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IN THE UNITED STATES DISTRICT COURT
FOR THE DISTRICT OF SOUTH CAROLINA
CHARLESTON DIVISION
TRADEMARK PROPERTIES, INC., a

South Carolina corporation; RICHARD C.
DAVIS, an individual,

Civil Action No. 2006-CP-10-2822

Plaintiffs, NOTICE OF REMOVAL
Vs,
G
A&E TELEVISION NETWORKS, a joint e %
venture of the Hearst Corporation, ABC, e
Inc. and NBC Universal; DEPARTURE =

0
v

FILMS, an entity of unknown origin; and
DOES 1-20, Inclusive,
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A&E TELEVISION NETWORKS,

Counterclaim Plaintiff,

VS,

TRADEMARK PROPERTIES, INC. and
RICHARD C. DAVIS,

Counterclaim Defendants.

)
)
)
)
)
)
)
)
)
)
)
)
)
)
Defendants. )
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)

Defendants A&E Television Networks (“AETN”) and Max Weissman Productions,
Inc. d/b/a Departure Films (incorrectly sued, and referred to hereinafter, as “Departure

Films”) hereby give notice of the removal of this action from the Court of Common Pleas,
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Ninth Judicial Circuit, County of Charleston, South Carolina, pursuant to 28 U.S.C. §§
1332, 1441 and 1446.

1. On July 20, 2006, plaintiffs filed an action captioned Trademark Properties,
Inc. and Richard C. Davis v. A&E Television Networks, Departure Films and Does 1-20,
Case No. 06-CP-10-2822, in the Court of Common Pleas, Ninth Judicial Circuit, County of

Charleston, South Carolina. Copies of the summons and complaint are attached hereto as

Exhibit A.

2, Defendant AETN received a copy of the complaint via certified mail on July
24, 2006.

3. Other than a summons and complaint, no other pleadings, process or orders

have been filed in the state court action. Defendants have not yet responded to the
complaint.
4, Federal jurisdiction exists on grounds of diversity under 28 U.S.C.
§ 1332(a)(1).
a.  This controversy is between citizens of different states. Plaintiffs are
citizens of South Carolina and defendants are citizens of New York:
1. Plaintiff Trademark Properties, Inc. is a citizen of South
Carolina, i.e., a corporation organized and existing pursuant to
the laws of the State of South Carolina, with its principal place
of business in Charleston, South Carolina. See Complaint § 1.
ii.  Plaintiff Richard C. Davis is a citizen of South Carolina, i.e.,

an individual residing in Charleston, South Carolina. See
Complaint § 2.
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1il. Defendant AETN is a citizen of New York, ie., a general
partnership duly organized and existing under the laws of the
State of New York, with its principal place of business located
in New York, New York. See Complaint 3.

iv. Defendant Departure Films is a citizen of New York, i.e., a
corporation organized and existing pursuant to the laws of the
State of New York, with its principal place of business located
in New York, New York. See Complaint § 4.

V. The citizenship of fictitious defendants Does 1-20 is ignored for
removal purposes. See 28 U.S.C. § 1441(a).

b. The amount in controversy exceeds $75,000, exclusive of interest and
costs. Plaintiffs demand damages in “excess of a million dollars.” See Complaint at 20-21.
Plaintiffs also demand injunctive relief, id. at 19-20, 1Y 60-64, and defendants aver that the

value of the injunctive relief being sought would be in excess of $75,000.

5. This Notice of Removal is timely because it is filed within thirty days after
AETN’s receipt of the complaint on July 24, 2006, which was “the initial pleading setting
forth the claim for relief upon which [the] action ... is based.” 28 U.S.C. § 1446(b).

6. Pursuant to 28 U.S.C: § 1446(d), a copy of this Notice of Removal is being
filed with the Clerk of the Court of Common Pleas, Ninth Judicial Circuit, County of

Charleston, South Carolina, and is being served on plaintiffs.

