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LEADER GORHAM LLP LOS ANGELES SUPERIOR COURY

1990 Soutlh Bl.‘l:ﬂdy Drive, Suite 390 .
Los Angeles, CA 90025
Telephone: (310 696-3300 JUN 2] 2008
Facsimile;  (310) 696-3305

JOHN A, GhA K, CLERK
Attorneys for Plaintiff ESTATE OF DOROTHY R. BROOKS o B '

- SUPERIOR COURT OF THE STATE OF CALIFORNIA

COUNTY OF LOS ANGELES

ESTATE OF DOROTHY R. BROOKS, Case No. BC393456
a New York entity,

Plaintiff, COMPLAINT FOR:

e 1. BREACH OF CONTRACT;
| 3. BREACH OF COVENANT OF GOOD

METRO-GOLDWYN-MAYER $TUDIOS, FAITH AND FAIR DEALING;
INC., a Delaware corporation; METRO- 3. ACCOUNTING; and
GOLDWYN-MEYER HOME 4. DECLARATORY RELIEF
ENTERTAINMENT, INC.; and DOES 1-50,
inclusive,

Defendants.

Plaintiff Estate of Dorothy R. Brooks (“Plaintiff” or the “Estate™) hereby alleges as follows:

INTRODUCTION
. ' This action concerns a dispute regarding amounts owed from sales of DVD discs? E: % g
tapes and other materials relating to Mister Ed, a famous and long-running telewsm_?%}as?%‘lis % 3 .,ﬁ E
featuring a talking horse. TR nf R e
2. Plaintiff is the Estate of Dorothy R. Brooks (“Plaintiff” or the “Estate™), whlc‘g@ is s;”rxi ;‘i %
entity existing under the laws of New York, and the current owner of certain rights relatifilz to thei ff
original stories and the characters upon which the Mister Ed television series is based. o g-;
g
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3. Plaintiff is informed and believes that defendant Metro-Goldwyn-Mayer Studios, Inc.
(“MGM Studios™) is a corporation organized under the laws of the State of Detaware and doing
business in Los Angeles, California. | |

4. Plaintiff is informed and believes that Defendant Metro-Goldwyn-Mayer Home
Entertainment, Inc. (“MGM Home Entertainment”) is a corporation organized under the laws of the
State of Delaware and doing business in. Los Angeles, California.

5. MGM Studios and MGM Home Entertainment are collectively referted to as “MGM” or
“Défcndants.“

6. The true names and capacities, whether individual, corporate, associate, or otherwise, of
Defendants named Does 1 through 50, inclusive, are unknown to Plaintiff at this time.
Accordingly, they are sued by such fictitious names. Plaintiff is informed and believes that
Defendants Does 1 through 50, inclusive, are in some manner responsible and/or liable for the
damages and/or wrongful actions alleged herein. Plaintiff will seek leave of this Court to amend
this Complaint to identify their true names and capacities when they are discovered.

FACTS COMMON TO ALL CAUSES OF ACTION

7. Mister Ed is 2 well-known American situation comedy that appeared in syndication, and
later on a national television network from 1961-1966. The AMister FEd television series was based
on a short story and characters authored and created by Walter Brooks (“Mr, Brooks™).

8. The rights to exploit the original character and stories by Mr. Brooks were retained by
Mr. Brooks during his lifetime. After his death, those rights passed to his wife, Ms. Dorothy R.
Brooks (“Ms. Brooks™) and they became part of her Fstate after she passed away. In 1959 Ms.
Brooks owned all the rights to the characters and stories upon which the Mister Ed television show
15 based.

A. The Estates® Rights Tnder The 1959 Agreement.

9, On October 29, 1959, Ms. Brooks entered into a written agreement (the “1959
Agreement™) with Arthur Lubin (“Lubin™) regarding the right fo exploit the Mister Ed storics and
character for television, Pursuant to the 1959 Agreement Ms. Brooks, as the owner of all property

rights to the Mister Ed short story and characters, granted to Mr. Lubin the exclusive right and
2
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license to create derivative works for television and to exploit the Mister Ed character in “television
motion pichures.” An accurate copy of the 1959 Agreement is attached as Exhibit A (“Fx. A”)
herein.

