
SUPREME COURT OF THE STATE OF NEW YORK 
COUNTY OF NEW YORK 
-------------------------------- x 

FRANK DARABONT, FERENC, INC., DARKWOODS 
PRODUCTIONS, INC., and CREATIVE ARTISTS 
AGENCY, LLC, 

Plaintiffs, 

-against-

AMC NETWORK ENTERTAINMENT LLC, AMC FILM 
HOLDINGS LLC, AMC NETWORKS INC., STU 
SEGALL PRODUCTIONS, INC., and DOES 1 
THROUGH 10, 

Defendants. 

-------------------------------- x 

Index No.: 654328/2013 

STIPULATION TO PERMIT 
PLAINTIFFS TO FILE AN 
AMENDED COMPLAINT 

WHEREAS, Plaintiffs now seek to amend the complaint in this action, and to file the 

proposed First Amended Complaint attached to this Stipulation; and 

WHEREAS, Defendants do not object to Plaintiffs' filing the proposed First Amended 

Complaint; 

WHEREAS, Defendants do not concede the truth of any of the allegations asserted in the 

proposed First Amended Complaint; and 

WHEREAS, the parties expressly reserve their rights to comment on all prior pleadings 

in this action; 

NOW, THEREFORE, IT IS HEREBY STIPULATED AND AGREED, by and 

between the undersigned counsel of record, that the Court should permit Plaintiffs to file the 

proposed First Amended Complaint. 
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Darabont v. AMC Network Entertainment LLC 

ORDER 

Index No. 654328/2013 
Page3of3 

Upon consideration of the parties' Stipulation that the Court should permit Plaintiffs to 

file the proposed First Amended Complaint, it is ORDERED that Plaintiffs are granted leave to 

file the First Amended Complaint attached to the parties' Stipulation. Defendants shall have 

thirty (30) days to answer or otherwise respond to the proposed First Amended Complaint. 

J.S.C. 
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FIRST AMENDED 
COMPLAINT 
 
 
 

– – – – – – – – – – – – – – – – – – – – – – – – – – – – – – – –  X 
   

Plaintiffs Frank Darabont, Ferenc, Inc. f/s/o Frank Darabont, and Darkwoods 

Productions, Inc. f/s/o Frank Darabont (collectively “Darabont”), and Creative Artists Agency, 

LLC (“CAA”) (collectively “Plaintiffs”), for their first amended complaint against Defendants 

AMC Network Entertainment LLC, AMC Film Holdings LLC, AMC Networks Inc. and Stu 

Segall Productions, Inc. (collectively “AMC” or “Defendants”), allege as follows:  

I. 

INTRODUCTION 

1. The within action arises out of the unabated effort of a television conglomerate 

(AMC) to deprive Frank Darabont—the artist who created, wrote, directed, and produced the 

television series The Walking Dead—of his contractual entitlement to profits from the series.  

This has been accomplished through the improper and abusive practice of “self-dealing” as 

follows:  One AMC affiliate produces The Walking Dead and then licenses the show for an 

artificially low fee to another AMC affiliate that televises the show to the public.  The sole goal 

of this sham transaction is to enhance the profits of the parent company by minimizing the 
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revenues that go into the “pool” of funds for the show’s profit participants.  AMC has taken this 

abusive practice to new heights with plaintiff Frank Darabont.  As a result, Darabont, as well as 

his talent agency representative CAA, have been deprived of their contractual rights to tens of 

millions of dollars of profits from the series.  

2. Darabont developed The Walking Dead (“The Walking Dead” or the “Series”) for 

television—based on a comic book series written by Robert Kirkman—and delivered this 

monumental hit to the cable television network AMC in 2010.  The Walking Dead is a one-hour 

drama that tells the story of the years following a zombie apocalypse.  The Series follows a 

group of survivors who travel in search of a safe and secure home.  It explores the challenges and 

interpersonal conflicts for the survivors that result from life in a world overrun by zombies.  

Darabont wrote, directed, and executive produced the Series’ first episode, and was the lead 

executive producer (“showrunner”) for the first season.  As showrunner, Darabont was 

responsible for virtually every creative element of the Series in its first season and a substantial 

part of its second season.   

