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Cross-Claimant Paramount Pictures Corporation, for its Cross-Complaint against Content 

II I Partners LLC and Content Partners SPV 1 LLC, alleges as follows: 
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1. Paramount Pictures Corporation ("Paramount") brings this Cross-Complaint against 

Content Partners LLC ("Content Partners") and its affiliate seeking redress for a years-long scheme 

by Content Partners and Wall Street investment bank JPMorgan Chase Bank, N.A. ("JPMorgan") to 

defraud Paramount through an unlawful and secret assignment of rights in connection with 25 

Paramount motion pictures. The Hollywood equivalent of a patent troll, Content Partners launched 

in 2006 with a business plan that has nothing to do with the development, financing, or distribution 

of entertainment properties. Content Partners instead focuses on the opportunistic acquisition of 

participation interests in motion pictures and television series that have already been developed and 

achieved success based on the talent, hard work, and resources of others, thereby earning Content 

Partners a well-deserved reputation as a "scavenger." Since the fall of 2007, Content Partners has 

knowingly and intentionally interfered with Paramount’s contractual relationships, misappropriated 

its trade secrets, and improperly received and retained more than $35 million in payments by 

Paramount. Paramount is entitled to disgorgement of those amounts and to recovery of the 

damages that continue to accrue as a result of Content Partners’ wanton misconduct. 

2. The roots of this litigation date back to the late 1990s, when JPMorgan, then doing 

business as Chemical Bank and subsequently as The Chase Manhattan Bank, organized and 

administered syndicated loans to five special purpose companies that utilized the funds to purchase 

participation interests in 25 theatrical motion pictures produced by Paramount. The Revenue 

Participation Agreements between Paramount and those special purpose companies were security 

for the loans, with monies that came due under those agreements being applied to pay down the 

loans. JPMorgan and the other syndicate banks were named as beneficiaries of insurance policies 

that, in the event the participation payments were not adequate to repay the loans by a specified 

date, required the insurers to pay off the loans. JPMorgan and the other syndicate banks regarded 

their insurance-backed loans as "risk free." 
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3. 	By 2000, JPMorgan and the other syndicate banks realized that their "risk free" 

2 loans were not, in fact, risk free. As the claim dates on the insurance policies drew near, the 

3 insurers advised the banks of their view that the policies had been procured by fraud and that the 

4 insurers did not intend to pay the claims in whole or in part. JPMorgan turned to Paramount for 

5 help, requesting that Paramount make various accommodations to increase the cash flows available 

6 to pay down the loans. Paramount agreed to many of the requested accommodations, 

7 notwithstanding the fact that (as JPMorgan and its representatives would later concede) Paramount 

8 was under absolutely no obligation to do so. Paramount went above and beyond to protect 

9 JPMorgan’s interests, unaware that JPMorgan would later join with Content Partners to violate its 

10 own obligations under the Revenue Participation Agreements and attempt to extort tens of millions 

11 of dollars from Paramount through the assertion of concocted and knowingly false claims. 

12 
	

4. 	From 2000 through 2004, the syndicate banks and insurers were embroiled in fierce 

13 litigation in New York and the United Kingdom. JPMorgan’s executives and representatives gave 

14 testimony in those proceedings. One area of examination concerned the so-called "crossing" 

15 provisions of the Revenue Participation Agreements, pursuant to which a portion of the receipts 

16 from especially successful pictures could be applied to pay down the loans on less successful 

17 pictures. A Hollywood auditing firm retained by the banks, Hacker, Douglas & Company, LLP 

18 ("Hacker Douglas"), had earlier raised questions concerning the manner in which Paramount was 

19 calculating the crossing amounts. However, the JPMorgan executive responsible for the Paramount 

20 transactions, as well as JPMorgan’s very experienced outside counsel, both testified under oath that 

21 Paramount was calculating crossing amounts exactly as the Revenue Participation Agreements 

22 required, and that Hacker Douglas’ accusations were completely unfounded. Peter Hoffman, who 

Li negotiated the Revenue Participation Agreements directly with Paramount, has also confirmed 

24 under oath that Paramount complied with both the letter and spirit of those agreements. 

25 
	

5. 	JPMorgan and the other syndicate banks reached settlements of the insurance 

26 litigation in 2004, with the insurers agreeing to pay only a portion of the outstanding loan amounts. 

27 JPMorgan thereafter notified Paramount that it had obtained the equivalent of a deed in lieu of 
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1 foreclosure from the special purpose companies, pursuant to which the loans to those companies 

2 were extinguished and the Revenue Participation Agreements were assigned directly to JP organ 

for the benefit of the syndicate banks and subrogated insurers. The Revenue Participation 

4 Agreements explicitly barred JPMorgan from further assigning those agreements, or any rights 

5 thereunder, to anyone else without Paramount’s prior written consent. The agreements also 

6 required JPMorgan to hold all non-public Paramount information in the strictest of confidence. 

7 
	

6. 	In late 2005 or early 2006, JPMorgan formally engaged Hacker Douglas the same 

8 accounting firm that had earlier raised false concerns regarding Paramount’s calculation of crossing 

9 amounts - to conduct an audit of Paramount’s books and records in connection with 11 of the 25 

10 pictures covered by the Revenue Participation Agreements. JPMorgan and Hacker Douglas entered 

11 into letter agreements with Paramount whereby they promised, as a condition to being permitted to 

12 conduct the audits, to maintain the confidentiality of all non-public Paramount information obtained 

13 during the course of the audits, including as reflected in any reports prepared of the audits. 

14 
	

7. 	In early 2007, with the audits ongoing, JPMorgan initiated discussions with 

15 Paramount concerning a possible buyout by Paramount of its and the other syndicate banks’ and 

16 insurers’ interests under the Revenue Participation Agreements. Paramount and JPMorgan set out 

17 to calculate the present value of anticipated future cash flows under those agreements, which could 

18 then be used to set a buyout price. As part of that exercise, Paramount disclosed its financial 

19 projections and underlying assumptions for the future performance of the films to JPMorgan and 

20 Salem Partners LLC ("Salem Partners"), which was JPMorgan’s representative for those 

21 negotiations, under the terms of a non-disclosure agreement that expressly forbade any disclosure or 

22 use of that information except in connection with the exploration of a possible buyout by 

LD Paramount. JPMorgan ultimately arrived at a valuation of future cash flows that exceeded 

24 Paramount’s valuation by a large margin. 

25 
	

8. 	In an effort to leverage a higher buyout price from Paramount, JPMorgan directed 

26 Hacker Douglas to issue audit reports for Paramount’s review. Hacker Douglas issued its "draft" 

27 (and still never finalized) audit reports in June 2007, which featured a claim that Paramount had 
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improperly calculated crossing amounts and thereby underpaid more than $20 million in connection 

with just the audited pictures. This was the very same false accusation that Hacker Douglas had 

raised, and JPMorgan and its counsel had unequivocally rejected under oath, in connection with the 

earlier insurance litigation. This time, however, JPMorgan took advantage of the fact that 

Paramount had not been privy to that testimony and, rather than remove the false claim, JPMorgan 

instead forwarded the audit reports to Paramount along with a threat of litigation if a buyout could 

not be concluded. Paramount was presented with a choice - complete a buyout or be forced to 

spend millions of dollars defending itself against an utterly baseless claim that Paramount had 

intentionally underpaid tens of millions of dollars of crossing amounts. Paramount refused to 

capitulate to these false claims, and the bank, which knew that its claims were false and 

unsustainable, soon began looking for another buyer. 