10.  The 1959 Agreement authorized the creation of the Mister Ed television series. Among
the rights granted to Lubin in the 195% Agreement was a right “[tlo distribute, sell, market, lease,
perform, exhibit, publicize, license or sub-license for exhibition, or in any other mannet to exploit
. .. for profit or otherwise, or dispose of such television motion pictures and sound records.” (See
Ex. A (1959 Agreement), p. 3,  1(c).)

11.  Lubin also acquired the right to “record, reproduce and transmit in any and all
languages, words, lyrics, speech, dialogue, music, songs, sounds and noises based upon or adapted
from the Properties, or any of them, in connection with or in synchronism with the production or
exhibition of television motion pictures, by means of any devices now or hereafter known. . . .”
(See Ex. A (1959 Agreement), p. 2, T 1(B).)

12.  Inexchange for the rights acquired by Lubin under the 1959 Agreement, Lubin agreed
to pay certaitl sums to Ms. Brooks for creation of each of the television films which eventually
became part of the television series, and for the broadcasting of each of those filins, including the
payment of a specific sum for each re-run.

13, Article @ of the 1959 Agreement gave Lubin the “sole and exclusive™ right to exploit ail
“epyerprise rights and merchandising rights, . . 2 with fespact to Mister Ed. “Merchandising rights”
are defined in the Agreement as “{a]ll accessories, mailing pieces, labels or other items or devices
by which any sponsor is able to call to the attention of the public that any picture or pictures of the
prograim, or any character or actor therein are associated with or related to such sponsor’s business
or the production programs, or the products produced, sold, dealt in or distributed by such sponsor
or in the subsidiaries or affiliated companies. . . .” (See Ex. A (1959 Agreement), p. 9,7 9.)

14.  “Enterprise rights” are defined as “[t]he publication of comics, comic hooks, articles and
other literary endeavors, or manufacturing privileges and under which a commedity, product or
service is made, manufactured or distributed under the name by which the series is known, the

name of a character in the series, or under a name which incorporates any phrase, clause, sentence
3
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or expression which is used in the series, and which the general public associates with the series, or
the name and likeness of any actor or other person appeating in or in connection with the series. . .
7 (See 1959 Agreement, pp, 9-10,§ 9.) The sale of DVD discs and VHS tapes comes under the
definition of merchandising rights and enterprise rights, as those terms are used in the 1959
Agreement.

15.  In consideration for the right to exploit the merchandising and enterprise righs, Ms.
Brooks was to be paid “a portion of the net proceeds.” The 1959 Agreement specifically provides
that the Estate shall be entitled to 25% of the net proceeds from the exploitation of those rights.
“Net proceeds” are defined in the 1959 Agreement as “[a]ll receipts which Purchaser [Lubin, and
now MGM] may mcei\fe in the exetcise of the enterprise rights and merchandising rights after
deducting the cost of licensing which may include, among other things, agents’ commissions, after
deducting Purchaser’s [Lubin’s, and now MGM’s] distribution fees in connection therewith, and
after deducting percentages of proceeds to which others may become entitled.”

B. MGM Acquires The Benefits and Obligations Under the 1959 Agreement.
16.  The 1959 Agreement grants Lubin the right to assign his rights and obligations under

the 1959 Agreement. Lubin subsequently transferred his tights and obligations to a joint venture
comprised of Lubin, John T. LaFolette (“Folette™), Filmways TV Productions, Ine. (“Filmways™)
and Palmas Las, Inc. (“Palmas™), called “The Mr. Ed Company™ (the “Mr. Ed Company™).

17.  Oninformation and belief, the Mr. Ed Company subsequently transferred its rights and
obligations under the 1959 Agreement to Orion Pictures (“Orion™), On information and belief,
those rights and obligations later were transferred to MGM.