3. AMC is a diversified, multi-faceted, international, and now publicly traded 

company whose affiliates include television studios and networks, including the cable television 

network “AMC” that airs The Walking Dead.  Originally known as American Movie Classics, 

AMC primarily aired old movies and reruns of network television shows in its early years.  In 

recent years, like many other basic cable services, the network has added original programming 

such as Mad Men, Breaking Bad, and The Walking Dead.   

4. AMC premiered The Walking Dead on Halloween 2010.  The Series was a 

breakaway hit, quickly becoming the most popular series in the history of cable television.  The 

Walking Dead is now in its fourth season and is currently the most popular show on all of 

television—including the four major broadcast networks—in advertisers’ most coveted 18-49 

year old demographic.  This success has come despite the Series being available to cable 

subscribers only.  The Walking Dead competes weekly with NBC’s NFL Sunday Night Football 

for the honor of being America’s top rated primetime broadcast in the 18-49 demographic, and 
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The Walking Dead obliterates the ratings of every other show on television.  The Series also 

ranks among the most popular television series internationally, breaking viewership records 

around the world.  Darabont’s work has taken AMC to unprecedented heights in terms of profits, 

profile, stock value, advertising revenue, and cable subscription revenue and has allowed AMC 

to compete favorably for the first time with the four major broadcast networks.  In an October 

29, 2013 statement announcing The Walking Dead’s renewal for a fifth season, AMC president 

Charlie Collier stated that The Walking Dead “is a show that has erased traditional distinctions 

between cable and broadcast.”    

5. As the Series’ creator and developer, Darabont is contractually entitled to a 

percentage of the Series’ profits based on the success of the show under a formula in which 

Darabont receives a percentage from a “pool” of monies known as Modified Adjusted Gross 

Receipts (“Profits”).  As his agent and Series packager, CAA is also entitled to a share of the 

Series’ Profits.  The license fee that a domestic television broadcaster pays the studio that 

produces a series for the right to broadcast the series is typically the biggest single source of 

gross receipts that go into the Profits pool.  Unaffiliated studios and networks will negotiate for 

license fees that reflect a fair market value for a given series.  License fees can be manipulated, 

however, when the entity producing the show and the entity broadcasting it are controlled by the 

same parent company, or where the network owns and/or controls the production company.  

Such manipulation often takes the form of a “preset” license fee that is below fair market value.  

This practice, known as self-dealing, is at the heart of this dispute.   

6. In 2010, AMC contracted with Darabont for the right to have its affiliated entities 

both produce and broadcast the Series.  In order to be protected from improper manipulation of 

the license fees, Darabont obtained a promise requiring that any deal between AMC affiliated 

entities would be for fair market value.  AMC expressly agreed that its transactions between 

“Affiliated Companies will be on monetary terms comparable to the terms on which the 

Affiliated Company enters into similar transactions with unrelated third party distributors for 

comparable programs.”  Stated simply, AMC agreed that for purposes of accounting to Darabont, 
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it would “impute” a license fee comparable to what AMC would pay an unaffiliated studio such 

as Lionsgate or Warner Bros. Television for the right to broadcast comparable programming.   

7. In contravention of the express terms of the contract and the implied covenant of 

good faith and fair dealing, AMC has breached its contracts with Plaintiffs by, among other 

things, creating a license fee formula that guarantees that the Series will remain grossly in 

deficit, and that fails to account for the Series’ success.  In short, the formula “imputes” a license 

fee that is millions of dollars lower than what AMC would have to pay an independent studio 

such as Lionsgate or Warner Bros. Television for a comparable show.  Because of AMC’s 

outrageous and improper formula, the Profits pool in which Plaintiffs participate is artificially 

and unfairly reduced no matter how long-running and successful the Series is.  Darabont is being 

deprived of tens of millions of dollars of Profits despite delivering to AMC the most popular 

show on all of television and the most popular show in the history of cable.  Despite five seasons 

of unprecedented programming success and profitability for Defendants, Darabont did not 

receive one dollar in Profits for developing the Series until after this litigation began.  As of 

September 2012—two years after the Series premiered—AMC’s participation statements 

(accounting to Darabont) showed that the Series had a $49,000,000 deficit to overcome before 

Darabont or CAA would see their first dollar of Profits.  In response to this lawsuit, AMC 

changed its accounting practices in order to provide Darabont with a small amount of Profits 

(CAA has still not received a dollar of Profits), but AMC’s sham imputed license fee formula is 

clearly designed to ensure Plaintiffs receive only a fraction of the Profits to which they are 

contractually entitled.   

