Cornell Woolrich” (Id. at p. 5); and

(e) Any use of the Rear Window film sets or film clips at theme parks
unless such use displayed a plaque stating “This Exhibit Made Possible By Sheldon Abend,
American Play Co., Inc., New York, New York” (Ex. F at p. 11).

181. Plaintiff has the right pursuant to the Settlement Agreement, the License
Agreement, and the Second Settlement Agreement to enforce Defendants’ compliance with
their contractual promises given in consideration for its license to continue to distribute the
Rear Window story as embodied in the Rear Window film and to refrain from any act which
would adapt, alter, or permit its agents, assigns or distributors to adapt or alter the Rear
Window film in any manner.

182.  Upon information and belief, Defendants have violated, breached and evaded
the purposes of the Agreements, and specifically the License Agreement, and continue to do
so, under its express and implied terms, covenants, and the implied duty of good faith and
fair dealing, in the following manner:

€)) the distribution, without payment to Plaintiff, of a work which uses the
Rear Window story ideas and elements thereof in violation of its express obligation to
Plaintiff that Plaintiff retain the right to restrict and control the use and manner in which the
Rear Window story and the Rear Window film would be presented to the public by
Defendants;

(b) after paying royalties to Plaintiff as required by the Settlement
Agreement and the Second Settlement Agreement, the failure to further pay or account to
Plaintiff for financial benefits which the Defendants derived from its sub-licensing, consent

and permission granted to its affiliates, subsidiaries, and third parties to utilize ideas and
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elements of the Rear Window story which are embodied in the Rear Window film;

(©) the failure to protect Plaintiff’s interest in the Rear Window film, and
the toleration of, and contribution to, the use and exploitation by the Defendants’ affiliates,
subsidiaries, and the Paramount Entities, expressly or tacitly, of protectable as well as non-
protectible, ideas and elements in the Rear Window story and the Rear Window film in
violation of the Agreements and specifically the License Agreement (Id. at p. 6);

(d) violating the express contractual restrictions as to Defendants’ right to
distribute the Rear Window film, which embodies the Rear Window story and elements
thereof, by failing to pay for the distribution, and exploitation of “the Work” and the Rear
Window film (i.e. Disturbia), in a film which is based upon, inspired by, and embodies the
Rear Window story, and which unfairly competes with Plaintiff’s licensed property;

(e) distributing and exploiting, without payment or permission, along with
the Paramount Entities, joint venture partner VGBYV via UIP, and with others including, but
not limited to, Taramount, Kadokawa and/or Karantanija Cinemas, the Disturbia film which
is based upon, inspired by, and embodies ideas and elements contained in the Rear Window
story (the “Work” referenced in Id. at p. 4);

()] distributing and exploiting, without payment or permission, through
the Universal Foreign Affiliates and/or the Paramount Entities, the Disturbia film which
embodies elements of the Rear Window film (the “Film” referenced in Id. at p. 5), which
breaches the provision in the License Agreement that “no matter (other than dubbing or
subtitles for foreign language versions or the hearing impaired) not included in the 1954
theatrical version may be added to the Film” (Id. at p. 5);

(9) failing to pay Plaintiff, while receiving and concealing profits,
unauthorized financial benefits and/or royalties which Plaintiff was otherwise entitled to
which the Defendants derived from distribution and from sub-licensing for the use, the
adaptation, and the preparation of a work based upon the Rear Window film which breaches
Defendants’ restrictions in the License Agreement to the unaltered use of the “1954 theatrical

release print of the Film” (Id. at p. 5), as well as Defendants’ duty of good faith and fair

53 of 68 COMPLAINT




© o0 N oo o B~ O w N

N D RN N RN NN R B R R R R R R R
N~ o o B ®W N B O © © N o o A W N kL O

28

Morgan & Morgan PA
20 N. Orange Avenue
Orlando, FL 32801
P.O. Box 4979
Orlando, FL 32802

dealing;

(h) failing to pay Plaintiff, while sub-licensing, or impliedly sub-licensing,
in exchange for foreign distribution fees paid to the Universal Foreign Affiliates and/or
Paramount Entities, characters, scenes, and sequences contained in the Rear Window story
and as embodied in the Rear Window film, although Defendants have not been granted any
right to do so as no such right was provided for in the License Agreement, depriving Plaintiff
of its right to receive profits and/or licensing fees from the use of the Rear Window story and
the Rear Window film;