9. JPMorgan found an interested buyer in Content Partners, which had no qualms about 

pursuing even the most baseless of audit claims. Content Partners knew that JPMorgan and its 

agents were contractually forbidden from sharing any of the non-public information they had 

obtained from Paramount in connection with the Revenue Participation Agreement, the audits, or 

the valuation exercise. Content Partners nonetheless requested and received that information, 

including confidential and proprietary trade secret information, which it then used to develop and 

negotiate an offer to acquire the Revenue Participation Agreements from JPMorgan and the other 

syndicate banks and insurers. 

10. Content Partners’ malfeasance did not end with that offer. Content Partners and 

JPMorgan knew that any transfer of rights under the Revenue Participation Agreements required In 

Paramount’s consent. But they also knew that Paramount would never consent to an assignment of 

rights to a "scavenger" intent on pursuing baseless and bad faith claims. Content Partners and 

JPMorgan therefore set out to concoct a transaction that they hoped would evade the provisions of 

the Revenue Participation Agreements that restricted assignments and could be concealed from 

Paramount so as to avoid a challenge to its validity. Their eventual solution involved the supposed 

resurrection of the original loans to the special purpose companies (which had been defunct since 

1 

2 

-7 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 ’  

16 

17 

18 

19 

20 

21 

22 

L3 

24 

25 

26 

27 

Kendall Brill 	28 
& Klieger LLP 
10100 Santa Monca Blvd. 

Suite 1725 
Los Angeles, CA 90067 

135590 

CROSS-COMPLAINT OF PARAMOUNT PICTURES CORPORATION 



Dea
dl

in
e.c

om

2004), and an assignment to Content Partners of the banks’ position as "lenders" under those loans. 

In other words, JPMorgan and Content Partners would pretend that Content Partners was the 

"lender" under the original loan agreements, and that JPMorgan was the "debtor" required to pay all 

amounts received under the Revenue Participation Agreements to Content Partners in satisfaction of 

the "loans." Because JPMorgan would continue to communicate with and receive payments from 

Paramount (albeit as a secret pass-through to Content Partners), Paramount would never become 

aware of the arrangement or be afforded the opportunity to challenge its validity. 

El 
	

11. 	in August 2008, on the eve of the Wall Street meltdown and resulting financial 

9 collapse, Content Partners and JPMorgan, as agent for the other syndicate banks and insurers, 

10 concluded a transaction by which Content Partners purchased these purported and long-defunct 

11 "loans." They recognized, however, that this artifice was unlikely to withstand scrutiny. 

12 

1-, 

REDACTED 

14 

15 

16 
	

12. 	Content Partners finally stepped out of the shadows nearly two years later, in May 

17 I 2010, when, on information and belief, JPMorgan refused to accept instructions from Content 

18 Partners to file baseless claims against Paramount for breach of contract and fraud in connection 

19 II with Paramount’s admittedly correct calculation of crossing amounts under the Revenue 

20 Participation Agreements. Despite knowing that the claims were simply false, Content Partners 

21 

22 

23 

24 

25 

26 

27 

Kendall Brill 28 
& Kileger LLP 
10100 Santa MOnICa Blvd. 
Suite 1725 
Los Angeles, CA 90067 

brought the claims anyway. Even then, however, Content Partners hid from Paramount and the 

Court the true nature of its transaction with JPMorgan and the other syndicate banks and insurers by 

purporting to be litigating the claims as "agent" for those entities. It was not until many months 

into the litigation that the details of that transaction, and of Content Partners’ related misconduct, 

began coming to light. Even today, more than three years into the litigation, Content Partners has 

yet to produce a single document related to its discussions and negotiations with JPMorgan, all such 

documents having been either suppressed or destroyed. 
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13. Paramount does not seek to deny Content Partners its right to scavenge. But even 

scavengers must comply with the law. Through its Cross-Complaint, Paramount seeks to compel ZD 

Content Partners to disgorge the amounts by which it has been unjustly enriched, as well as to 

recover compensatory and punitive damages for Content Partners’ willful and malicious violations 

of Paramount ’s statutory and contractual rights. 

iw’tuI* 

14. Cross-Claimant Paramount Pictures Corporation is a Delaware corporation with its 

principal place of business in Hollywood, California. 

15. Cross-Defendant Content Partners LLC is a Delaware limited liability company with 

its principal place of business in Los Angeles, California. 

16. Cross-Defendant Content Partners SPV 1 LLC is a Delaware limited liability 

company with its principal place of business in Los Angeles, California. 

BACKGROUND 

A 	Insurance-Backed Film Financing 

17. Banks have long participated in the financing of motion picture production. In 

traditional bank financing, the bank lends to a producer a portion of the production costs of a film in 

exchange for a promise to repay the principal amount of the loan plus interest, regardless of how 

well the picture performs. These loans are traditionally secured by payment guarantees or other 

security to assure repayment, such as letters of credit, distribution guarantees, and pre-sales. The 

bank’s upside is limited to interest on the loan. 

18. In the mid 1990s, a new breed of debt financing was created, in the form of 

insurance-backed financing. Under this arrangement, as in traditional debt financing, the bank 

would lend a portion of the production costs of a picture. Rather than promise to repay the loan, 

however, the producer would agree simply to pay to the bank a portion of the proceeds generated by 

exploitation of the picture up to the principal amount of the loan plus interest. The banks, 

meanwhile, were named as beneficiaries of insurance policies under which the insurers agreed to 
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1 repay any loan amounts that remained outstanding within a defined period after the picture’s 

2 release. 