II. 

JURISDICTION AND VENUE 

8. The Court has jurisdiction over Defendants pursuant to CPLR § 301 because 

Defendants are residents of New York and have their primary place of business in New York, 

and the parties have contractually agreed to jurisdiction in this Court. 
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9. Venue is proper under CPLR § 503 because Defendants’ primary place of 

business is New York, and the parties have contractually agreed to venue and jurisdiction in this 

Court. 

III. 

THE PARTIES 

A. The Plaintiffs 

10. Plaintiff Frank Darabont is an individual who is, and at all times relevant hereto 

was, a resident of the State of California.  Darabont is a prolific and highly successful 

screenwriter, director, and producer who wrote and directed such hits as Shawshank Redemption 

and The Green Mile.  Darabont created and developed the Series for AMC, wrote and directed 

the Series’ pilot episode, wrote and co-wrote several other episodes and was an executive 

producer and the Series’ showrunner during its groundbreaking first season. 

11. Plaintiff Darkwoods Productions, Inc. is a corporation organized and existing 

under the laws of the State of California, with its principal place of business located in Los 

Angeles County, California.  At all relevant times, Darkwoods Productions, Inc. was and is a 

“loan-out” company through which plaintiff Darabont provides his producing services in the 

entertainment industry. 

12. Plaintiff Ferenc, Inc. is a corporation organized and existing under the laws of the 

State of California, with its principal place of business located in Los Angeles County, 

California.  At all relevant times, Ferenc, Inc. was and is a second “loan-out” company through 

which plaintiff Darabont provides his writing and directing services in the entertainment 

industry. 

13. Plaintiff Creative Artists Agency, LLC is a limited liability company organized 

and existing under the laws of the State of Delaware, with its principal place of business located 

in Los Angeles County, California.  CAA is one of the world’s leading talent and sports 

agencies.  CAA is Darabont’s agent, and CAA helped broker the deal for Darabont to develop 

the Series for AMC.  CAA, as Darabont’s agent, and as a result of Darabont’s agreement with 
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Defendants, is entitled to a share of the Profits for its role in bringing The Walking Dead to 

AMC. 

B. The Defendants 

14. Plaintiffs are informed and believe, and based thereon allege, that defendant AMC 

Network Entertainment LLC (“AMC Network”), previously known as American Movie Classics 

Company LLC, is a limited liability company doing business in New York County, New York. 

15. Plaintiffs are informed and believe, and based thereon allege, that defendant AMC 

Film Holdings LLC (“AMC Studios”) is a limited liability company doing business in New York 

County, New York.  Plaintiffs are further informed and believe, and based thereon allege, that 

AMC Studios is the successor in interest to Darabont’s agreement for the Series with defendant 

Stu Segall Productions, Inc., the original signatory to AMC’s agreement with Darabont.  

Defendants AMC Network and AMC Studios are collectively referred to as “AMC.”  Plaintiffs 

are further informed and believe that AMC is the party that negotiated the agreement with 

Plaintiffs, AMC is responsible for all payments under the agreement, and AMC simply used Stu 

Segall Productions, Inc. as a signatory for the agreement in order to comply with guild 

requirements. 

16. Plaintiffs are informed and believe, and based thereon allege, that defendant AMC 

Networks Inc. is a corporation with its principal place of business in New York County, New 

York.  Plaintiffs are informed and believe that AMC Networks Inc. participated in the conduct 

alleged herein. 