18.  The Estate recently discovered that within the past several years MGM has exploited the
Mister Ed television series without providing any payment to the Estate. The Estate is informed
that in recent years MGM has released two collections of DVDs featuring the “Best Of" Mister Ed,
Tt released Volume One (1), containing 21 episodes, of the series on Jamuary 13, 2004, Volume
Two (2) was released on March 8, 20035; it contains 20 episodes. On information and belief, on
Ju;ly 26, 2005, MGM alse released a single-disc entitled Mister Ed’s Barnyard Favorites which

contains the first eight episodes featured on Volume One.
4
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19. - The Estate has demanded that MGM pay the Estate the amount owed under the 1959 |
Agreement for the sales of the DVDs and any VHS tapes. The Estate has also demanded an
accounting. MGM has failed to provide an appropriate accounting and has failed to provide
payment pursuant to the Estate’s demands. On information and belief, MGM owes the Estate at
least $378,396, plus interest, for fees relating to the sales of Mister Ed DVDs and VHS tapes,

: FIRST CAUSE OF ACTION FOR BREACH OF CONTRACT

(By Plaintiff against All Defendants)

20.  Plaintiff repeats, re-alleges and incorﬁorates by reference all the allegations contained in
paragraphs I through 19, as though fully set forth hf_:rcin,

21,  MGM is the successor-in-interest to Lubin’s rights under the 1939 Agreement.
Accordingly, pursuant to the terms of the 1959 Agreement, MGM is obligated to properly calculate
and pay to the Estate a 25% share of all the “net proceeds™ it receives from the exploitation of
merchandising rights and enterprise rights related to Mister Ed. The 1959 Agreemem provides a
definition for how the “net proceeds” are to be calculated.

22.  The Estate has fully performed each and every obligation required o be performed on
its part under the 1959 Agreement, except as such performance may have been w.aivad, prevented
ot excused by the conduct or omission of the Defendants.

23.  Defendants materially breached the 1959 Agreement and exploited the merchandising
rights and enterprise rights under the 1959 Agreement by selling VHS tapes and DVD) discs of the
Mister Ed television show while failing and refusing to pay the Estate any part of the proceeds
which are due and owing to it from the exploitation of those rights.

24, As a direct and proximate result of Defendants’ breaches, Plaintiff has been damaged in
a sum of at least $378,396, plus interest. Plaintiff’s damages continue to increase as Defendants’
breach of the 1959 Agreement continues, Plaintiff will seck leave to amend this Complaint and to

set fourth the full amount of damages when they are fully ascertaincd.

3
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SECOND CAUSE OF ACTION FOR BREACH OF IMPLIED COVENANT OF
GOOD FAITH & FAIR DEALING
(By Plaintiff against All Defendants)

25.  Plaintiff repeats, re-alleges and incorporates by reference all the allegations contained in
paragraphs 1 through 24, as though fully set forth herein.

26.  Inherent in every contract, including the 1959 Agreement, is an implied covenant of
good faith and fair dealing, Under that covenant, all parties are to refrain from any conduct that
will injure the right of any other party to receive any benefit from the Agreement,

27.  MOGM is the suceessor-in-interest io Lubin’s rights under the 1959 Agreement. MGM
has materially breached the covenant of good faith and fair dealing contained in the 1959
Agreement by, among other things, failing to properly calculate and account for the net proceeds it
has received as a result of exploiting the merchandising rights and enterprise rights related to Mister
Ed. Yt has also violated the covenant by failing and refusing to provide an accounting to the Estate
regarding these proceeds, and by failing to pay the Estate the contractually agreed-upon perceniage
of those net proceeds.

28.  Asadirect and proximate result of Defendants’ breaches, Plaintiff has been damaged in
a sum of at least $378,396, plus interest. Plaintiff’s damages continue to increase as Defendants®
breach of the 1959 Agreement continues. Plaintiff will seek leave to amend this Complaint and fo
set forth the full amount of damages when they are fully ascertained.