3 
	

19. 	As in traditional debt financing, the bank’s upside in insurance-backed financing 

4 transactions was limited to interest on the loan. Unlike the traditional debt financing, however, the 

5 bank crafted its loan to be "risk free" (at least in theory) because any shortfall between the amounts 

6 I due from the producer and the loan amount would be covered by the insurers. 

7 
	

20. 	JPMorgan was a pioneer in insurance-backed financing deals. One of its earliest 

8 deals, and one of the earliest deals of the kind, involved financing for five pictures produced by 

9 Mike Medavoy’s Phoenix Pictures, including the Barbara Streisand picture "The Mirror Has Two 

10 Faces." JPMorgan acted as the lead bank for a loan syndicate that loaned monies to Elmwood 

11 Films Inc. ("Elmwood"), a special purpose company that was formed for the sole purpose of 

12 borrowing the funds that would be used to finance a portion of the production costs of the film. 

Ii Elmwood entered into a revenue participation agreement with TriStar Pictures, which held 

14 distribution rights in the film, by which Elmwood obtained a participation interest in the film in 

15 return for its investment of the borrowed funds. Elmwood assigned its participation interest to 

16 JPMorgan as security for the loan and also took out a series of insurance policies for the benefit of 

17 JPMorgan, to cover any shortfall between the loan amount and the participations paid to JPMorgan 

18 per the revenue participation agreement. 

19 
	

21. 	This so-called Phoenix transaction triggered a flurry of insurance-backed financing 

20 deals in the back half of the 1990s, with JPMorgan serving as the lead bank in many of those 

2111 transactions. 
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B. 	First Revenue Participation Agreement 

22. In early 1996, Peter Hoffman, former president and chief executive of Carolco 

Pictures, approached Paramount and JPMorgan with a proposal for an insurance-backed loan 

facility modeled on the Phoenix transaction. 

23. Mr. Hoffman’s proposal had three basic components: 
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a. Mr. Hoffman would form a special purpose company that would enter into a 

credit agreement with JPMorgan as lead bank for a loan syndicate that would lend the special 

purpose company the funds that would be used to finance a portion of the budget of the covered 

I pictures. 

b. The special purpose company would enter into a revenue participation 

agreement with Paramount pursuant to which, in exchange for its investment of the borrowed funds, 

the special purpose company would receive a share of receipts from Paramount’s exploitation of the 

pictures, which it would assign to JPMorgan as security for the loans. 

C. 	JPMorgan would be named as a beneficiary under insurance policies that 

would cover any shortfall between the loan amounts and the participations paid by Paramount. 

24. Both Paramount and JPMorgan expressed interest in Mr. Hoffman’s proposal and, in 

or about August 1996, Mr. Hoffman incorporated CineVisions Insured Finance Inc. 

("CineVisions") to serve as the special purpose company for the proposed transaction. 

25. From approximately May through September 1996, Paramount negotiated with Mr. 

Hoffman the terms of the Revenue Participation Agreement that was ultimately made and entered 

into as of September 25, 1996 by and between CineVisions and Paramount (the "First RPA") with 

respect to the motion pictures entitled "THE PHANTOM," "BEAUTICIAN AND THE BEAST," 

"ll’ N OUT," and "TRUMAN SHOW." 

26. During the negotiation of the First RPA, Paramount and Mr. Hoffman discussed the 

shares of "Net Receipts" from the exploitation of the pictures that would be paid to CineVisions and 

that would be retained by Paramount. Specifically, Paramount and Mr. Hoffman discussed and 

agreed upon the following participation "corridors": 

a. 	From the theatrical release of a picture, and after recoupment of certain 

distribution fees and costs by Paramount, forty percent (40%) of Net Receipts from the domestic 

and/or foreign territories, as applicable, would be paid to CineVisions, and the remaining sixty 

percent (60%) of Net Receipts would be retained by Paramount, until such time as CineVisions had 
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1 recouped its purchase price for a picture plus reasonable costs, expenses, and interest (the 

2 "CineVisions Recoupment Point"), thereby paying off the loan with respect to that picture. 

3 
	

b. 	From the CineVisions Recoupment Point, one hundred percent (100%)  of 

4 Net Receipts would be retained by Paramount until such time as Paramount had recouped its 

S "Direct Cost" for the picture together with interest thereon (the "Paramount Recoupment Point") 

6 
	

C. 	Thereafter, forty percent (40%) of Net Receipts received by Paramount after 

7 the Paramount Recoupment Point would be available to assist CineVisions in recouping its 

8 purchase price (and repaying the loans) on other pictures in the slate. Paramount and Mr. Hoffman 

generally referred to this forty percent (40%) of "excess" Net Receipts as the "crossing" corridor. 
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27. Paramount’s and CineVisions’ agreement to the foregoing terms was memorialized 

in the First RPA. JPMorgan and its counsel reviewed and commented on various drafts of the First 

RPA. A copy of the First RPA was attached to the Credit and Security Agreement dated as of 

September 26, 1996, as subsequently amended and restated (the "First Loan Agreement"), pursuant 

to which JPMorgan and other syndicate banks loaned CineVisions the monies it then used to fund a 

portion of the budgets of the pictures. The loans were secured by the monies due to CineVisions 

under the First RPA. 

28. The First RPA required CineVisions and its permitted assigns to protect the 

confidentiality of all information submitted or disclosed to them by Paramount. Specifically, the 

First RPA provided that all information disclosed by Paramount "shall be deemed confidential, 

shall not be disclosed to any third Person, and shall be protected with the same degree of care as the 

Recipient uses for the protection of its own confidential and proprietary information." The First 

RPA permitted CineVisions and its permitted assigns to share information disclosed by Paramount 

only with JPMorgan and other syndicated banks under the First Loan Agreement, as well as the 

insurers who insured the loans, "provided that such Person agrees, in writing, to keep the 

information confidential." 

29. The First RPA contained express limitations on any assignment of CineVisions’ 

rights thereunder, as well as any modification or amendment of the First Loan Agreement. 
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1 Specifically, the First RPA afforded CineVisions the right to sell, assign, transfer, or hypothecate all 

2 or any part of its rights only to JPMorgan or an entity that became "subrogated" to the rights of 

3 JPMorgan, including the insurers. CineVisions was otherwise barred from assigning the First RPA, 

4 or any of its rights thereunder, without Paramount’s prior written consent, and any other purported 

5 transfer by CineVisions or its permitted assigns was declared "invalid and void" and "of no force or 

6 effect whatsoever." In addition, CineVisions agreed "for the express benefit of Paramount, that the 

7 Loan Agreement shall not be modified or amended to the detriment of Paramount without the prior 

written consent of Paramount." 