[SIGNATURE BLOCK ON FOLLOWING PAGE]
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NELSON MULLINS RILEY & SCARBOROUGH LLP

By: s/ROBERT H. JORDAN
Robert H. Jordan
Federal Bar No. 6986
E-Mail Address:
robert.jordan@nelsonmullins.com 3
R. Bruce Shaw
Federal Bar No. 3802
E-Mail Address: bruce.shaw@nelsonmullins.com
Richard A. Farrier, Jr.
Federal Bar No. 772
E-Mail Address: richard.farrier@nelsonmullins.com
151 Meeting Street / Sixth Floor
Post Office Box 1806 (29402)
Charleston, SC 29401-2239
(843) 853-5200

Attorneys for Defendants AETN and Departure Films

Charleston, South Carolina
August 2, 2006

Of Counsel:

Bruce P. Keller

Jeremy Feigelson

S. Zev Parnass

DEBEVOISE & PLIMPTON LLP
919 Third Avenue

New York, New York 10022
(212) 909-6000

Motions for admission pro hac
vice to be filed
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STATE OF SOUTH CAROLINA ) IN THE COURT OF COMMON PLEAS
) NINTH JUDICIAL CIRCUIT
COUNTY OF CHARLESTON ) CASENO.: Mo ~(P-\O - Q‘E:@'Z_
)
TRADEMARK PROPERTIES, a )
South Carolina corporation; )
RICHARD C. DAVIS, an )
individual )
) SUMMONS
Plaintiffs, ) S o
) o= &
vs. ) S0 = M
) =
A&E TELEVISION NETWORKS, a) o o i
joint venture of the Hearst ) oX = Fvy ‘
Corporation, ABC, Inc. and NBC ) e T O
Universal; DEPARTURE FILMS, ) = 2 &
an entity of unknown origin; and ) 5 -
DOES 1-20, Inclusive )
)
Defendants. )
)

TO THE DEFENDANTS ABOVE NAMED:

A0 .

YOU ARE HEREBY SUMMONED and required to answer the Complaint in this action,
a copy of which is herewith served upon you, and to serve a copy of your Answer upon the
subscribers at their office located at 622 Johnnie Dodds Boulevard, South Carolina, 29464 within
thirty (30) days after the service hereof, exclusive of the day of such service; and if you fail to
answer the Complaint within the time aforesaid, judgment by default will be rendered against

you for the relief demanded in the Complaint.

CISA & DODDS, LLP

@/

Frank M. Cisa
622 Johnnie Dodds Bivd.
Mt. Pleasant, SC 29464

Exhibit A _
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STATE OF SOUTH CAROLINA ) IN THE COURT OF COMMON PLEAS
) NINTH JUDICIAL CIRCUIT
COUNTY OF CHARLESTON ) CASENO: O\ 0 -C P~ 1D -2 HRD
)
TRADEMARK PROPERTIES, INC. )
a South Carolina corporation; )
RICHARD C. DAVIS, an )
individual )
) COMPLAINT Ce s ‘
Plaintiffs, ) (Jury Trial Demanded) o= 53
) (Fraud) i -1
vs. ) (Breach of Contract) A
) (Promissory Estoppel) o> S5 —
A&E TELEVISION NETWORKS, 2) (Breach of Fiduciary Duty) oF o [T |
joint venture of the Hearst ) (Conversion) oy = 3
Corporation, ABC, Inc. and NBC ) (Misappropriation of Trade Secretspo 3 °
Universal; DEPARTURE FILMS, ) (Unfair Competition and Unfair ' &2
an entity of unknown origin; and ) Business Practices and Unfair Trade '
DOES 1-20, Inclusive ) Protection Act)
) {Constructive Trust and Accounting)
Defendants. ) (Preliminary and Permanent Injunction
) Against all Defendants

The Plaintiffs, TRADEMARK PROPERTIES, INC. (“Trademark”) and RICHARD C.
DAVIS (“Davis”) (collectively “Plaintiffs”), compiaining of Defendants A&E TELEVISION
NETWORKS (“A&E"), a joint venture of The Hearst Corporation, ABC, lac. and NBC
Universal, and DEPARTURE FILMS, (collectively “Defendants™), allege as follows:

PARTIES

1. Plaintiff, Trademark Properties, is a Corporation organized and existing
pursuant to the laws.of the State of South Carolina, with its principal place of business in
Charleston, South Carolina.