Q) inducing, tolerating, aiding, contributing to, and/or licensing “others
acting on their authority to reproduce, sell, perform, display, distribute, market, advertise,
promote, and otherwise exploit the Film” (Id. at p. 4) in a manner violating the express and
implied restrictions and duties in the Agreements;

() breaching its obligation to state “Based on a Short Story by Cornell
Woolrich” (Id. at p. 5) on all releases of the Rear Window film, and instead distributing
similar ideas in Disturbia with the false attribution “Story by Christopher Landon;”

(k) receiving financial benefits from co-distribution with the Paramount
Entities of licensed ideas without payment or an accounting to Plaintiff;

() failing to pay Plaintiff, while authorizing their agents, affiliates,
subsidiaries, franchisees, and/or third parties, including but not limited to Universal Foreign
Affiliates, to distribute the Disturbia film, and by receiving payment to USIBV via UIP of
fees equal to the sum of the “Group’s annual operating expenses and all income taxes on its
profits,” as referenced in UIP’S 2006 Annual Report;

(m)  failing to pay Plaintiff, while authorizing their affiliates, subsidiaries,
franchises, and/or third parties, including but not limited to the Universal Foreign Affiliates,
to distribute the Disturbia film in conjunction with the Paramount Entities via UIP (i.e.
“Paramount and the Company have extended their commitment to the UIP joint venture and
agreed that the sub-license agreement with UIP will be continued until at least December 31,

2007” according to the 2007 USIBV Annual Report at pp. 2, 12);
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(n) failing to pay Plaintiff, while authorizing their affiliates, subsidiaries,
franchises, and/or third parties, including but not limited to the Universal Foreign Affiliates,
to distribute the Disturbia film in conjunction with the Paramount Entities via UIP pursuant
to a theatrical franchise agreement with UIP for which the Defendants’ principals, agents,
assigns, and/or affiliates are contracted to pay UIP “a minimum annual distribution fee equal
to [their] share of [UIP’S] annual operating expenses plus certain other costs” (Id. at “Note
4.9” at p. 19); and

(o) failing to pay Plaintiff, while authorizing their affiliates, subsidiaries,
franchisees, and/or third parties, including but not limited to the Universal Foreign Affiliates,
Taramount, Kadokawa, Karantanija Cinemas, and/or the Paramount Entities, to utilize the
Rear Window title in advertising, and to advertise and market the Disturbia film using
references and comparisons to Disturbia’s similarities to Rear Window in DVD and film
review and descriptions (Ex. J - UPI Germany website capture and prints; Ex. K - Taramount
Film website; and Ex. L - Paramount Home Entertainment website).

183. Furthermore, based upon the Universal Defendants' course of dealing and
conduct, Plaintiff reasonably believed that Defendants would not use or copy the "literary
material,” or any portion thereof, without payment and permission.

184. Plaintiff was entitled to deny Defendants permission to use or copy the
"literary material” or any portion thereof in the Rear Window film and the Rear Window
story, other than the continued distribution of the original Rear Window film, and Plaintiff
was free to exploit the Rear Window story through other means. Defendants’ breach resulted
in Plaintiff losing the opportunity to market its property as it saw fit.

185. Plaintiff has performed its obligations under the Agreements, and all
conditions precedent have occurred or have been performed, waived or otherwise satisfied.

186. As a consequence of the foregoing, Plaintiff has been required to retain the
undersigned counsel and is obligated to pay said counsel a reasonable fee for their services.

187. The Defendants are liable for their breaches of the Settlement Agreement,

License Agreement, Short Form License Agreement, the Second Settlement Agreement, and
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for their breaches of their implied duty of good faith and fair dealing, as well as, for the
actions by all the Defendants and other persons or entities which constitute “agents” or
“persons or entities authorized by Licensee to exploit or assist in exploiting the Film,”
including, but not limited to, licensees, distributors, third party service providers, and sub-
distributors.

188. As a proximate result of the aforesaid breaches of the Agreements and the
duty of good faith and fair dealing by the Defendants, Plaintiff has sustained damages.