I B. 	Second Revenue Participation Agreement 
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30. In early 1997, Mr. Hoffman proposed to Paramount and JPMorgan a similar 

transaction to fund a portion of the budgets of another group of pictures. From approximately 

January through March 1997, Mr. Hoffman negotiated with Paramount the terms of a Revenue 

Participation Agreement that was ultimately made and entered into as of April 2, 1997 by and 

between Paramount and ICE Insured Finance LLC (the "Second RPA") with respect to the motion 

pictures entitled "THE SAINT," "FACE/OFF," "TWILIGHT," and "EVENT HORIZON." Mr. 

Hoffman negotiated the Second RPA on behalf of ICE Insured Finance LLC ("ICE"), the special 

purpose company that stood in the place of CineVisions in this second transaction. 

31. The Second RPA was substantially similar to the First RPA, including in terms of 

the confidentiality obligations and express limitations on assignment of the Second RPA and on any 

modifications or amendments of the Credit and Security Agreement dated as of April 2, 1997, as 

subsequently amended and restated (the "Second Loan Agreement"), pursuant to which JPMorgan 

and other syndicate banks loaned ICE the monies it used to finance a portion of the budgets of the 

covered pictures. 

32. One area in which the Second RPA differed from the First RPA concerned ICE’s 

"crossing" rights - i.e., ICE’ s right to a share of receipts from a picture after the Paramount 

Recoupment Point. Under the First RPA, forty percent (40%) of Net Receipts received by 

Paramount after the Paramount Recoupment Point was available to CineVisions to assist 
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CineVisions to recoup its purchase price, and pay off its loans, for other pictures. During the 

negotiation of the Second RPA, Mr. Hoffman requested that, with respect to the pictures covered by 

that agreement, one hundred percent (100%) of Net Receipts received by Paramount after the 

Paramount Recoupment Point be available for crossing. Paramount rejected that request but 

ultimately agreed to increase the crossing corridor from forty percent (40%)  to sixty percent (60%). 

Thus, under the Second RPA, sixty percent (60%) of Net Receipts received by Paramount after both 

ICE and Paramount were fully recouped with respect to a picture was available for crossing. 

As with the First RPA, JPMorgan and its representatives reviewed and commented 

on various drafts of the Second RPA. JPMorgan understood and intended the crossing provisions 

I of the Second RPA to operate precisely as described above. 

REDACTED 

C. 	Third Through Fifth Revenue Participation Agreements 

34. 	Mr. Hoffman thereafter proposed to Paramount and JPMorgan three similar 

transactions to fund a portion of the budgets of three other groups of pictures. Paramount and Mr. 

Hoffman negotiated the Revenue Participation Agreements dated as of October 1, 1997, August 7, 

1998, and December 8, 1998 (respectively, the "Third RPA," "Fourth RPA," and "Fifth RPA") by 

and between Paramount and ICE Insured Finance II, LLC, ICE Insured Finance III, LLC, and ICE 

Insured Finance IV, LLC (collectively with CineVisions and ICE, the "CineVisions/ICE Entities") 

with respect to the motion pictures entitled "KISS THE GIRLS," "A NIGHT AT THE 

ROXBURY," "THE ODD COUPLE II," "SNAKE EYES," "A CIVIL ACTION," "A SIMPLE 
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ii PLAN," "OUT-OF-TO WNERS," "PAYBACK," "DOUBLE JEOPARDY," "THE GENERAL’S 

21 DAUGHTER," "ANGELA’S ASHES," "BRINGING OUT THE DEAD," "RUNAWAY BRIDE," 

3 "ELECTION," "RULES OF ENGAGEMENT," and "STAR TREK: INSURRECTION." 

4 
	

35. 	The Third through Fifth RPAs were substantially similar to the earlier revenue 

5 participation agreements, including in terms of the confidentiality obligations and express 

6 limitations on assignment of the RPAs and on modifications or amendments of the Credit and 

7 Security Agreements dated as of October 2, 1997, August 7, 1998, and December 8, 1998, each as 

I subsequently amended and restated (collectively with the First and Second Loan Agreements, the 

9 "Loan Agreements"), pursuant to which JPMorgan acted as lead bank for a loan syndicate that 

10 loaned the special purpose companies the monies they used to finance a portion of the budgets of 

11 the covered pictures. 

12 
	

36. 	The "crossing" rights under the Third, Fourth, and Fifth RPAs were the same as 

1L those under the Second RPA - that is, sixty percent (60%) of Net Receipts received by Paramount 

14 after the Paramount Recoupment Point for a given picture would be available for crossing against 

15 the loan amounts due with respect to other films in the slate. 

16 
	

37. 	As with the First and Second RPAs, JPMorgan and its representatives reviewed and 

17 commented on various drafts of the Third, Fourth, and Fifth RPAs and were intimately familiar 

18 with their terms. JPMorgan understood and intended the crossing provisions of the Third, Fourth, 

19 and Fifth RPAs to operate precisely as described above. 
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ii D. 	Insurance Litigation And Settlement 

7 
	

38. 	Like many Wall Street schemes, JPMorgan’s attempt to craft "risk free" loans to 

3 finance motion picture production proved too good to be true. Before the ink was dry on the Fifth 

4 I RPA, JPMorgan came to the realization that the insurers might not make good on their policies. 

5 Various of the insurers that had secured loans by JPMorgan and other banks in connection with 

6 I other debt financing transactions began denying coverage, generally based on charges that the 

7 insurance policies had been procured through fraud. By the fall of 1999, these disputes had begun 

8 to hit the courts, including several suits involving JPMorgan’ s financing of "The Mirror Has Two 

9 Faces" and other pictures from the original Phoenix transaction. It seemed a virtual certainty that 

10 JPMorgan would face the same denials of coverage in connection with insurance policies related to 

11 the Paramount transactions, and that JPMorgan and the other syndicate banks would be saddled 

12 with numerous loans in default. 

13 
	

39. 	Faced with these facts, JPMorgan requested that Paramount make various 

14 I accommodations to increase the cash flows available to pay down the loans, even though 

15 Paramount was under no legal obligation to do so. Paramount offered, among other things, to 

16 afford the banks the opportunity to participate in the motion pictures entitled "VARSITY BLUES" 

17 (which the banks accepted, as memorialized in the Revenue Participation Agreement dated as of 

18 January 22, 1999 between Paramount and ICE Insured Finance VB, LLC) and the extremely 

19 successful "MISSION: IMPOSSIBLE II" (which they declined). Paramount also made provisional 

20 adjustments with respect to its reporting on particular films, including by adjusting the "crossing" 

21 corridor under the First RPA from forty percent (40%) to sixty percent (60%) and by refraining 

22 from charging its theatrical distribution fees with respect to the motion picture "THE SAINT." 