2. Plaintiff Richard C. Davis, is an individual residing in Charleston, South

Carolina.

Page 1 of 22
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3. Plaintiffs are informed and believe that Defendant A&E Television Networks is
a joint venture organized and existing pursuant to the laws of the State of New York, and at all
times relevant hereto has conducted business in Charleston, South Carolina.

4, Plaintiffs are informed and believe that Defendant Departure Films is a
Corporation organized and existing pursuant to the laws of the State of New York, and at all
times relevant hereto has conducted business in Charleston, South Carolina.

JURISDICTION AND VENUE
5. That Jurisdiction and Venue are proper in that the Plaintiff, Trademark
Properties, Inc.’s principal place of business is in Charleston County, South
Carolina and that the Plaintiff, Richard C. Davis resides in Charleston County,
South Carolina and at all times hereinafter mentioned conducted business with
the Defendants in Charleston County, South Carolina.
FACTUAL BACKGROUND

6. This case presents issues of fraud and theft of valuable property rights. Dayvis is
the creator and owner of the unique concept, format and treatment of a reality based television
program which features Davis and certain staff members of Trademark going through the
process of locating, acﬁuiring, refurbishing and selling houses. Davis titled his concept and
treatment “Worst To First”, subsequently renamed “Flip This House”( hereinafter referred to
as the Project™). ln or around April 2004 Plaintiffs created and preduced a digital video pilot
version of Plaintiffs’ Project, featuring Davis and other staff members of Trademark,

Plaintiffs’ Project is jointly owned and controlled by Davis and Trademark.
7. In May 2004, Plaintiffs submitted the treatment and DVD pilot episode of

Page 2 of 22
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Plaintiffs’ Project to Defendant A&E. A&E responded enthusiastically to Plaintiffs’ Project,
and requested a meeting with Davis to discuss an agreement regarding the potential production
and exploitation of a television series based on Plaintiffs’ Project.

8. Thereafter, in or around June 2004, representatives of A&E met with Davis and
expressed their interest in entering into an agreement with Plaintiffs to produce and televise a
television series based on Plaintiffs’ Project. Davis made it clear to the representatives of
A&E that he was only willing to consider an agreement to have Plaintiffs’ Project produced
and televised by A&E provided that Plaintiffs and A&E would be equal 50/50 owners of the
project, and would share equally in all net revenues and proceeds generated from the
exploitation of the project. A&E explicitly agreed to those terms and, based on that
agreement, Plaintiffs permitted A&E to retain Defendant Departure Films to produce the
episodes of the television series based on Plaintiffs’ Project.

0. Thereafter, A&E repeatedly promised to prepare and submit a written
agreement to Plaintiffs embodying the terms of the parties’ agreement: yet, despite repeated
demands by Plaintiffs to A&E for that written agreement, and A&E’s repeated assurances that
the agreement would be provided to Plaintiffs, A&E ultimately failed to provide Plaintiffs with
a written agreement reflecting the terms of their agreement. Instead, A&E defrauded Plaintiffs
and misappropriated and stole Plaintiffs’ Project for A&E’s own use and benefit. In reliance
on A&E’s agreement that AKE and Plaintiff's would equally share all net revenues and
proceeds from exploitation of Plaintiffs’ Project, Plaintiffs were induced to permit a first
season of 13 episodes of “Flip This House” to be produced by Departure Films for the benefit
of A&E, without any written agreement with Plaintiffs and without A&E providing Plaintiffs

Page 3 of 22
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any compensation.