WHEREFORE, Plaintiff is entitled to and prays for relief as follows:

189. For compensatory consequential damages and Defendants’ profits, according
to proof in an amount to be determined at trial, together with interest thereon as provided by
law;

190. For an accounting and restitution to Plaintiff of all gains, profits and
consideration in any form accruing to the Defendants, as well as other persons or entities
authorized by Defendants, derived from the sub-licensing, production, distribution and
exploitation of Disturbia, and of the allied and ancillary rights related thereto from
Defendants’ breaches of the Agreements and their duty of good faith and fair dealing;

191. For termination of the Settlement Agreement, the License Agreement, the
Short Form License Agreement and the Second Settlement Agreement, including specifically
the termination of Plaintiff’s grant to Defendants of any and all rights in, license to, or use of,
the Rear Window story and continued use of the Rear Window film; and

192.  For such other and further relief and remedies available which the Court may

deem just and proper, including attorney’s fees and costs as provided by the Agreements.

V. SECOND CLAIM FOR RELIEF
(Breach of Covenant of Good Faith and Fair Dealing —
The Settlement Agreement, License Agreement, Short Form License Agreement, and
Second Settlement Agreement — Against All Defendants)

193.  Plaintiff repeats, realleges, and incorporates by reference in this paragraph the
previous paragraphs contained in this Complaint as if fully set forth herein, specifically as

stated in paragraphs 182 and 182 (a) —(0).

56 of 68 COMPLAINT




© o0 N oo o B~ O w N

N D RN N RN NN R B R R R R R R R
N~ o o B ®W N B O © © N o o A W N kL O

28

Morgan & Morgan PA
20 N. Orange Avenue
Orlando, FL 32801
P.O. Box 4979
Orlando, FL 32802

194. The Settlement Agreement, the License Agreement, the Short Form License
Agreement, and the Second Settlement Agreement (collectively the “Agreements”) are
enforceable contracts between Plaintiff and Defendants that restrict Defendants’ use of the
Rear Window film, and provide for the protection of Plaintiff’s (Woolrich’s) ideas.

195. Plaintiff and Defendants entered into the Agreements which include an
implied duty of good faith and fair dealing which is founded upon the underlying
Agreements, and which was breached by actions, failures, and omissions which are contrary
to the expectations of the Plaintiff and which frustrate the purpose of the Agreements.

196. Upon information and belief, all Defendants and the Universal Foreign
Affiliates, directly and/or indirectly, agreed to, and/or accepted, ratified, and approved the
Agreements and were assigned various rights, title, and interest in the Rear Window story and
the Rear Window film.

@) Upon information and belief, as a result of such assignment,
Defendants and the Universal Foreign Affiliates obtained the right to distribute the Rear
Window film (including the Rear Window story embodied therein), obtained the benefits of
the Rear Window story and the Rear Window film, and have in fact successfully exploited the
Rear Window story and the Rear Window film to their financial benefit.

(b) Upon information and belief, all Defendants have received proceeds
from the exploitation of the Rear Window story, the Rear Window film, and Disturbia, have
been reporting the proceeds from this exploitation to their fellow Defendants, have been
distributing some proceeds from the exploitation, and have retained proceeds from the
exploitation.

(©) Upon information and belief, all Defendants knew and intended, or
reasonably should have known, that such assignment and exploitation would have such
results. California Civil Code Section 158 provides: *“Assumption of Obligation by
Acceptance of Benefits. A voluntary acceptance of the benefit of a transaction is equivalent
to a consent to all the obligations arising from it, so far as the facts are known, or ought to be

known, to the person accepting.”
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(d) Upon information and belief, all Defendants voluntarily accepted the
benefits of the Agreements. California Civil Code Section 3521 provides: “He who takes the
benefit must bear the burden.” For purposes of application of these laws, all of the
Agreements were part of the same transaction.

(e) Upon information and belief, when Defendants voluntarily accepted
the benefits of the Agreements, they all had actual knowledge of the negative covenants,
restrictions, and obligations arising from such Agreements. As a result, all Defendants
thereby consented to all of the negative covenants, restrictions, and obligations arising from
such Agreements.

()] All Defendants are therefore, under Section 1589 and Section 3521,
liable under the terms of the Agreements, as well as under the duty of good faith and fair
dealing, and are therefore estopped from denying such liability.