L3 
	 40. 	Also in anticipation of its dispute with the insurers, JPMorgan retained Hacker 

24 Douglas to perform an audit of Paramount’s books and records to determine whether Paramount 

25 had underpaid any amounts due to the Cine Visions/ICE Entities under the Revenue Participation 

26 Agreements. In preparing to perform those audits, 1-Tacker Douglas reviewed the participation 

27 statements that Paramount had issued in connection with various pictures, including two pictures as 
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1 to which Paramount was already paying "crossing" amounts. Hacker Douglas advised JPMorgan 

that, based upon its reading of the Revenue Participation Agreements, Paramount was incorrectly 

3 calculating those crossing amounts. Both JPMorgan and its counsel informed Hacker Douglas that 

4 its reading of the crossing provisions was wrong, and that Paramount was calculating and paying 

5 crossing amounts exactly as the Revenue Participation Agreements required. 

6 
	

41. 	From 2000 to 2004, JPMorgan and the other syndicate banks were embroiled in a 

7 series of legal proceedings in New York and the United Kingdom in which the insurers sought to 

8 avoid paying claims for amounts due on the loans to the CineVisions/ICE Entities. The insurers 

charged JPMorgan and others (but not Paramount) with making false and misleading statements to 

10 the insurers before they had agreed to insure the loans. 
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42. In the course of that insurance litigation, JPMorgan’s executives and representatives 

gave testimony regarding various provisions of the Revenue Participation Agreements, including 

the crossing provisions. JPMorgan’s lead lawyer in connection with the Paramount transactions, as 

well as other insurance-backed financing transactions, testified that Paramount was calculating 

crossing amounts exactly as the agreements required and that, when Hacker Douglas had suggested 

otherwise, he told them that they had misread the agreements. The JPMorgan executive responsible 

for the Paramount transactions similarly testified that when Hacker Douglas raised a concern that 

Paramount was improperly calculating crossing amounts, he determined that Hacker Douglas was 

wrong and specifically told them as much. Paramount was not a party to that litigation and was 

unaware of these admissions. 

43. On information and belief, JPMorgan and the other syndicate banks reached a 

settlement of the insurance litigation in or about early 2004, pursuant to which the insurers paid 

some, but not all, of the outstanding loan amounts and became subrogated to the rights of JPMorgan 

and the other banks in proportion to the amounts paid. 

44. In May 2004, in connection with the settlement of the insurance litigation, JPMorgan 

informed Paramount that it had obtained the equivalent of a deed in lieu of foreclosure from the 

CineVisions/ICE Entities, such that JPMorgan, as agent for the syndicate banks and insurers, now 

135590 
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owned outright all of CineVisions/ICE Entities’ interests in the Revenue Participation Agreements. 

JPMorgan and the other syndicate banks released the CineVisions/ICE Entities from all obligations 

under the loans, thereby extinguishing those loans and all related notes and agreements, and, on 

information and belief, the Cine Visions/ICE Entities became defunct shortly thereafter. JPMorgan, 

as agent for the syndicate banks and insurers, now stood in the shoes of the CineVisions/ICE 

Entities under the Revenue Participation Agreements and directly assumed all of their rights and 

obligations thereunder. 

K 	JPMorgan Audits And Attempts To Leverage A Buyout Of The Revenue Participation 

Agreements 

45. Shortly after the settlement of the insurance litigation, JPMorgan decided it would 

attempt to interest Paramount in a ’buyout" of the Revenue Participation Agreements. In 

anticipation of those discussions, JPMorgan formally engaged Hacker Douglas to proceed with an 

audit of Paramount’s books and records with respect to 11 of the 25 pictures covered by the 

Revenue Participation Agreements. As is customary, Hacker Douglas and JPMorgan were required 

to enter into confidentiality agreements before the audits could proceed. Hacker Douglas and 

JPMorgan executed letter agreements dated February 8, 2006 (the ’Audit Confidentiality 

Agreements"), by which they agreed that all information obtained by Hacker Douglas in connection 

with the audits could be disclosed only to JPMorgan and the other syndicate banks and insurers. 

Paramount provided extensive non-public information to Hacker Douglas in reliance on the terms 

of these Audit Confidentiality Agreements. 

46. In or about September 2006, Salem Partners, a Los Angeles-based investment bank 

and wealth management firm, contacted Paramount at JPMorgan’s request to initiate discussions 

concerning a potential buyout of the Revenue Participation Agreements. To assist JPMorgan in 

valuing future cash flows for purposes of arriving at a proposed buyout price, Salem Partners 

requested access to highly confidential and proprietary Paramount information concerning, among 

other things, the projected long-term performance of the pictures covered by those agreements and 

the assumptions underlying those projections. Paramount was willing to share that trade secret 
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1 information only after Salem Partners had executed a strict non-disclosure agreement (the "NDA"), 

7 pursuant to which Salem Partners agreed that all non-public information obtained from Paramount 

would be held in strict confidence, shared only with JPMorgan and the other banks and insurers, 

4 and used only in connection with exploring a possible buyout by Paramount. Paramount provided 

5 extensive non-public information to Salem Partners in reliance on the terms of the NDA. 

6 
	

47. 	Paramount and Salem Partners, as agent for JPMorgan, met on several occasions in 

7 the winter and early spring of 2007 to discuss a potential buyout but advanced markedly different 

8 valuations of future cash flows. Salem Partners rejected Paramount’s projections as overly 

9 conservative and attempted to push Paramount toward a higher valuation. Salem Partners made 

10 little progress in this regard, however, and by late spring 2007, JPMorgan and Salem Partners were 

11 becoming increasingly frustrated with their inability to offload the Revenue Participation 

12 Agreements on Paramount. 

I.) 
	 48. 	In an effort to leverage a higher buyout price from Paramount, JPMorgan directed 

14 Hacker Douglas to issue audit reports that it could share with Paramount. Hacker Douglas issued 

15 its "draft" audit reports in June 2007, in which it identified various alleged underpayments by 

16 Paramount. Most notably, Hacker Douglas opined that Paramount’s methodology for calculating 

17 crossing amounts was "inconsistent" with the terms of the Revenue Participation Agreements and 

18 had resulted in an underpayment of more than $20 million in connection with just the audited 

19 pictures. This was the same opinion that Hacker Douglas had expressed to JPMorgan and its 

20 counsel several years earlier, and that JPMorgan and its counsel flatly rejected at the time and 

21 subsequently under oath as part of the insurance litigation. JPMorgan, however, decided to take 

22 advantage of the fact that Paramount had not been privy to that testimony and directed Salem 

23 Partners to deliver the audit reports to Paramount and to use the reports, and the fabricated crossing 

24 claim in particular, in an attempt to drive up the buyout price. 