THIRD CAUSE OF ACTION FOR ACCQOUNTING
(By Plaintiff against All Defendants)

29.  Plaintiff repeats, re-alleges and incorporates by reference all the allegations contained in
paragraphs 1through 28, as though fully set forth herein.

30.  The 1959 Agreement provides that the Estate has a right to share in 25% of the “pet
proceeds” which result from exploitation of the enterprise and merchandising rights as related to
the Mister Ed character and stories. MGM has exclusive access to and control of the financial

records which would reflect all of the net proceeds from the exploitation of such rights. The Estate
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has demanded that MGM provide it with an accurate accoumting of the monies at issue. MGM has
refused to provide an accounting.

FOURTH CAUSE OF ACTION FOR DECLARATORY RELIEF
(By Plaintiff against All Defendants)

31.  Plaintiff repeats, re-alleges and incorporates by reference all the allegations contained in
paragraphs 1 through 30, as though fully set forth herein. |

32.  Anactual controversy exists between the parties regarding the legal rights and duties of

[ the parties under the 1959 Agreement. Specifically, an actual controversy exists as o all of the

following:

' (4) Whether Article 9 of the 1959 Agreement referring to “merchandising and
enterprise rights” applies to the sale of VHS tapes and DVDs, so that MGM is
required to make payments to the Estate in accordance with such Article;

(b) Whether MGM has so defaulted under the 1959 Agreement that MGM no longer
has the legal a legal right to continue to exploit the Mister Ed television show and
the original stories and characters which are licensed to MGM by the 1939
Agreement;

(¢) Whether the term “net proceeds” as used in Article 9 of the 1959 Agreemeﬁt allows
MGM to deduct for additional alleged “expenses” which are not explicitly
referenced in the 1959 Agreernent; and

(d) Whether the Estate has a right to an accounting fromn MGM of all of the “net
proceeds” received from the exploitation of all of the enterprise and merchandising
rights related to Mister Ed characters and stories, which include all “net proceeds”
which MGM has received from the sale of DV disca and VHS tapes.

33. A judicial declaration is necesséry and appropriate at this time so that the parties may
proceed in accordance with their actual rights. |
PRAYER FOR RELIEF
WHEREFORE, Plaintiff prays for judgment against Defendants, and each of the.ni, as

follows:
T
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For actual and consequential demages;

For pre-judgment and post-judgment interest;

For costs of suit;

For a declaratory judgment declaring that:

(a) Article 9 of the 1959 Agreement referring to “merchandising and enterprise
rights” applies to the sale of VHS tapes and DVDs, so that MGM is required
to make payments to the Estate in accordance vﬁth such Arxticle;

(b) MGM has so defaulted under the 1959 Agreement that MGM no longer has
the legal right fo continue to exploit the Mister Ed television show and the
original stories and characters which are licensed to MGM by the 1959
Agreement;

(¢) The term “net proceeds” as used in Article 9 of the 1959 Agreement does not

allow MGM to deduct for additional alleged “expenses™ which are not
expressly referenced in the 1959 Agreement; and

(d) The Estate has a right to an accounting from MGM of all of the “net

proceeds” received from the exploitation of all of the enterprise and
merchandising rights related to Mister Ed characters and stories, which
include all “net proceeds” which MGM has received from the sale of DVD
dises and VHS tapes. |

For such other and further relief as the Court deems necessary and appropriate.

DATED: June 27,2008 . ‘ LEADER GORHAM LLP
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[Gary T. Gofh
Attorneys for Plaotiff
ESTATE OF DOROTHY R. BROOKS
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Ko 1iebility af tha vwner under this paencraph shall exossd the
amsunts tieratofore pnid him, l

« by The Ownar will oaks Appliantion for and 2acura
o repawal of tha oopyrights in “.. puhli{nh-d P."mpuwu;' in
ths Unitad Stotes at Isast six (6) womthe prior to the axpira=
T tion of the origimal aspyrights theraln (op, io the ovead Che
pragont Geryright of Ay property is not vhe origiual oopyright
‘amd the Oxnur ‘st thd time 6f the sxpiration of the pregenwt oorye
right aay lawfully Ao 6, of the prossnt oopyrignt therein), or .