17. Plaintiffs are informed and believe, and based thereon allege, that defendant Stu 

Segall Productions, Inc. is a corporation with its principal place of business in San Diego, 

California.  Plaintiffs are informed and believe that Stu Segall Productions, Inc. is a production 

services company whose name is on Darabont’s agreement regarding The Walking Dead, even 

though the terms of the agreement were negotiated with AMC. 

18. Plaintiffs are informed and believe, and based thereon allege, that some or all of 

the foregoing defendant entities are or were owned (in whole or in part) or affiliated with AMC. 
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19. Plaintiffs are currently unaware of the true names and capacities of defendants 

Does 1 through 10, inclusive, and therefore sue those defendants by fictitious names.  Plaintiffs 

will seek to amend this complaint to allege the true names and capacities of Does 1 through 10, 

inclusive, when and if they are discovered.  Plaintiffs are informed and believe, and based 

thereon allege, that Does 1 through 10, inclusive, and each of them, participated in the wrongful 

acts alleged herein, and are liable for those acts.  Plaintiffs are informed and believe, and based 

thereon allege, that Does 1 through 10, inclusive, knew and participated in one or more of the 

specific acts committed by Defendants, and counseled Defendants and other Doe defendants in 

perpetrating those wrongful acts, and/or aided and counseled Defendants and other Doe 

defendants in concealing those acts from Plaintiffs, as alleged more fully herein. 

20. Plaintiffs are informed and believe, and based thereon allege, that in doing the 

acts alleged herein, each of the Defendants was the agent, principal, employee, or alter ego of 

one or more of the other Defendants, and acted with the other Defendants’ knowledge, consent, 

and approval.  As such, each of the Defendants is responsible for the liabilities of the other 

Defendants, as alleged herein. 

IV. 

GENERAL ALLEGATIONS 

21. Darabont is one of the most successful and highly sought-after writers and 

directors in Hollywood.  Darabont has written and directed such films as The Shawshank 

Redemption and The Green Mile, both of which were nominated for the Academy Award for 

Best Picture.  In both instances, Darabont himself was nominated for the Academy Award for 

Best Adapted Screenplay.  IMDb, a well renowned database for movies and television, currently 

lists The Shawshank Redemption as the number one movie of all time on its Top 250 list, above 

The Godfather.  Pursuant to a written agreement with Defendants, Darabont developed The 

Walking Dead for AMC, wrote and directed the pilot episode, wrote and co-wrote several other 

episodes, and was the showrunner for the Series’ first season and a substantial part of the second.  
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22. CAA represents Darabont.  CAA is one of the top literary, talent, and sports 

agencies in the entertainment industry and a leader in that industry around the world, with offices 

in New York, Los Angeles, London, and Beijing, among other locations.  As Darabont’s agent, 

CAA was instrumental in bringing The Walking Dead to fruition on AMC, and CAA is 

contractually entitled to a share of the Series’ Profits based on the success of the Series.  Under 

CAA’s deal with AMC, CAA is entitled to, among other things, 10% of Profits based on 

Darabont’s Profit formula. 

A. Darabont Develops The Walking Dead for Television 

23. In 2005, Darabont and Bruce Vinokour (“Vinokour”), Darabont’s agent at CAA, 

met with the president of the NBC television network regarding Darabont’s desire to develop 

multiple television series.  Thereafter, NBC and Darabont entered into an agreement in which 

Darabont would write two scripts for NBC.  Darabont pitched the network his idea about 

developing Robert Kirkman’s graphic novel series The Walking Dead into a television series.  

Darabont had found this graphic novel series previously and had met with Kirkman about his 

ideas.  His concept for a TV series was well received by NBC, and they hired Darabont to write a 

pilot script.  But when Darabont submitted his first draft, NBC decided to pass on the project.   

24. Darabont and Vinokour still believed in the project, and they decided to pitch the 

idea and script to other companies.  When AMC saw the script, it was eager to put the project 

into development.  By this time, however, the underlying option for the television rights for the 

graphic novel had expired.  HBO, a competing cable network, was also interested in obtaining 

the rights and developing The Walking Dead, but with a different director.  HBO was unable to 

close a deal for the underlying rights, and Vinokour ultimately convinced AMC to move in and 

obtain the underlying rights to the graphic novel and to order the show to series, even though at 

that time AMC had never before ordered a series based only on a script. 