25 
	

49. 	Salem Partners sent copies of the audit reports to Paramount in June 2007 and 

26 followed up over the next several months with increasingly brazen threats of litigation. Salem 

27 Partners described the fabricated crossing claim as a "slam dunk," told Paramount that it would be 
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forced to spend millions of dollars defending against the claim, and vowed that the litigation would 

be a "PR nightmare," with Paramount being portrayed as having intentionally "screwed" its 

investors. Although Paramount was not yet aware of the testimony JPMorgan and its counsel had 

given in the insurance litigation, Paramount was nevertheless confident that it had calculated 

crossing amounts exactly as the Revenue Participation Agreements required, and it therefore 

declined to capitulate to JPMorgan’s demands. 

G. 	Content Partners Acquires Confidential And Proprietary Paramount Information 

50. Having failed to coerce a higher buyout price from Paramount, JPMorgan and Salem 

Partners began shopping the Revenue Participation Agreements to various hedge funds and other 

third parties. JPMorgan and Salem Partners were severely constrained, however, in terms of the 

information they could share with prospective purchasers. Without Paramount’s written consent, 

their disclosure of any non-public Paramount information to third parties, including both the audit 

reports and information Paramount had shared with Salem Partners for the purpose of valuing 

future cash flows, would violate the express terms of the Revenue Participation Agreements, the 

Audit Confidentiality Agreements, and the NDA. 

51. Content Partners was one of the third parties that expressed an interest in a possible 

purchase of rights under the Revenue Participation Agreements. To evaluate that prospective 

transaction, however, Content Partners insisted upon the opportunity to review and discuss the 

confidential and proprietary Paramount information that JPMorgan, Hacker Douglas, and Salem 

Partners were forbidden to disclose without Paramount’s consent. Content Partners received and 

utilized that information in clear and knowing violation of the confidentiality provisions of the 

Revenue Participation Agreement, the Audit Confidentiality Agreements, and the NDA. 

JPMorgan, Hacker Douglas, and Salem Partners disclosed and discussed with 

Content Partners, among other things, copies of negative cost statements and revenue participation 

statements that JPMorgan had received from Paramount over the prior decade, copies of the Hacker 

Douglas audit reports, and copies of correspondence between Paramount and JPMorgan related to 

the Revenue Participation Agreements. 
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53. Content Partners knew that JPMorgan, Hacker Douglas, and Salem Partners were 

contractually barred from disclosing confidential and proprietary Paramount information. Indeed, 

Content Partners received and reviewed copies of the Revenue Participation Agreements and Audit 

Confidentiality Agreements containing those express prohibitions (which had themselves been 

provided to Content Partners in violation of those terms). Yet, that did not forestall Content 

I Partners from requesting, acquiring, and making use of Paramount’s confidential and proprietary 

information in evaluating and ultimately fashioning an offer to acquire JPMorgan’ s and the other 

syndicate banks’ and insurers’ rights under the Revenue Participation Agreements. Fully aware of 

their wrongdoing, JPMorgan and Content Partners agreed that the information would be disclosed 

and considered by Content Partners in secret. Indeed, a February 2008 letter agreement between 

JPMorgan and Content Partners specifically forbade Content Partners from disclosing to Paramount 

that any of its confidential and propriety information had been disclosed to Content Partners, or 

even that Content Partners was in discussions with JPMorgan regarding "the purchase of the 

interest of [JPMorgan] under the Revenue Participation Agreements." 

54. By the summer of 2008, JPMorgan and Content Partners reached agreement upon 

I the financial terms of that acquisition. However, they were faced with a predicament. JPMorgan 

and Content Partners knew that, under the express terms of the Revenue Participation Agreements, 

their transaction could not be consummated without Paramount’s consent. But they also recognized 

that Paramount would never consent to an assignment of rights under the Revenue Participation 

Agreements to a "scavenger" that was intent on pursuing baseless claims and bad faith litigation 

against Paramount. JPMorgan and Content Partners therefore retreated from their prior (and 

accurate) characterization of the intended transaction as a transfer of JPMorgan’s interests in the 

Revenue Participation Agreements and set out to devise an artifice by which Content Partners could 

135590 

CROSS-COMPLAINT OF PARAMOUNT PICTURES CORPORATION 



Dea
dl

in
e.c

om

II effectively acquire those interests without Paramount becoming aware of and taking steps to block 

21 that unauthorized assignment. 

3 H. 	JPMoran and Content Partners Consummate And Conceal Their Unauthorized 

4 
	

Assignment 

5 
	

55. 	To achieve that result, Content Partners and JPMorgan structured their transaction in 

6 I a contrived manner that purported not to "technically" effect an assignment of rights under the 

7 Revenue Participation Agreements. Content Partners and JPMorgan instead purported to resurrect 

I the Loan Agreements between JPMorgan and the syndicate banks, on the one hand, and the 

9 CineVisions/ICE Entities, on the other, that had been extinguished years earlier. JPMorgan 

10 purported to substitute itself as "debtor" under the Loan Agreements (in place of the long-defunct 

11 CineVisions/ICE Entities) and transferred the position as purported "lender" under those Loan 

12 Agreements to Content Partners, an entity that, on information and belief, has never served as a 

13 commercial lender. 

14 
	

56. 	That artifice is reflected in the terms of the Purchase and Assignment Agreement 

15 entered into as of August 8, 2008 between Content Partners SPV 1 LLC ("Content Partners SPy") 

16 and JPMorgan, as agent for itself and the other syndicate banks and lenders (the "Purchase 

17 Agreement"). 

18 

19 
REDACTED 

20 

21 

22 

Li 

24 
	

Yet, because Paramount would continue making payments to JPMorgan, this structure 

25 would allow JPMorgan and Content Partners to conceal their unlawful transaction (as well as the 

’S confidentiality breaches that had occurred leading up to the transaction) from Paramount. 
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57. 	JPMorgan and Content Partners recognized that, for all of their cleverness, the 

transaction nonetheless effected at least a defacto assignment of rights under the Revenue 

Participation Agreements and therefore required Paramount’s consent. 

REDACTED 

Although Content Partners was willing to take on that eventual risk, it would not risk 

Paramount becoming aware of the transaction until after another pass at extorting a settlement on 

the baseless (and, at least insofar as the crossing claim was concerned, knowingly false) audit 

claims 

REDACTED 

	

59. 	By letter dated June 22, 2009, Martin Singer of the law firm of Lavely & Singer 

informed Paramount that his firm had been engaged as "litigation counsel" to the "lenders and 

profit participants represented by JP Morgan Chase Bank," that JPMorgan "has substantial claims 

against Paramount," and that, absent a settlement, his "clients [would] immediately proceed with an 

action to enforce their rights and the rights of all of the profit participants pursuant to the 

Agreements." These statements were plainly calculated to and did cause Paramount to believe that 
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ii Mr. Singer was acting on behalf of JPMorgan and the other banks and insurers that had acquired 

21 direct interests in the Revenue Participation Agreement in connection with the settlement of the 

insurance litigation and to continue to conceal the Content Partners transaction from Paramount. 