. Af the Ownar 14 not antitled %o renosw such oonyripht, the Ormer
¥ill souse the partionlar peredn, firm or corperution entivlod
ae to d.o. to moke mpplioatieon for and to seoure s renewnl of '
auoh QopyYright in the Uplted 3teates withln the period aforcsaid,
und, o wither sveut, the Owmer will promntiy Intlﬁ the Pup=

- ahamy ia writing thet awoch ocopyright hos besa -pqnml for or
poourad, _

In tha evant of the fallure of the Owner o 40 or

to gausa ta by done cny and sll AGEE or Chinge Yedsdaary o
obtnin o roanmal of the oopyrighte in the Propartiss, oF any
of thes, ar t0o wffeol by cuoh axteoslona u.l“ the copyrights in
tha Froperviea, oF, ip Ghw evont of the fallure of tra Ownar to
exaouts nnd Asliver to the Furchaser,. Or to osucé to bo sxzwouted
ard, aeliverud to the Yurchaeer, all pooh further iostrioent or

e
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icstrussnts for tho purpocss aforesnid, thl Oymnor hereby wrpslota
the Puronbasr nia irtevesnbls attornay-in-fast, lh Mn' e am
on his bohnlf, with the pight (but the Purohoser sholl not be
oblignted) to do soy and all AGtE nuA Shings vacsssnry ﬁr the
optaining of puoh rensesal or extonslon of cosyrights ond to -
exccute ond foliver oll suoh Marthor jnetrumank or Loatrunsnte
for the purpesos efarapnid. .

Tha Owmar twreby appolats the Furohonsr his
h-'mvunhh attortvey=-ia-foot to sufopos And protoct av Fuw?mun;"l
oWy ¢xpenaa, all eighte, unnu-u; priviloges o property Breln
sraotod In Enl 80 the tolevision ms;mi ploatume produsad horo=
uplor, sed o1l copyeishte thersin, to pravent, prossouts or tor=
win-te &ny Infrinzemants oF othuP violation, or Any Chrgstensd
Infringetent of throdtensd violstion, of agid oopyrights ww '
resisats mpy of s3ld rizhts, llopuses, privileges or property,
antt to 1ivdgate, oollest sud roooipt CorF nll dsoogee ArlPIGE (ol
ooy osuoh )ufringeoene or violoblom, or from Any wuah th?cnhm )
lufrinpeoens or thesstonwd violotica, oging the name of tha Owrer
or lalning with the Ownor sa party plaimeift or defandand {a avy
such suib Or promasding, in thy dlsoretion of the Furchiser.

- The powars hersln sonforred ow the Furchaner sre for the 20ls.

toneflt of \'-I.:n Purahassr and bthore shall be no ebllgotion upan
the Surchaner te nxeroiss or euforqs the dAaue cxoept within hiw
dlzeretiou. The Owmir will coopsrcis fully mith ths Furehesar
Ln any 4uib op :0tion inotitutad by tha Furchawser harewsder, or
in noy n;:hur BO;II'I. sr procesding ndoptcd _lr;' the Murchasal An
PUrARARON e_u' the pou‘ri mraie sonferred, .