10. A&E has, in effect, stolen Plaintiffs’ valuable concept and format of the
television series “Flip This House” from Plaintiffs, and now intends to produce, televise, and
exploit a second season of that television series without Plaintiffs’ approval, participation, or
otherwise providing any compensation to Plaintiffs. Accordingly, Plaintiffs have been
defrauded and cheated by Defendants, and Defendants have used and exploited Plaintiffs’

valuable concept and format for “Flip This House” without Plaintiffs’ approval or authority.

Partnership Agreement

1. After Davis submitted the treatment and pilot of Plaintiffs’ Project to A&E in
May 2004, Charles Norlénder of A&E contacted Davis and advised him that A&E was
interested in potentially producing and televising a television series based on Plaintiffs’
Project. On June 14, 2004, Davis met with Norlander and Thomas Moody of A&E and Max
. Weissman of Departure Films to discuss a potential agreement regarding the production of a
television series based on Plaintiffs’ Project. At that time, Davis made it clear to Norlander,
Moody and Weissman that he was only interested in considering a potential agreement
regarding the production of Plaintiffs’ Project provided that Plaintiffs and A&E be equal
partners in the project, including that: (1) Plaintiffs retain an ownership interest in the project;
(2} A&E pay for all production costs of any episodes produced based on the project; (3)
Trademark Properties be responsible for locating, acquiring, refurbishing and selling all real
estate featured in any episodes produced based on the project; (4) Trademark Properties and its
principals be prominently featured in the show, and no episode be produced which does not

Page 4 of 22
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include them in a lead role; (5) Davis to have creative control over the production and receive
a “Created By"' credit on any episodes produced; (6) Trademark be reimbursed for any direct

expenditures regarding the development and production of any episodes produced, and (7)

A&E and Trademark share equally on a 50/50 basis in all revenues and proceeds generated by -

the sale, distribution and/or exploitation of the show, including without limitation sponsorship
revenues, product placement revenues, ad sales, syndication fees, and video sales all of which
is hereinafter referred to as the (“Partnership Agreement”). Norlander and Moody on behalf
of A&E agreeq to the Partnership Agreement. Norlander and Moody further represented that
A&E would prepare a written agreement embodying the terms of the Partnership Agreement.

12.  Inreliance on the Partnership Agreement, Plaintiffs agree to permit A&E to
develop and produce a television series “Flip This House” based on Plaintiffs’ Project.
Departure Films was retained by A&E to produce the episodes of “Flip This House” based on
Plaintiffs’ Project hereinafter referred to as the (“Series”). Plaintiffs would not have agreed to
permit A&E or Departure Films to produce any episodes of “Flip This House” based oﬁ
Plaintiffs’ Project but for A&E's acceptance of the terms of the Partnership Agreement.

13.  In further reliance on the Partnership Agreement, (a) Trademark proceeded to
locate, acquire, refurbish and sell real property, and have its activities filmed by Departure
Films for production into episodes of the Series, (b) Davis and other members of the
Trademark staff permitted their images and persona to be filmed and televised in the Series,
(¢) Trademark disclosed confidential proprietary business information, procedures and trade
secrets to Defendants, and (d) Plaintiffs expended significant amounts on the development of
the Series without reimbursement or compensation from Defendants. Abseht the

Page 5 of 22
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Partnership Agreement, Plaintiffs would not have permitted Plaintiffs’ Project to be used or
exploited as the basis of the Series, nor would Davis, or any other staff members of
Trademark have participated in or appeared in the Series, nor would Trademark have disclosed
any of its trade secrets featured in the Series, nor would Plaintiffs have expended any amounts
on the development of the Series. As a direct and proximate result of Defendants fraud and
theft of Plaintiffs’ valuable ideas and concept for the Series, Plaintiffs have suffered significant
monetary damages. In addition, Plaintiffs have suffered significant damages to their business
reputation and operations.