4 On information and belief, Mr. Singer’s firm had in fact been retained by and was acting as counsel 

5 I exclusively for Content Partners. 

6 
	

60. 	Mr. Singer’s letter focused almost entirely on the bogus crossing claim, which Mr. 

7 Singer asserted was "worth more than $39,000,000, without the computation of interest due." 

8 Indeed, Mr. Singer went so far as to threaten Paramount with claims for "fraudulent 

9 misrepresentation" and "fraudulent concealment" in connection with its calculation and reporting of 

10 crossing amounts, notwithstanding the under-oath admissions of JPMorgan and its counsel that 

11 Paramount was computing crossing amounts exactly as the Revenue Participation Agreements 

12 required. Remarkably, Mr. Singer copied the JPMorgan executive and counsel who had given that 

13 very testimony under oath on his letter. Yet, consistent with the aim of concealing the Content 

14 Partners transaction from Paramount, neither Content Partners nor any of its executives was copied 

15 on or referred to anywhere in that or any other correspondence with Paramount. 

16 I. 	Content Partners Files Its Baseless Claims 

17 
	

61. 	By the spring of 2010, Content Partners recognized that Paramount was not going to 

18 succumb to its extortionate demands. JPMorgan had foreseen this eventuality and had protected 

19 itself against having to file knowingly baseless litigation against Paramount (and expose itself to 

20 severe sanctions in the process). 
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62. 	Content Partners, however, was undeterred and insisted upon commencing litigation 

against Paramount, even if it had to do so in its own name. 
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2 

3 

In other words, Content Partners SPV secured the right to file in its own 

name, and on behalf of JPMorgan, the baseless and bad faith audit claims that JPMorgan was 

justifiably unwilling to pursue in its own name. JPMorgan went along with this scheme, 

notwithstanding the fact that it entailed yet another breach of the Revenue Participation Agreements 

- namely, an amendment to the Loan Agreements that was plainly to the detriment of Paramount 

and made without Paramount’s prior written consent. 

63. 	Content Partners SPY filed the instant action just one week later, on May 17, 2010. 

Content Partners SPV alleged as the centerpiece of its complaint the knowingly baseless claim that 

Paramount had breached the Revenue Participation Agreements and committed fraud by incorrectly 

calculating and reporting crossing amounts, for which Content Partners SPV now sought to recover 

more than $45 million in compensatory damages before interest, plus punitive damages. Even then, 

Content Partners SPY refused to reveal its basis for claiming rights in the Revenue Participation 

Agreement or amounts payable thereunder, alleging only that it was prosecuting the action on ID 

behalf of JPMorgan. It was not until months later that Paramount learned, in the course of 

discovery, about the true nature of the transactions between Content Partners and JPMorgan and 

became aware of the knowing and willful violations of Paramount’s rights leading up to and in 

connection with those transactions. 
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64. 	The relationship between Content Partners and JPMorgan became even more 

convoluted in early 2011, when Content Partners SPY transferred all of its rights to an affiliate, 

Content Partners ICE LLC, and JPMorgan authorized Content Partners (as Manager of Content 

Partners ICE LLC) to serve as agent for JPMorgan for the purpose of continuing to prosecute this 

action. It was as a result of those transactions that Content Partners came to be substituted for 

Content Partners SPy as plaintiff, notwithstanding the fact that Content Partners lacks any 

ostensible interest in either the Revenue Participation Agreements or the purportedly resurrected 
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1 Loan Agreements, and can therefore claim no direct or indirect interest of any kind in payments 

2 from Paramount. 

3 
	 65. 	By this Cross-Complaint, Paramount does not seek redress for any statements by 

4 Cross-Defendants in anticipation of or in connection with the filing or prosecution of its claims in 

5 the instant action. Rather, this Cross-Complaint is brought to address Content Partners’ misconduct 

6 leading up to and in connection with the unlawful transactions with JPMorgan and the other 

7 syndicate banks and insurers. After the Complaint and Cross-Complaint in this action are 

8 adjudicated, Paramount intends to seek redress for Content Partners’ malicious prosecution of its 

9 baseless claims in a separate action. 

10 
	

FIRST CLAIM FOR RELIEF 

11 
	

Intentional Interference With Contractual Relations 

12 
	

66. 	Paramount realleges and incorporates by reference each of the foregoing paragraphs 

13 as though fully set forth herein. 

14 
	

67. 	At all times relevant to this action, the Revenue Participation Agreements, Audit 

15 Confidentiality Agreements, and NDA were valid and binding agreements. 

16 
	

68. 	Cross-Defendants had knowledge of the Revenue Participation Agreements, Audit 
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Confidentiality Agreements, and NDA. 

69. Cross-Defendants intended to disrupt the performance of the Revenue Participation 

Agreements, Audit Confidentiality Agreements, and NDA. 

70. Cross-Defendants disrupted the performance of the Revenue Participation 

Agreements, Audit Confidentiality Agreements, and NDA by inducing and participating in 

breaches by JPMorgan, Hacker Douglas, and Salem Partners of those agreements. 

71. As a direct and proximate result of the wrongful acts herein alleged, Cross-

Defendants have been unjustly enriched and Paramount has suffered damages in amounts to be 

proven at trial. 

72. Cross-Defendants engaged in their wrongful conduct with malice, oppression, and 

fraud. Accordingly, Paramount requests that punitive damages be awarded in an amount sufficient 
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to punish Cross-Defendants and to deter those who would commit or knowingly seek to profit from 

similar actions, now and in the future. 

SECOND CLAIM FOR RELIEF 

Fraud 

73. Paramount realleges and incorporates by reference each of the foregoing paragraphs 

as though fully set forth herein. 

74. From August 8, 2008 through the filing of the instant action, Cross-Defendants 

actively concealed from Paramount and prevented Paramount from discovering its unlawful 

transactions with JPMorgan and the other syndicate banks and insurers. 

75. Cross-Defendants intended to deceive Paramount by concealing the unlawful 

transactions. 

76. Paramount reasonably relied upon Cross-Defendants’ deception, including in that, 

had Paramount been made aware of the unlawful transactions, it would have disputed the validity of 

those transactions and refrained from making payments to JPMorgan as a pass-through to Content 

Partners. 