5. Ths Purohasap cay fresly soaign thim Apredusnt. or
sny of the rights, licences, privilsges or proparty herein
grooted to omy person, {iram or corpomtlon, without llaik,
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&, Tia “urohzatr By Ung, iu any camer or by sny
a3y ho eary deajre, the famn, Dlogrnohy st Ilkangis of the
anthor of the Tropirtive An domontion #1tH nny talavision ontion
ploture Bhood ujon of wAaptad froa the Proparties, of In gonnoa-—
Einn w1th Cho exurolae othorwiza of any of the rlghts, llcuoyes,
prelvilerds ar reomsty frmcx] Resoupder, Duping the torm of
thin I-,';Mem"nb and any uxisuslome thereal, cthe mnmm-r_'qhnu
btve the right To substltuts othor atories nnd litapnry coterindl
for thd Frocartles ret forth on Jiolwduls 1, am ~hill heve the
ri, st 1ﬁ A onompr danired by 18 o uze the onads, blorraphy nnd
likopooa of the suteer in oonwoltlco with sush ul.wlnm_: oation
platuros, whathar or mt inodd upon or ndapted Plram tha propersy,
=a long As nwoh tolovislon rmotlcd platura 14 usad un one of &
purion bsed |;unergui.1v upgn the Irapavtlas,

7. iuramicer @Ay relodsg, or oodna §r be relesssed, rmy
pletores produced pursunnt o chlis \yvwessnt, umdoe ony titla or
titlow nm At may denire] provided, howsvar, PUrGhMAST HETOYE on
t'm posltive prlnte of ansh talaviolos motilon platurca to ascopd
rim Authar oradit 1n 0B Dannsr 74 4atoroined oy the Furghitaus.

B, To full snmsidaratlen for sl the righis, Lloonoes,
privlleses nol PERTERE i AN Lo the Fropsrtles hordln grinthd,
anl for nl.l T Mepragantiticne, WirFMatios Aad agvensuts hergin
=AR by the Ownor, the furonnoer norion S0 By e Qumar oz fellosat

(n) Tra oum of Iwe Magired vm JAfEy Doll-Ta
(3299.23) {9 anph ooesiidl hoar wolevizion potlon jloturs o
dusnd iud sade pursuant to thia 4rwoent,; Dinod -u,on a ohangs
tor or gharintara Opie Wiz Lo e Froporsy, ut sob biusd
[ =) n;l‘l\:r of the sbarles liated on jenedule 1, oF

(B} ne sun of siva ituptrod Collew ¢ 530,07)
for oaoh ordeholl Moup Tolevizion QItion ploturs wikeh ig o=
Juoed il kcbe ouprsSutE o tHL3 Ayeaonent, baood woth on anm
or ko stories 1isted o4 ‘otieduly L, not the ohapaatsrs a-paire-

ing tirreln,
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(6} Furchassr ograsa to pay “wosp tha avw of .
Pifty Dallnrs (450,00) for ansh retuw of snoh telovizion
satlon ploture mide nnd produced nnder tRLe Agrvessnt,.
For the purpoze of this Agraensnt, 8 TaMIn RRAll To Aefivmed
in tho end0 uanner® Ap tHOt tarm ie pressntly deflned in
the agreatent botwean Frodugors and Weitors Ouild of
Aserion, Weat, Innm, ‘

(4) Io the evont auy plotum or plotures re-
romt!; 80 in sublividions {0} or tb) of this paregraph
exvead ong-half hour in lengoh, then compensotion roferred
to 1a auch subdlyislons shall W doubled for sush plotures
sx0nsding. cas=nall hour in lenstn,

,:.. -9« ALl sqoesgoriew, oolllng pieces, lobals oF athay
itaaa or davioss Ly whioh any wponoer ias able to call to the
nttenvlon of the publle that aoy platurs or ploturos of the
program, or any ohiraater or dotor therein ara ossocainted with
or rolatad to ohgh spomsor‘s businoas or tho nroduced proaﬁlu.
oF th profucts producsd, sold, 4anlt in or éistributsd by sush
npoanor; <r 1te subsldiayias or offilisted oovwpapiss, Ars horeln-

ACESF aosebimes for oouvandenes referrod Lo o8 the Yowrobendisiog

righte®*, -

The publipation of comios, s¢ole boaake, artiolop
ood othar literary endeavors, or maoufaoburing privilages nna
wnder which a commmilty, produst or sorvise lu oude, oapufro-
tured or distributed uder the vamo by whioh the seriss le
Known, tha pare of o ohrrogtsar in tha le'ﬂlu. OF under & nams
wiloh lodorporntas amy phruse, clouns, OO OF eXprERldn
whioll 1s uoed ln the sories, ond whioh the fomeral publis
AJFO0LITAN WITR The serisn, or tho naoe anpd liksnosy of any