25. In April 2009, AMC began negotiating an agreement with Darabont that 

provided, among other things, for Darabont to write another draft of his script for the first 

episode of the Series.  The deal memorandum, dated September 24, 2009, set forth the terms of 
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compensation for the new script and some of the terms of compensation if a pilot or series was 

ordered.  The initial deal indicated that AMC would have the series produced by an unaffiliated 

studio (such as Lionsgate or Warner Bros. Television), and Darabont’s contingent compensation 

was defined as a percentage of up to 12.5% of the unaffiliated producer’s “standard” definition 

of Profits “subject to good faith negotiations.” 

26. After AMC received Darabont’s new script, it agreed to order six episodes that 

ultimately became the first season of The Walking Dead.  Darabont commenced work developing 

the Series, and as the likelihood of a successful first episode started to emerge, AMC had a 

change of heart: they decided they wanted to produce and broadcast The Walking Dead 

themselves, in-house.  This decision was most likely influenced by the fact that AMC’s series 

Mad Men, which was a hit with critics and had won multiple Emmy awards, was owned by 

Lionsgate.  Darabont’s representatives agreed to this arrangement after gaining assurances from 

AMC that Darabont would obtain protections against improper self-dealing to ensure that 

Darabont would be compensated as if the Series was produced and licensed to AMC by an 

unaffiliated studio engaging in true arms’ length negotiations over license fees.  This agreement 

is reflected in a subsequent formal agreement between the parties. 

B. The August 2010 Agreement and AMC’s Decision to Self-Deal 

27. Darabont executed a long-form agreement for The Walking Dead with AMC, 

through its designee Stu Segall Productions, Inc., dated as of August 7, 2010 (the “Agreement”).  

A true and correct copy of the Agreement is attached hereto as Exhibit A and is incorporated 

herein by reference.  AMC Studios is the successor in interest to Stu Segall Production, Inc.  The 

Agreement, among other things, sets forth the terms and compensation for the first episode 

script, first episode producing services, series producing services, series production bonuses, 

directing services, consultant services, screen credits, and contingent compensation (profit 

participation), and the Agreement establishes Darabont’s rights with regard to derivative works 

and theatrical productions as well.   
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28. As is typical for an artist of Darabont’s stature, in addition to fees for writing, 

directing, and producing, Darabont is entitled under the Agreement to a share of Profits based on 

a percentage of a pool of funds known as Modified Adjusted Gross Receipts—essentially gross 

receipts the studio receives minus production costs and certain deductions.  Under CAA’s 

agreement with AMC, CAA is also entitled to a share of Profits based on Darabont’s definition.  

Because of Plaintiffs’ stature in the industry and the importance of developing a flagship or 

“tentpole” original series for AMC, Plaintiffs are collectively entitled to more than 20% of 

Profits based on the success of the Series.   

29. Pursuant to the Agreement, AMC could elect to produce the Series itself, which it 

did.  In this event, AMC would be both producing the Series and “selling” it to itself to air on its 

own network.  As such, the Agreement provides that if AMC produces the Series, AMC will 

prepare a long-form Profits definition with an “imputed license fee” designed to define and 

calculate the license fees AMC would essentially “pay” itself for the right to broadcast the 

Series.  (See Ex. A., ¶ B(13)(d)(ii).)  When a vertically integrated company such as AMC both 

produces and broadcasts a series, an “imputed” license fee is necessary to calculate Profits for 

purposes of accounting to profit participants such as Plaintiffs.  This is so because no license fee 

is actually exchanged between the vertically integrated studio and network due to the self-

dealing nature of the transaction.  This differs from the situation in which a studio licenses a 

television series to an unaffiliated network.  In that situation, there is no need to “impute” a 

license fee because an actual license fee is paid from one entity to the other, and the unaffiliated 

entities engage in true arms-length negotiations which serve to protect the interests of profit 

participants such as Plaintiffs.   