197. Plaintiff did all, or substantially all, of the significant things that the
Agreements required Plaintiff to do.

198.  All conditions required for Defendants’ performance have occurred.

199. Defendants unfairly interfered with Plaintiff’s right to receive the benefits of
the Agreements.

200. Defendants had an implied duty to use good faith and/or best efforts to the
standard that a reasonable person would use who was granted, notwithstanding Plaintiff’s
right to enjoin any and all use, the exclusive license to distribute the iconic Rear Window
film which embodies the Rear Window story.

201. Defendants’ actions, including breaching their promise to pay, constitute a
breach of the covenant of good faith and fair dealing which requires Defendants to refrain
from taking any action to frustrate, injure, or to interfere with, the right of Plaintiff to receive
the expectations, benefits or consideration provided for by the Agreements.

202. The breaches of the Agreements and the duty of good faith and fair dealing
constitute a failure of consideration on the part of Defendants, as well as wrongful actions

and breaches which are material and go to the root of the Agreements.
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203.  Plaintiff was harmed by Defendants’ conduct.

WHEREFORE, Plaintiff is entitled to and prays for relief as follows:

204. For compensatory and consequential damages, and Defendants’ profits,
according to proof in an amount to be determined at trial, together with interest thereon as
provided by law;

205. For an accounting and restitution to Plaintiff of all gains, profits and
consideration in any form accruing to the Defendants, as well as other persons or entities
authorized by Defendants, derived from the sub-licensing, production, distribution and
exploitation of Disturbia, and of the allied and ancillary rights related thereto from
Defendants’ breaches of their duty of good faith and fair dealing;

206. For termination of the Settlement Agreement, the License Agreement, the
Short Form License Agreement and the Second Settlement Agreement, including specifically
the termination of Plaintiff’s grant to Defendants of any and all rights in, license to, or use of,
the Rear Window story and continued use of the Rear Window film; and

207.  For such other and further relief and remedies available which the Court may
deem just and proper, including attorney’s fees and costs as provided by the Agreements.

VI. THIRD CLAIM FOR RELIEF

(Unfair Competition in Violation of California Business and
Professions Code 817200, et seq. — Against All Defendants)

208. Plaintiff repeats, realleges, and incorporates by reference in this paragraph the
previous paragraphs contained in this Complaint as if fully set forth herein.

209. The aforementioned acts by the Defendants largely occurred in, and/or
originated in, California and are likely to cause injury to Plaintiff’s reputation and result in
the Defendants’ unfairly competing with Plaintiff in violation of California Business and
Professions Code 8§ 17200, et. seq. (California’s Unfair Competition Law, or “UCL”)
governing unfair competition where conduct was unlawful, unfair, and/or fraudulent.

210. Plaintiff and Defendants are parties to enforceable Agreements which contain

California choice of law provisions, and pursuant to such Agreements Plaintiff transferred
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valuable rights in consideration for Defendants’ payment and promises, including the right
that Defendants were permitted the continued exclusive distribution of the Rear Window
film.

211. Plaintiff and Defendants are parties to and/or bound by enforceable
Agreements that govern the parties’ rights relative to ideas and elements in the Rear Window
story, and as it is embodied in the Rear Window film.

212. Defendants’ actions toward Plaintiff in exploiting the licensed property are
unfair for the following reasons:

@) Plaintiff’s forbearance, after the U.S. Supreme Court’s resolution of
litigation in favor of Plaintiff (see Stewart v. Abend, 495 U.S. 207, 110 S. Ct. 1750 (1990)),
to further exploit its exclusive rights in the Rear Window story, or to enjoin Defendants’ use
and distribution of the Rear Window film, as consideration for its beneficial rights and
interests provided for in the Settlement Agreement, the License Agreement, the Short Form
License Agreement and the Second Settlement Agreement to, among other things, control
and restrict Defendants' use of the Rear Window film;

(b) Defendants’ express and implied promises to not exploit, modify, or
adapt the Rear Window film which embodies the Rear Window story, except as expressly
provided in the Agreements;

(©) Defendants’ misappropriation of Plaintiff’s ownership rights and
creative control of Plaintiff’s original ideas and concepts in the Rear Window film;