14. _ Plaintiffs did not learn until on or about March 2006 that A&E intended to
repudiate the Partnership Agreement, and instead use and misappropriate Plaintiffs’ Project
and trade secrets to produce and televise a second season of the Series without Plaintiffs’

approval or participation.

FIRST CAUSE OF ACTION
(Fraud Against the Defendant A&E)

15.  Plaintiffs reallege, adopt and incorporate by reference paragraphs 1 through
14 above as though fully set forth herein.

16.  As stated hereinabove, to induce Plaintiffs to enter into the Partnership Agreement
and participate in and consent to the production of the Series, A&E warranted and represented,
among other things, that Plaintiffs and A&E would be equal partners and owners in all results and
procecds generated from the Series, and that A&E would not engage in any acts which would
benefit A&E to the exclusion or detriment of Plaintiffs, or otherwise cause any harm or damage

Page 6 of 22
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to Plaintiffs. A&E further represented that it would prepare and deliver to Plaintiffs a written
agreement consistent with the terms and condition of the Partnership Agreement referenced

\

above.

7. Plaintiffs are informed and believe that A&E misrepresented its intention to treat
Plaintiffs as an equal partner 6r' otherwise pay Plaintiffs any portion of the net revenues and
proceeds generated from the exploitation of the Series. The true facts are that A&E never
intended to treat Plaintiffs as an equal partner with respect to the revenues and proceeds from the
exploitation of the Series or to pay Plaintiffs any portion of the net profits generated from the
exploitation of the Series. In addition, A&E never intended to prepare or deliver to Plaintiffs a
written agreement embodying the terms of the Partnership Agreement as referenced above.
Contrary to the representations made by A&E to induce Plaintiffs to enter into the Partnership
Agreement and permit A&E, through its designated production company Defendant Departure
Films, to produce episodes of the Series based on Plaintiffs’ Project, A&E was aware from the
inception of its negotiations with Plaintiffs that it would not treat Plaintiffs as an equal partner or
otherwise pay Plaintiffs' any portion of the net revenues and proceeds generated from the
exploitation of the Series.

18.  Plaintiffs are informed and believe and based thereon allege that A&E intended to
misappropriate and use the valuable ideas and concepts of Plaintiffs’ Project to produce the Series,
and fraudulently induce Davis and the other staff members of Trademark to appear in the Series
for no compensation, to misappropriate and use Trademark’s confidential trade secrets, and to
retain all resulis and proceeds from the exploitation of the series for A&E’s own use and benefit.
In addition, Plaintiffs are informed and believe and based thereon allege that A&E intended to

Page 7 of 22
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misappropriate and use the valuable ideas and concepts from Plaintiffs’ Project for its own use and
benefit by producing a second season of the Series without featuring Davis, the staff of
Trademark, or otherwise invol\.fing Trademark in the production of the Series.

19.  A&E made the aforesaid representations with the intent that Plaintiffs would
rely on them and would agree to convey the valuable concepts, format and structure of Plaintiffs’
Project to A&E to use to produce and televise the Series, to disclose Trademark's valuable and
confidential trade secrets, and to otherwise participate in the production of the Series and to
expend considerable times and expense in the production of the Series. Plaintiff reasonably relied
on the aforesaid representations in entering into the Partnership Agreement and permitting A&E
to use the valuable ideas and concepts of Plaintiffs’ Project in producing the Series. Plaintiffs
would not have entered into the Partnership Agreement or otherwise permitted A&E to use the
valuable rights in and to Plaintiffs’ Project had Plaintiffs known the true facts as alleged herein.