30. Because the Agreement provided the entities controlled by AMC with the option 

of both producing and broadcasting the Series, Darabont wanted to ensure that, should this 

option be exercised, he would be in no worse position than if AMC had elected to have an 

independent and unaffiliated company produce the Series.  Accordingly, Darabont specifically 

negotiated for and obtained the following language in the Agreement: “AMC agrees that AMC’s 
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transactions with Affiliated Companies [“Affiliate Transactions”] will be on monetary terms 

comparable to the terms on which the Affiliated Company enters into similar transactions with 

unrelated third party distributors for comparable programs.”  (Ex. A. ¶ B(13)(d)(iii) (the 

“Affiliate Transaction Provision”.)  Simply put, AMC is required to make the imputed license 

fees equal to the fair market value of what AMC would pay for the right to broadcast comparable 

programming produced by an unaffiliated studio in arms’ length negotiations.   

C. Darabont Delivers a Hit to AMC 

31. By any standard, Darabont’s work on the Series leading up to the premiere was 

extraordinary, and his efforts paid off.  Even though he had no obligation to render exclusive 

services to AMC on the Series, and even though he received no additional compensation for 

doing so, Darabont nonetheless rendered exclusive services and often worked 20-hour days to 

bring the Series to fruition.  The Walking Dead’s premiere on October 31, 2010 was the highest 

rated premiere in AMC’s history and the highest rated debut of any cable series in 2010.  The 

Series was critically acclaimed and became an instant hit.  Darabont wrote and directed the first 

episode, wrote several more episodes for the first season, and served as the Series’ showrunner 

for the entire first season.  Darabont brought in writers, actors, and others whom he had worked 

with on previous projects, as well as personnel requested by AMC.  In addition, Darabont 

exceeded his contractual obligations to AMC and worked exclusively on the Series even though 

he was only required to be exclusive on the first episode.  After the first few episodes, AMC 

quickly agreed to renew the Series and to increase the number of episodes ordered.  By the time 

the first season concluded, The Walking Dead was the most watched series in cable history.   

D. The January 2011 Amendment to the Agreement 

32. Due to the unprecedented success of The Walking Dead, AMC and Darabont 

agreed to amend the Agreement shortly after the conclusion of the Series’ first season in order to 

keep Darabont on the Series.  This amendment, dated as of January 10, 2011 (the 

“Amendment”), provided increased compensation to Darabont and was meant to ensure, among 

other things, that he could remain on as The Walking Dead’s lead executive 
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producer/showrunner through Season 3.  A true and correct copy of the Amendment is attached 

hereto as Exhibit B and incorporated herein by reference.  The Agreement and Amendment are 

sometimes referred to collectively herein as the “Agreements.” 

33.  Among other things, the Amendment provides as follows: “Provided Season 2 is 

completed and delivered to [AMC] within the Company Approved Season 2 Budget taken as a 

whole (i.e., on a cumulative basis including all Season 2 episodes) and the Company-approved 

production/delivery schedule and [Darabont] is not in material breach or default under the 

Agreement (as hereby amended), [Darabont’s loan-out company] shall have a 30-day right of 

first negotiation to provide the services of [Darabont] to render the same executive 

producer/showrunner services as set forth in this Season 2 Amendment in connection with the 

third Series Year (‘Season 3’), on terms no less favorable than the terms hereof applicable to 

Season 2….”   

34. This provision of the Amendment guarantees that, if Season 2 of the Series is 

produced within budget and on schedule, and Darabont is not in breach of the Agreement, AMC 

must negotiate with Darabont first—before it negotiates with anyone else—for Darabont to be 

the Season 3 showrunner.  The Amendment further confirms that, even if AMC and Darabont 

fail to agree on terms for Darabont to serve as showrunner in Season 3, he would nonetheless 

continue to be engaged to render services as an executive producer for the life of the Series.  (Ex. 

B, ¶ 1(d).)  But, as alleged below, AMC unjustly and improperly fired Darabont from the Series 

without cause in mid-production of Season 2, in order to deprive him of his contractual rights to 

an increased share of the Profits and to serve as the showrunner/executive producer on Season 3. 