(d) Plaintiff, in consideration of Defendants’ payment to Plaintiff for its
use of the Rear Window story, the distribution of the Rear Window film, and its use in theme
parks, relied upon Defendants’ promises to use and exploit the Rear Window story and the
Rear Window film solely in the manner provided in the Settlement Agreement, the License
Agreement, the Short Form License Agreement and the Second Settlement Agreement, and
to impliedly hold these properties in trust;

(e) Plaintiff’s disclosure to Defendants of confidential ideas and strategies

related to the legal protection of, as well as further exploitation of, the ideas and concepts in
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the Rear Window story, specifically the production of a remake of the Rear Window film, and
the effect of Disturbia on Plaintiff’s rights;

U] Defendants’ superior position and knowledge regarding Defendants’
exploitation of Disturbia’s use of the Rear Window story and the Rear Window film, which
knowledge being not readily available to, or being concealed by Defendants from, Plaintiff;

(9) Defendants’ disregard for Plaintiff’s and Defendants’ ongoing mutual
interest and potential benefit from any adaptation of the Rear Window film;

(h) Defendants’ violation of Plaintiff’s trust in Defendants, who occupied
a superior position to Plaintiff, during confidential communications between their respective
attorneys regarding mutual exploitation of the Rear Window film, and what actions to take to
protect Plaintiff’s rights regarding Disturbia;

Q) Defendants making partial and ambiguous statements to Plaintiff
suggesting mutual interest and joint action, with the consequent assumption by Defendants of
the duty to fully disclose its actions and information in its possession to Plaintiff;

() Defendants purportedly strategizing legal options and actions with
Plaintiff while, instead, concealing the fact that it would exploit Plaintiff’s ideas, property,
and future business opportunities for competing adaptations or remakes for its own benefit by
impliedly sub-licensing the Rear Window story and the Rear Window film, tolerating use by
the others, concealing its distribution of Disturbia via UIP and the Universal Foreign
Affiliates, and refraining from taking any action to protect the rights and interests of Plaintiff;

(k) Defendants’ abuse of Plaintiff’s confidence by financially benefiting
from the distribution of Plaintiff’s original ideas and concepts incorporated in Disturbia;

() Defendants’ breaching Plaintiff’s trust when Defendants, after
inducing Plaintiff into believing Defendants would act jointly with Plaintiff, failed to take
any action regarding the exploitation of the Rear Window film against the Paramount Entities
and other persons or entities and, instead, Defendants tolerating and participating in the
misappropriation of Plaintiff’s original ideas and concepts;

(m)  Defendants’ abuse of Plaintiff’s trust when, notwithstanding years of a
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course of dealing whereby Defendants paid Plaintiff for its use of the Rear Window story and
Rear Window film, and whereby Plaintiff and Defendants mutually managed and exploited
the Rear Window film, Defendants failed to disclose to Plaintiff the opportunity to license the
Rear Window story and the Rear Window film to the Paramount Entities who produced and
developed Disturbia; and

(n) Defendants express and implied promises to pay Plaintiff for
exploitation or licensure of the Rear Window story and the Rear Window film, other than
already permitted in the Agreements, specifically the License Agreement.

213. The Defendants, and each of them, committed acts of unfair competition, as
defined by California Business and Professions Code § 17200 et seq., by engaging in unfair
and fraudulent business activities in California as well as in other places.

214. Upon information and belief, the Defendants, without Plaintiff’s consent,
unlawfully misappropriated and utilized Plaintiff’s property rights in the Rear Window story,
as embodied in the Rear Window film, for the distribution of the Disturbia film, for financial
consideration or other remuneration paid to the Defendants by third-party distributors and
Paramount Entities.

215.  Upon information and belief, the Defendants, without Plaintiff’s consent,
unlawfully misappropriated and utilized Plaintiff’s property rights in the Rear Window story,
as embodied in the Rear Window film, for the marketing of the Disturbia film and/or
authorized its subsidiaries and/or foreign affiliates to use Rear Window and advertise
references and comparisons to Rear Window, for financial consideration or other
remuneration paid to the Defendants from third-party distributors and the Paramount Entities.