20.  Plaintiffs are informed and believe and based thereon allege that A&E knew
the aforesaid representations were false at the time they were made, and that the false
representations were made by A&E with the intent to induce Plaintiffs to enter into the Partnership
Agreement, permit AKE to use the valuable ideas and concepts of Plaintiffs’ Project to produce
the Series, and to induce Davis and other staff of Trademark to appear in the Series.

21.  As a direct and proximate result of the aforesaid fraudulent representations
by A&E, Plaintiffs have been damaged in an amount that has not yet been fully ascertained but
which is believed to be in excess of a million dollars. Amount of the damages, they will seek leave
of the court to amend this complaint accordingly.

22.  Plaintiffs are informed and believe and based thereon allege that A&E, in

Page 8 of 22
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doing the things herein alleged, acted willfully, maliciously, oppressively and with full knowledge
of the adverse effects of its actions on i’laintiffs, and with willful and deliberate disregard to the
consequences to Plaintiffs such as to constitute oppression, fraud or malice, and that such actions
were authorized, ratified and adopted by the officers, directors and/or managing agents of A&E,
As a direct result of the lfraudulsnt, willful and malicious conduct of A&E, Plaintiffs are entitled
to exemplary and punitive damages in an amount to be determined as appropriate by the court and
jury.

SECOND CAUSE OF ACTION

(For Breach of Contract Against the Defendant A&E)

23.  Plaintiffs reallege, adopt and incorporate by reference paragraphs 1 through 22 and
above as though fully set forth herein.

24, As stated hereinabove, A&E has materially breached the Partnership Agreement
by, inter alia, failing to pay Plaintiffs 50% of all net revenues and proceeds from the exploitation
of the Series, failing to reimburse Plaintiffs for the production costs and expense incurred by
Plaintiffs in connection with the Series, and proceeding to produce and televise a second season
of the Series without Plaintiffs’ approval or participation.

25.  Plaintiffs have performed all duties and obligations on their part required to be
performed by the Partnership Agreement, except to the extent such performance was waived,
excused, or prevented by reasons of the acts and omissions of A&E.

26.  As a direct and proximate result of the material breaches of the Agreement by
A&E, Plainiiffs have been damaged in an amount that has not yet been fully ascertained but which
is believed to be in excess of a million dollars.

Page 9 of 22
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THIRD CAUSE OF ACTION

(Promissory Estoppel Against Defendant A&E)

27.  Plaintiffs reallege, adopt and incorporate by reference paragraphs 1 through 26
above as though fully set forth herein.

28.  Beginning with the meeting in June 2004 between Plaintiffs, and Norlander and
Moody on behalf of A&E, and continuing through and including March 2006, A&E promised and
assured Plaintiffs that, in consideration for Plaintiffs agreeing to permit Defendants to produce and
televise the first season of the Series based on Plaintiffs’ Project, Plaintiff would equally share in
and receive 50% of all net revenues and proceeds generated from the exploitation of the Series
and that no episodes of the Series would be produced absent Plaigtiffs approval and participation.
In addition, A&E promised and assured Plaintiffs that Plaintiffs would continue to have creative
control over the Series, and that A&E would not produce or televise any episode of the Series
which did not feature Davis and other staff members of Trademark prominently in the Series.

29.  In so promising and assuring Plaintiffs, A&E knew or should have known that
Plaintiffs would be reasonably induced to rely on A&E’s promises and assurances and would,
among other things, provide their approval to produce episodes of the Series based on Plaintiffs’
Project, and otherwise participate and appear in the Series and continue to expend considerable
amounts in the production of the Series.

30.  Plaintiffs reasonably relied on A&E’s promises and assurance, and were thereby
induced to provide the aforesaid services and monetary expenditures in connection with the
production of the Series.

Page 10 of 22
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31.  A&E has failed and refused to perform in accordance with jts promises and
assurances by, among other things, failing and refusing to honor the terms of the Partnership
Agreement, including accounting for and paying Plaintiffs 50% of all net revenues and proceeds
from the exploitation of the Series, affording Plaintiffs creative control over the production of the
Series, and announcing that a second season of the Series will be produced independently by A&E
without the participation or involvement of Plaintiffs, or otherwise featuring Davis and the other
staff of Trademark.