. Y
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Aotor or othte paroon eipesrlug 1n op io convacEion with the ‘
garley, ore herein for conveniatos referred to as tha "sutarprise
righta®,

Purchaser shall hive the sole and exolusive right
to produce 0bd opll, or grAnG %0 othars tﬁ- righe to produce
nud ue).'l, or to satcr lpto ngreesents or Mn'nnn'nn with rompeot
to tha production, Alstriution cud sxploitutica of eald ontar-
priaw rights obd nerohanAising rightp, Yo the extert Bhat the
Owmer m; tho right to gronkt the sams.

Upon condibion thut Ownor aholl aap end perfors
all of tha ooveninte, conditiony, #od oEiigitirms om Owoerie
GAPE to e kapu op parforusd hwreundesr, Cwpsr shall by entitled
ta o pertion of the Aah prucecds Asrived fros the sxeralise of
the eronandlping rights 2md Yhe entorprioe rights.

Axl pesaiptas whish Purchagepr may Toosive in the
. . sxoroise of the apterpriss righis and oerchawdiaing rights
aftar daduoting Yha dost of lisenslog whish mAy inoluds, BOONE
othor Thinga, sgemts' ocasiasiona, after deduating Purshnser's
- Atetribution fasp iv ascameptlon thorewith, 2nd sftar ;hduﬂln;
poromteres of prosecds to whioh others w tmoooe entitled,
are mnnt“;ar roferrad t0 By tha "net ITodéeds® of ths sot:ir-
priss rights and garchoodiging vighto, Thoe aet prooscds frow

the sutersrise rights and march:ndising rights, 1p mhioh Ownor
ahall te antitled to participate, chokil te dividod os followas

(1) Sovemty=five pur awnt (757) thoreof

Porinamaria abeotury propareys o o for

{11) Tlnutx-fﬁn por oot {255} thereof

ohall ™ prid to Owner ne Al for CuoerlVy HlLgolute
proporsy. ]

10, Furoniger sRALl PAva the Fiznt to extend tha temm

of thia Af_.rwecahnt foxr auah additioodl yaarly paritis as it any

-
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dopire oo the shue torms sud oouwditione i- provided for in the
prinoipul tere heroof, during whish ywarly periods the ~Nrnhnnr *
ahall hnve ths right to moks xnd produce nok lass thaw thirtesn
{13} ploturss mor mors than Mifty~two (52) duriag essh yearly
pariod, Ensh of sugh options may bo exsroized at sny timw
DafeTe the ond of the preceding yeoorly poricd by o uwobtics 1o
writing to tha Ownar ju the sanoay Mﬁlmﬂmr provided for the
sanAlng of uotides. Ia the svanu thnt [or ony roason WhOti0aver,
aftar the Purchamer hos exercised on optisn, he Tails to produce
At lasst thirtean (13} plotures during the respective yuurly
poriod, My nhall te obllzatad nuvcﬂmiun te pay Cwrer the
ALfterenos otweent tha ompwnnsation thoretofors pald Owoar for
the prokuros producad by the Furehasor during such ysarly ters,
and tha sus of Trres-Thousond, Twe lundfed am'_ﬂtw Uollnra
{9,250.00), which apouat 1o the minimm guersutesd aomyensntios
paynble to the Owpsr for the rights herwin greuted auring any
yaordy periocd, In the oveat Guvar doss nol rooalve the miolnus
guarautesd payssnt of Thres Thoussud, Two Husdred wod Fifty
poliare  3,250,00) duricg suy yearly period, theu sl rights of
svery kind in wad to sald atories aud the cherastars therein,
.ahall) yavart -bo the Owner; provided, howaver, the Purehaser aall
oontlnue to Mava the FAAt to lea:e, liuousw, e#ll And otharmies
diveribita all of the platures thrretofors made and produded pur-
suToE to this Agreamast, in [ermtuity. '