216. Upon information and belief, Defendants engaged in the deliberate and
unjustified harm to, and/or destruction of, Plaintiff’s property rights which Plaintiff had
entrusted to Defendants in the Settlement Agreement, the License Agreement, the Short
Form License Agreement and the Second Settlement Agreement for Defendants’ own benefit
when Defendants utilized commercial speech which deceived and mislead the general public,

prospective purchasers of the Plaintiff’s property interests, and ordinary observers (i.e. film
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critics, film consumers, etc.), and potentially caused confusion concerning whom to purchase
adaptation rights and interests from for the Rear Window story, and as embodied in the Rear
Window film (i.e., from the Defendants and/or their co-venture entities, or from the Plaintiff).
The Defendants, and each of them, have also misappropriated Plaintiff’s property rights in
the Rear Window story, and as embodied in the Rear Window film, by exploiting Plaintiff’s
rights and engaging in marketing strategies that attempt to “pass off” the Disturbia film as a

“re-vamp” or “skillful update of ‘Rear Window’” (see Exhibit J - UPI Germany website
capture and prints). Thus, ordinary consumers acting reasonably under the circumstances
were likely to be deceived by Defendants’ false advertising claims, including suggesting that
Disturbia was an authorized “remake” of the Rear Window film.

217. Upon information and belief, Defendants’ actions resulted in the diversion of
profits, Plaintiff’s loss of licensing opportunities, delay in protecting Plaintiff’s rights, and
further damaged Plaintiff and converted for their own benefit the value of adaptation rights in
the original ideas and concepts in the Rear Window story and/or the Rear Window film
without any compensation to Plaintiff for any remake, sequel or spin-off of the Rear Window
film.

218. By reason of the acts of the Defendants and their coventurers and/or foreign
affiliates, and each of them as alleged hereinabove, Plaintiff has suffered detriment and
diminution of the value of its property rights that are presently unascertained.

219. As a direct and proximate result of Defendants’ wrongful conduct, acts and
omissions alleged hereinabove, Plaintiff has been damaged and is entitled to an award of
exemplary damages based on such intentional, willful, malicious, fraudulent and oppressive
conduct in an amount that shall be assessed at trial for which damages and/or restitution and
disgorgement is appropriate.

220. Such damages and/or restitution and disgorgement should include a
declaration by the Court that Defendants are the constructive trustees for the benefit of
Plaintiff and an order that Defendants convey to Plaintiff all proceeds, or consideration in

any form, received by Defendants that are attributable to their exploitation of Disturbia.
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221. The aforementioned wrongful acts of the Defendants, and each of them,
constitute a violation of California Business & Professions Code § 17200 et seq., therefore
entitling Plaintiff to an award of attorney’s fees, according to proof.

222. Upon information and belief, Defendants, unless restrained, will continue to
do the acts complained of herein, resulting in irreparable damages to Plaintiff. It is difficult
to ascertain the amount of compensation that will afford Plaintiff adequate relief. Therefore,
unless this Court grants an injunction, Plaintiff will continue to suffer irreparable injury by
the continued use and profits by Defendants of Plaintiff’s wrongfully converted property
rights, and other conduct set forth with greater particularity above. Defendants must
therefore be restrained in the future to cease their wrongful conduct and, unless this Court
grants an injunction, Defendants will continue the acts complained of herein. Thus, as a
result of Plaintiff’s irreparable damage and the fact that it will be difficult to ascertain the
amount of compensation that would afford Plaintiff adequate relief, Defendants, and each of
them, should be enjoined from engaging in the conduct specified herein.

223. By such misappropriation of Plaintiff’s property rights and privileges,
Defendants have diverted and taken away Plaintiff’s prospective consumers and Defendants
have damaged and injured Plaintiff’s business and good will in a sum to be determined at
trial. Plaintiff is therefore also entitled to recover from the Defendants the unjust enrichment
caused by the Defendants’ wrongful conduct in an amount that shall be assessed at trial for
which damages and/or restitution and disgorgement is appropriate.

224. The Defendants’ actions as alleged above violate the “unfair” prong of the
UCL because (a) the utility of such actions is outweighed by the gravity of the harm they
cause to Plaintiff, and (b) such actions are immoral, unethical, oppressive, unscrupulous and
substantially injurious to consumers.

225. The Defendants’ actions as alleged above violate the “fraudulent” prong of the
UCL because they are likely to mislead and confuse a statistically significant percentage of
reasonable consumers.