32.  Based on the facts and circumstances alleged hereinabove, including Plaintiffs
reasonable and detrimental reliance on A&E's promises, A&E is estopped to deny its obligations
under the Partnership Agreement, and is estopped to deny the validity and enforceability of the
Partnership Agreement.

33.  As adircct and proximate result of the A&E’s faiture and refusal to perform the

promises and representations made by A&E to induce Plaintiffs to enter into the Partnership

. &
-

Agreement, Plaintiffs have been damaged in an amount that has not yet been fully ascertained but
which is believed to be in excess of a million dollars.
FOURTH CAUSE QF ACTION
(Breach of Fiduciary Duty Against the Defendant A&E)

34.  Plaintiffs reallege, adopt and incorporate by reference paragraphs 1 through 33
above as though fully set forth herein.

35.  As alleged above, the Partership Agreement created a partnership and joint‘
venture relationship between Plaintiffs and A&E, whereby Plaintiffs disclosed valuable and
confidential information concerning Plaintiffs’ Project to A&E and permitted A&E to produce the

Page 11 of 22
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Series based on Plaintiffs’ Project, in exchange for the Partntership Agreement providing, among
other things, that Plaintiffs and A&E would share equally on a 50\50 basis all net fevenucs and
proceeds generated from the exploitation of the Series. By virtue of Plaintiff’s rights under the
Partnership Agreement, and the fact that Plaintiffs conveyed the valuable concept and ideas of
Plaintiffs’ Project to A&E in reliance on the Partnership Agreement and Plaintiffs also invested
considerable time and money in the development and production of Plaintiffs’ Project and the
Series based thereon, Plaintiffs and A&E had a joint interest in the successful licensing,
marketing, distribution and other exploitation of the Series, including sharing equally in all
revenues generated from sponsorships, product placement and advertising connected with t\he
Series. Because of the complete and exclusive control exercised by A&E over the licensing,
marketing, distribution, and other exploitation of the Series, and the obligation of A&E to timely
and accurately report and pay over to Plaintiffs 50% of revenues and proceeds generated from
the exploitation of the Series pursuant to the Partnership Agreement, A&E placed itself in a
position of trust and confidence with regard to Plaintiffs.
36.  Plaintiffs relied on the warranties and representations of A&E that it would

not take any action to interfere with Plaintiffs rights to receive a 50% percent share of the net
revenues and proceeds from the exploitation of the Series, and that A&E would timely and
accurately account for all revenues and proceeds generated from the distribution, licensing and/or
other exploitation of the Series. Accordingly, A&E owed and continues to owe a fiduciary duty
to accurately account for and pay to Plaintiffs 50% of all net revenues and proceeds generated
from the distribution, licensing and/or other exploitation of the Series, and to not engage in any
act or omission which would harm Plaintiffs in any manner or decrease or diminish Plaintiffs

" Page 12 of 22
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expected benefits under the Parmership Agreement.

37.  Plaintiffs are informed and believe and based thereon allege that, by engaging in
the conduct herein alleged, A&E has breached its fiduciary duties to Plaintiffs by placing its own
interest above those of Plaintiffs, by perpetrating the aforesaid fraud and deceit upon Plaintiffs in
misappropriating Plaintiffs’ Project for A&E’s own use and benefit to the exclusion of Plaintiffs,
and by failing and refusing to timely, accurately and fully account for and pay to Plaintiffs all
amounts due and owing to Plaintiffs from the exploitation of the Series pursuant to the terms of
the Partnership Agreement.

38.  Asadirect and proximate result of the aforesaid breach of fiduciary duty by A&E,
Plaintiffs have been damaged in an amount that has not yet been fully ascertained but which is
believed to be in excess of a million dollars.