11, Omder will no% oruae, pliow oF sInatlon Any ArAQE-
tization or novellzntion of sald Mﬂﬂlilg.lﬂl‘ sny mblisatlion
of any pnrt of sald Proparties, or of ¢ny such ArumstirAtlos or
povslization, or of nny orrongewment, SEATRMAEAON, ravialdm or oM
veralon, in any form, lo amy part of tha world, without fireé
gropting to the Purshasss in m:apeot therenl, And without aoy

-11=
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. : further ﬂonllllﬂ\bllﬂﬂ to v paid by the Furchassr, nl)l the .
Fignte, liconses, Privilages and proparty thapln Whnish under
thie Agraenent are granbed to the FUTONASOT With Peapaot to
the Froperiion thasselves, ;

1z, A1l Botises which the Purchawsr 18 WWNUiTed OF
any desirs (o give t0 the Uwner Utder or Iu oonmanlon with ¥his
Agroamant, avl all payients due tife OWRAR 1o Sonnection wieh this
Aprweosnt, uhwell te given bty addressing the saoe to the Ownar
ig yire  of Urandt & Drupdy, 101 Fark Avecus, How Tork, Haw YopM,
or ot guoh Sther addrvss of which the Owner Irom tite to tlce
glvea the Furohassr writtsaw notios, and by uwlltnk vhe auoe ag
addrenpnd, postage premuld, lo the Unltaed States mall, or by de-
1ivering them, toll propaid, %o s telegraph of coBLe somcany .
- """ 431 nosiows whioh the Owpor 18 requirsd or muy &o= -
' sire '.r.u give the Purchiwer undor orin conmdotion with this Agrias
: " meat shall be given by addresalag the sows o the Purchassr o
. ' apre of Fox, D'auun-lu Kagem, 242 Nopth Chdvu Urive, Bewerly
. " Hillm,, Califernia, or 8% suoh other 3ddrwss of whioh the Purchaser
fros tite t5 tioe glves the Dwmer written notios, and by deporite
Ang the ;.... wo oddrenzad, paetigza pr-pnl-d, in tha Uoitad Statos
- wall, oF by dmlivarlng thom, tedd prepald, to o tolegraph or
oubis wum;u. _ [ ’
1}, Tolavislon motiom Diotures, aw tha Larm is uassd
in this Agresmont, shall bw deemsd ¢ wnn ond to e lisited to
f1lmd sotlon platures of NOT To sxtesd cne. houyr Borssl rmoing
tim, ow lesn, for eahibition through televioios davicas to
homes oF othor ploass ;r axswnltlapfe, whathar ar pot adsiselon le
vharged, and shall izoluds, witheut limiting the gemerality of
the foregoing, the Mght to exhibit suoh ploture by wesps of
ro-ohllsd Pnanp Visicwn, Telesstar, dkiatron, op ot!l;r sinilar
Aovicew, 4

=17 .
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A telavlalon motinn ploture shall o dednad to
hnve beon Ymide And peoiuced® upon the covmencormut of privsipal
photonraphy of sush ploturs, .

14, Thix Agressent shall be biwdivg upon snd shall
inuzre o the banelit of the prrtian hepato, thelr rosmativa
naire, 6re0utqrs, adaluiotrotora, sudsdcesers »nd assignd,

13, iothing heroin oontuined shall D4 construed as
oblizatiog the Furohasor to produco, dletritute, relesce, por-
fors of «fhiblt any tolovision motion pioturos DARAd upon,
adapond (rew, or suggestod br, 'tm ¥pgpartios, in whols or i
part, or othorvise to sxeiolsa or Ln. any way to maks uas of,
1¢ sxcvalswd, moy of ths Pights, 1iceowew, privilejuns or
property nerain gromted.

I8 YIPNEO3 WILNLOF, the portied hokets have expoutad

thin Agrsomsnt The dllg pad yuap firet above weitien.
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