77. As a direct and proximate result of the wrongful acts herein alleged, Paramount has 

suffered damages in an amount to be proven at trial. 

78. Cross-Defendants engaged in their wrongful conduct with malice, oppression, and 

fraud. Accordingly, Paramount requests that punitive damages be awarded in an amount sufficient 

to punish Cross-Defendants and to deter those who would commit or knowingly seek to profit from 

similar actions, now and in the future. 

THIRD CLAIM FOR RELIEF 

Misappropriation Of Trade Secrets 

79. Paramount realleges and incorporates by reference each of the foregoing paragraphs 

as though fully set forth herein. 
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80. Cross-Defendants obtained from JPMorgan and Salem Partners trade secrets of 

Paramount related to the actual and projected financial performance of the Pictures and the 

assumptions underlying those projections. 

81. Cross-Defendants knew or had reason to know JPMorgan and Salem Partners 

acquired knowledge of the trade secrets under circumstances giving rise to a duty to maintain their 

secrecy and limit their use. 

82. Cross-Defendants improperly acquired and used the trade secrets. 

83. Paramount has taken reasonable precautions to protect the confidentiality of the 

trade secrets. 

84. As a proximate result of the wrongful acts herein alleged, Cross-Defendants have 

been unjustly enriched, and Paramount has suffered damages in an amount to be proved at trial. 

85. Cross-Defendants engaged in their wTongful conduct willfully and maliciously. 

Accordingly, Paramount requests that punitive damages be awarded in an amount sufficient to 

punish the Cross-Defendants and to deter those who would commit or knowingly seek to profit 

from similar actions, now and in the future. 

FOURTH CLAIM FOR RELIEF 

Unlawful And Fraudulent Business Practices 

86. Paramount realleges and incorporates by reference each of the foregoing paragraphs 

as though fully set forth herein. 

87. Cross-Defendants’ actions as described herein constitute unlawful and fraudulent 

business practices proscribed by California Business and Professions Code Sections 17200 et seq. 

88. As a result of Cross-Defendants’ acts in violation of California Business and 

Professions Code Sections 17200 et seq., Paramount has suffered and, unless those acts are 

enjoined by the Court, will continue to suffer irreparable harm for which it has no adequate remedy 

at law. 
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1 
	

FIFTH CLAIM FOR RELIEF 

	

2 
	

Civil Conspiracy 

	

3 
	

89. 	Paramount realleges and incorporates by reference each of the foregoing paragraphs 

4 as though fully set forth herein. 

	

5 
	

90. 	Cross-Defendants, JPMorgan, Hacker Douglas, and Salem Partners (collectively, the 

6 "Co-Conspirators") knowingly and willingly conspired and agreed among themselves to breach and 

7 disrupt the performance of the Revenue Participation Agreements, Audit Confidentiality 

8 Agreements, and NDA and to engage in fraud, misappropriation of trade secrets, and unlawful and 

9 fraudulent business practices. 

	

10 
	

91. 	Cross-Defendants did the acts and things herein alleged pursuant to, and in 

11 furtherance of, the conspiracy and above-alleged agreement. 

	

12 
	

92. 	Cross-Defendants furthered the conspiracy by cooperation with and/or lending aid 

	

1 	and encouragement to and/or ratifying and adopting the acts of the other Co-Conspirators. All acts 

14 taken by any one of the Co-Conspirators were taken on behalf of all of the Co-Conspirators and in 

15 furtherance of the conspiracy. 

	

16 
	

93. 	As a direct and proximate result of the wrongful acts herein alleged, Paramount has 

17 suffered damages in an amount to be proved at trial. 

	

18 
	

94. 	Cross-Defendants engaged in their wrongful conduct with malice, oppression, and 

19 fraud. Accordingly, Paramount requests that punitive damages be awarded in an amount sufficient 

20 to punish Cross-Defendants and to deter those who would commit or knowingly seek to profit from 

21 similar actions, now and in the future. 
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Kendall Brill 28 
& Klieger LLP 
10100 Santa Monica Blvd 
Sate 1725 
Los Angeles, CA 90067 
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WHEREFORE, Paramount prays for relief as follows: 

1. That the Court enter judgment for Paramount on the above claims for relief, 

2. For compensatory damages in an amount to be proven at trial; 

3. For disgorgement of all amounts by which Cross-Defendants has been unjustly 
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4. For punitive and exemplary damages; 

5. For an injunction restraining Cross-Defendants from engaging in unlawful business 

practices; 

6. For an award of all costs, expenses, and attorneys’ fees incurred by Paramount; and 

7. For such other and further relief as the Court may deem just and proper. 

Dated: June 6, 2013 	 KENDALL BRILL & KLIEGER UP 

By:_____  
Richard B. Kendall 
Attorneys for Defendant and Cross-Claimant 
Paramount Pictures Corporation 
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DEMAND FOR JURY TRIAL 

Cross-Claimant Paramount Pictures Corporation hereby demands a trial by jury of all issues so 

triable. 

Dated: June 6, 2013 
	

KENDALL BRILL & KLIEGER LLP 

By: 
Richard B. Kendall 
Attorneys for Defendanci and Cross-Claimaint 
Paramount Pictures Corporation 
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PROOF OF SERVICE 

STATE OF CALIFORNIA, COUNTY OF LOS ANGELES 

Content Partners SPV I, LLC v. Paramount Pictures, et al. 
LASC Case No. SC108024 

At the time of service, I was over 18 years of age and not a party to this action. I am 
employed in the County of Los Angeles, State of California. My business address is 10100 Santa 
Monica Boulevard, Suite 1725, Los Angeles, CA 90067. 

On June 6, 2013, I served a true copy of the following document(s) described as CROSS-
COMPLAINT OF PARAMOUNT PICTURES CORPORATION - REDACTED - FOR 
PUBLIC FILING on the interested parties in this action as follows: 

Paul N. Sorrell, Esq. 
LAVELY & SINGER PC 
2049 Century Park East 

10 
	

Suite 2400 
Los Angeles, CA 90067-2906 

11 

12 
	

BY PERSONAL SERVICE: I delivered the document(s) by hand to the offices of each 
interested party at the address indicated above or on the attached service list. 

13 
I declare under penalty of perjury under the laws of the State of California that the 

14 foregoing is true and correct. 

15 
	

Executed on June 6, 2013, at Los Angeles, (alifrnia. 
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17 
Dawn F. Mancil 
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Kendall Bull 
& Klieger LIP 
lOtOO Santa Monica BFnd, 
Suite 1725 
Los Angeles, CA 90067 