39.  Plaintiff are informed and believe and based thereon allege that A&E, in doing the
things herein alleged, acted willfully, maliciously, oppressively and with full knowledge of the
adverse effects of its actions on Plaintiff, and with willful and deliberate disregard to the
consequences to Plaintiffs such as to constitute oppression, fraud or malice, and that such actions
were authorized, ratified and adopted by the officers, directors and/or managing agents of A&E.
As a direct result of the fraudulent, willful and malicious conduct of A&E, Plaintiffs are entitled

to exemplary and punitive damages in an amount to be determined as appropriate by the court.

FIFTH CAUSE OF ACTION

{Conversion Against the Defendant A&E)
40.  Plaintiffs reallege, adopt and incorporate by reference paragraphs 1 through 39

Page 13 of 22
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above as though fully set forth herein.

41.  Asalleged hereinabove, A&E has improperly and fraudulently withheld and failed
to pay all amounts rightfully owed to Plaintiffs pursuant to the Partnership Agreement, and has
diverted said amounts to its own use and benefit. As a result of the aforesaid acts and bmissions,
A&E has deprived Plaintiffs of the use and enjoyment of those funds.

42. Plaintiffs have repeatedly demanded that A&E account for and pay over to Plaintiffs
2 50% share of all net revenues and proceeds generated from the distribution, licensing and/or
other exploitation of the Series, but A&E has failed and refused to pay Plaintiffs the amounts
rightfully due and owing to Plaintiffs pursuant to the terms and conditions of the Partnership
Agreement,

43.  Asadirectand proximate result of the aforesaid unlawful conversion of monies due
and owing to Plaintiffs by A&E, Plaintiffs have been damaged in an amount that has not yet been
fully ascertained but which is believed to be in excess of 2 million dollars.

44.  Plaintiffs are informed and believe and based thereon allege that A&E, in doing the
things herein alleged, acted willfully, maliciously, oppressively and with full knowledge of the
adverse effects of its actions on Plaintiffs, and with willful and deliberate disregard to the
consequences to Plaintiffs such as to constitute oppression, fraud or malice, and that such actions
were authorized, ratified and adopted by the officers, directors and/or managing agents of A&E.
As a direct result of the fraudulent, willful and malicious conduct of A&E, Plaintiffs are entitled

to exemplary and punitive damages in an amount to be determined as appropriate by the court,
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SIXTH CAUSE OF ACTION
(Misappropriation of Trade Secrets Against Ail Defendants)

45.  Plaintiffs reallege, adopt and incorporate by reference paragraphs 1 through 44
above as though fully set forth herein.

46.  Trademark has invested significant time, effort and expense to develop, protect and
package its means and methods of locating, acquiring, refurbishing and selling real property that
is unique and was unknown to the public or competitors of Trademark, and which gave
Trademark a competitive advantage in its business operations. Trademark's confidential
proprietary business information and trade secrets were developed by Plaintiffs over several years,
and included without limitation the strategies, sources, business models, price points and related
information for locating, acquiring, refurbishing and selling real property in a manner to
maximize the success and profits from that process.

47.  Plaintiffs incorporated the aforesaid confidential proprietary business information
and trade secrets into Plaintiffs’ Project, and otherwise disclosed that confidential proprietary
business information and trade secrets to Defendants in confidence with the explicit understanding
and agreement by Defendants that Plaintiffs’ confidential proprietary business information and
trade secrets would only be used and incorporated in the production of the Series with Plaintiffs’
approval and provided that Plaintiffs were compensated for the public disclosure and use of that
information consistent with the terms and conditions of the Partnership Agreement. Because’
Defendants wholly failed to comply with the terms and conditions of the Partnership Agreement,
Defendants never acquired the rights to use or disclose Trademark’s confidential proprietary
business information and trade secrets in episodes of the Series.
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