E. AMC Fails to Provide Darabont a Profit Definition Until After the Show Is a Hit 

35. Darabont signed the Agreement in 2010 and produced the entire first season of 

The Walking Dead.  Darabont requested a copy of the Profits definition from AMC on numerous 

occasions and received assurances from AMC that they would provide it.  Nonetheless, AMC 

delayed in providing him or CAA with any draft of a Profits definition.  After repeated efforts to 

obtain this definition, AMC finally sent a first draft on or about February 22, 2011, well after the 

 12 

DEADLI
NE.co

m



show was a gigantic hit, the first season was already completed, and the second season was 

already ordered. 

36. AMC’s decision to delay providing Plaintiffs with a proposed formula for 

calculating the Profits on the Series was not the result of nonchalance; rather, AMC wanted to 

wait and see how the Series performed.  The February 2011 draft Profits definition reflects this 

calculation.  Having determined that the Series was an unprecedented success, AMC elected to 

deprive the Series’ developer and his talent agency of their right to Profits.  AMC accomplished 

this feat by creating an unconscionably low license fee formula that had no regard for what AMC 

or any network would pay in an arms’ length agreement for the right to broadcast such a 

comparable highly successful series.  Among other things, the AMC definition designated a 

“perpetual” license fee formula—i.e., a formula setting a low license fee for the entire life of the 

Series regardless of whether the Series was on the air for five seasons or twenty seasons and 

regardless of the costs of production or the success of the Series.   

37. This sham formula and its terms were clearly not the product of what would have 

resulted from arms’ length negotiations with an unaffiliated company.  When unaffiliated 

networks and studios license television shows, the term of the initial deal is typically four years.  

This allows the studio producing the series to negotiate a new fair-market-value license fee at the 

end of the four-year term based upon the success of a series.  During such negotiations for 

successful series, the studio typically attempts to negotiate with the unaffiliated network for     

(a) prospective license fees at least equal to—if not exceeding—the cost of production, so that a 

deficit will not be carried forward into future seasons; (b) repayment of the production deficit 

incurred in the first four seasons; and (c) other bonuses based on number of seasons produced, 

ratings, the value of the series to the network, and other factors. 

38. AMC’s perpetual imputed license fee formula insures that none of these 

contractual enhancements, which are common for hit shows and which serve to eliminate deficits 

and reward the creators and producers of successful series, would ever come to fruition.  With 

The Walking Dead, AMC capped the imputed license fee in perpetuity at the lower of 65% of the 
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costs of producing the Series or $1,450,000 per episode, meaning that there would be a 

significant deficit on every episode produced for the life of the Series.  The formula also only 

allows for a maximum 5% bump in the license fee each season without regard for the success of 

the Series.  When a series is a hit, the cost of maintaining talent in terms of actors, writers, 

directors, and crew typically grows at a much higher rate than 5% per season, so the license fee 

could jump 5% while the production costs jump by amounts much greater than 5%, further 

increasing the show’s deficit and decreasing the likelihood that a series will ever become 

profitable.   

39. AMC’s sham formula, which was submitted in bad faith and in violation of the 

terms of the Agreement regarding Affiliate Transactions, ensures that in order for Plaintiffs to 

receive even one dollar in profit participation on the Series, Plaintiffs need to overcome a deficit 

of at least 35% of the cumulative production costs for each episode produced.  In addition, AMC 

charges interest on the deficit, further exacerbating this problem.  The $1,450,000 cap is 

artificially low and allows Defendants to create an artificially high deficit for the purpose of 

calculating Plaintiffs’ shares of Profits.  As of the participation statement issued by AMC dated 

September 30, 2012, the cumulative imputed license fees reported by AMC through Season 2 

totaled $48,656,742, whereas AMC listed the costs of production at $104,518,536.  In order for a 

participant such as Darabont or CAA to receive payments of profits, revenues need to exceed the 

deficit (the extent to which the studio’s costs of producing the series exceed the license fee paid 

by the network, in this case the imputed fee).  Plaintiffs already had an unconscionably high 

deficit of greater than $55,000,000 before the third season premiered.  Once the interest and 

AMC’s “overhead” charges are added on top of production costs, the deficit jumps to 

$71,000,000.  This deficit is likely to increase exponentially under each successive season 

because the production costs and interest charges will grow at a greater rate than the improper 

self-dealing license fee.   