WHEREFORE, Plaintiff is entitled to and prays for relief as follows:
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226. For an order granting compensatory and consequential damages, according to
proof in an amount determined at trial, together with interest thereon as provided by law;

227. For the imposition of a constructive trust, for an accounting, and for restitution
to Plaintiff of all gains, profits and advantages Defendants have derived from their
production, distribution and exploitation of Disturbia, and/or from their adaptation of
original ideas and concepts in the Rear Window film, and/or of licensed elements of the Rear
Window story as embodied in the Rear Window film pursuant to the Settlement Agreement,
License Agreement, Short Form License Agreement and the Second Settlement Agreement,
between Plaintiff and Defendants; or alternatively for

228. Injunctive relief and an order for restitutionary disgorgement of all of
Defendant’s ill-gotten gains pursuant to California Business and Professions Code § 17203;
and

229.  For such other and further relief and remedies available which the Court may

deem just and proper.

VIl. FOURTH CLAIM FOR RELIEF
(Accounting — Against All Defendants)

230. Plaintiff repeats, realleges, and incorporates by reference in this paragraph the
allegations contained in this Complaint as if fully set forth herein.

231. Upon information and belief, Plaintiff alleges that at all times from in or about
1991 to the present:

@) Defendants and their agents the Universal Foreign Affiliates, and
Plaintiff had an ongoing mutual interest and potential benefit from the protection of and/or
exploitation of the Rear Window film;

(b) There existed between Plaintiff and Defendants a bilateral expectation
of compensation given the course of dealing and the royalties paid to Plaintiff by Defendants
in the Settlement Agreement and the Second Settlement Agreement;

(©) Defendants strategized with Plaintiff concerning legal action to protect

their mutual rights and interests in the Agreements regarding the Rear Window film but,
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instead of disclosing their actions, Defendants concealed the fact that they intended to exploit
Plaintiff’s ideas, property, and future business opportunities for competing adaptations or
remakes for their own benefit by expressly and/or impliedly sub-licensing the Rear Window
story as embodied in the Rear Window film, tolerating use of the Rear Window story and the
Rear Window film by the Paramount Entities, concealed their distribution, advertising, and
marketing of Disturbia via the Universal Foreign Affiliates, and refrained from taking any
action to protect the rights and interests of Plaintiff;

(d) Defendants financially benefited from the distribution of Disturbia by
UIP, Kadokawa, Taramount, the Universal Foreign Affiliates, third-party distributors, and
other third-party service providers;

(e) Defendants failed to disclose to Plaintiff the opportunity to license the
Rear Window story as embodied in the Rear Window film to the Paramount Entities who
produced and developed Disturbia despite Defendants’ and Plaintiff’s course of dealing
whereby they engaged in a joint venture and mutually managed and exploited the Rear
Window film;

()] Defendants promised in the Settlement Agreement, License
Agreement, Short Form License Agreement and the Second Settlement Agreement, both
expressly and impliedly through a course of dealing, to pay Plaintiff for exploitation or
licensure of the Rear Window story, and as embodied in the Rear Window film; and

(9) Upon information and belief, there are, or may be, other exploitations
by Defendants in violation of the express or implied terms of the Agreements, presently
unknown to Plaintiff, which demand an accounting.

WHEREFORE, Plaintiff is entitled to and prays for relief as follows:

232. As a result of the allegations set forth hereinabove, Plaintiff is informed and
believes and thereon alleges that Plaintiff is entitled to an accounting and to restitution of all
gains, profits and advantages Defendants have derived from their production, distribution and
exploitation of Disturbia, and/or from Defendants’ use in Disturbia of ideas, patterns, and

sequences in the Rear Window film, or of licensed elements of the Rear Window story as
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embodied in the Rear Window film in breach of the Agreements between Plaintiff and
Defendants that conferred a benefit upon Defendants.

233.  The amount of money due from Defendants is unknown to Plaintiff and
cannot be ascertained without an accounting of all gains, profits, and advantages Defendants
have derived from their production, distribution and exploitation of Disturbia, and/or third-

party service providers engaged by Defendants.

VIII. FIFTH CLAIM FOR RELIEF
(Inducement of Breach of Contract Pled In the Alternative —
The Settlement Agreement, License Agreement, Short Form License Agreement, and
Second Settlement Agreement — Against The Universal Foreign Affiliates)

234. Plaintiff repeats, realleges, and incorporates by reference in this paragraph the
previous paragraphs contained in this Complaint as if fully set forth herein, specifically as
stated in paragraphs 182 and 182 (a) — (0).

235. The Settlement Agreement, the License Agreement, the Short Form License
Agreement, and the Second Settlement Agreement (collectively the “Agreements”) are
enforceable contracts between Plaintiff and Defendants that govern Plaintiff’s rights as to the
Rear Window film, and the protection of Plaintiff’s (Woolrich’s) ideas.

236. The Agreements are enforceable contracts between Plaintiff and the Universal
Defendants, specifically the successors to the Agreements (NBC, UPC, and USI), signed in
1991 and 1992.

237. The Universal Foreign Affiliates knew of the Agreements between the
Plaintiff and the Universal Defendants.

238. The Universal Foreign Affiliates intentionally caused the Universal
Defendants to breach the Agreements, and continue to induce ongoing breaches by the
Universal Defendants. Additionally, the Defendants concealed the extent and nature of their
action such that Plaintiff is (and was) unable to ascertain exactly when and how Defendants
undertook their action which are ongoing.

239. As a result of the Universal Foreign Affiliates’ conduct in causing the
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Universal Defendants’ ongoing breaches of the Agreements, and Plaintiff’s reliance upon the
Agreements, the Plaintiff has suffered harm and actual damages.

240, The Universal Defendants’ conduct was, and continues to be, a substantial
factor in causing Plaintiff’s harm and Plaintiff’s discoveries within the last two years.

WHEREFORE, Plaintiff is entitled to and prays for relief as follows:

241. For compensatory and consequential damages for Plaintiff’s lost
opportunities;

242. For exemplary damages; and

243.  For punitive damages, all in an amount to be determined at trial.

DATED: October 28, 2010 MORGAN & MORGAN, P.A.
THE LINDE LAW FIRM

By: %%p/“

Clay M. Townsend {pro hac vice to be filed)

Keith Mitnik (pro hac vice to be filed)

Douglas A. Linde

Erica L. Allen

Attorneys for Plaintiff The Sheldon Abend Revocable Trust

JURY TRIAL DEMANDED

Plaintiff hereby requests a trial by jury on each claim for relief alleged in the
Complaint.

DATED: October 28, 2010 MORGAN & MORGAN, P.A.
THE LINDE LAW FIRM

Clay M. ﬁ;l)wnsend (pro hac vice to be filed)

Keith Mitnik (pro hac vice to be filed)

Douglas A, Linde

Erica L. Allen

Attorneys for Plaintiff The Sheldon Abend Revocable Trust
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SHORT TITLE: CASE NUMBER:
| The Sheldon Abend Revocable Trust v. NBC Universal, Inc., et al.
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+ I this attachment is used, insert the following statement in the plaintiff or defendant box on the summons; "Additional Parties
Attachment form is attached,"

List additional parties (Check only one box. Use a separale page for each type of parly ).

] Plaintiff Defendant [ ] Cross-Complainant [ ] Cross-Defendant

NBC UNIVERSAL, INC., GENERAL ELECTRIC COMPANY, VIVENDI UNIVERSAL
ENTERTAINMENT, LLLP, UNIVERSAL PICTURES COMPANY, INC., UNIVERSAL CITY
STUDIOS, LLLP, UNIVERSAL STUDIOS, INC. (formerly known as MCA, INC.), UNIVERSAL CITY
DEVELOPMENT PARTNERS, LTD., UNIVERSAL STUDIOS INTERNATIONAL BV., UNIVERSAL
PICTURES INTERNATIONAL GERMANY, GMBH, UNIVERSAL PICTURES INTERNATIONAL
AUSTRIA, UNIVERSAL PICTURES INTERNATIONAL BELGIUM SNC, UNIVERSAL PICTURES
INTERNATIONAL ITALY SRL, UNIVERSAL PICTURES INTERNATIONAL NETHERLANDS

BV, UNIVERSAL PICTURES RUSSIA LLC, UNIVERSAL PICTURES INTERNATIONAL SPAIN SL,
UNIVERSAL PICTURES INTERNATIONAL SWITZERLAND, GMBH, THE SECOND TRUST
UNDER THE WILL OF ALFRED J. HITCHCOCK, KATHLEEN “KATIE" O’CONNELL-FIALA,
TRUSTEE, and DOES 1-10,
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