40. AMC’s breach of the Agreement is further evidenced by AMC’s practice 

regarding its other popular shows airing on the AMC Network but produced by unaffiliated 
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studios.  AMC’s second and third most popular series, Breaking Bad and Mad Men, were each 

produced by studios unaffiliated with AMC.  These series each garnered a fraction of the ratings 

that The Walking Dead earns.  Plaintiffs are informed and believe that AMC did not have 

perpetual license agreements for either show, and AMC had to negotiate vigorously with 

Lionsgate (the producer of Mad Men) and Sony (the producer of Breaking Bad and its spinoff 

series Better Call Saul) over license fees for the rights to continue airing the series on AMC after 

the initial terms of the license agreements expired.   

41. Under AMC’s perpetual imputed license fee formula for The Walking Dead, the 

license fee for season five, which has already been ordered, is capped at $1,762,483 per episode, 

and the license fee for an eventual season ten would be capped at $2,249,422 per episode.  

Plaintiffs are informed and believe, and on that basis allege, that through arms’ length 

negotiations, Lionsgate (an unaffiliated studio) obtained at least $3,000,000 per episode for Mad 

Men’s season 5—more than $1.2 million per episode more than AMC will impute for The 

Walking Dead—despite the fact that Mad Men gets less than 25% of The Walking Dead’s 

viewership.   

42. The license fees for the Series to date are not on monetary terms comparable to 

the terms on which AMC enters into similar transactions with unrelated studios for comparable 

programs as required by the terms of the Agreement.  Moreover, the license fees for season five 

and beyond are required to be equivalent to what AMC would have paid an unaffiliated studio 

for a show of this magnitude.  Based upon total viewers, key demographic ratings, advertising 

revenues, the value of the Series to AMC in negotiating subscriber rates, and other metrics, 

Plaintiffs are informed and believe, and on that basis allege, that the imputed license fee for 

Season 5 of The Walking Dead should be well in excess of the actual cost of the production and 

should eliminate the deficit from the first four seasons.  Defendants’ repeated failure to provide a 

license fee reflecting fair market terms, and their clear intention to hold the Series hostage to 

artificially low license fees in forthcoming seasons after repudiating numerous attempts by 

Plaintiffs to remedy the situation, is a clear breach of the Agreement. 
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F. AMC Removes Darabont from the Series After the Hugely Successful First Season  

43. Before Season 2 aired in the Fall of 2011, Darabont brought in Glen Mazzara to 

be his number two producer/showrunner.  Darabont worked tirelessly throughout the summer to 

ensure the Series was a continued success, notwithstanding AMC’s decision to drastically and 

indiscriminately reduce costs on its new hit show.  Darabont obtained approvals from AMC for 

budgets, personnel, storylines, and other creative matters for all episodes of Season 2.   

44. In the midst of a hectic shooting schedule for Season 2, AMC required Darabont 

to go to Comic-Con, an annual global media event in San Diego, in order to promote the Series.  

The Walking Dead promotion at Comic-Con was a huge success, but within 48 hours of 

Darabont’s return, Joel Stillerman at AMC informed Vinokour that AMC needed a meeting with 

Darabont.   

45. At the meeting, AMC terminated Darabont from the Series without cause.  When 

asked for an explanation of this action, AMC was unable or unwilling to give any specific 

reasons for Darabont’s abrupt termination.  AMC could not explain why Darabont was not given 

any notice, warning, or opportunity to cure any perceived problems.  Darabont was bringing the 

episodes in on schedule, bringing the show in on budget, and keeping AMC informed regarding 

each episode.  Nonetheless, AMC replaced Darabont as showrunner with his handpicked number 

two, Glen Mazzara.  Mazzara, in turn, has since been replaced as showrunner—at AMC’s 

direction—with yet another writer whom Darabont brought into the project.   

46. Plaintiffs are informed and believe, and on that basis allege, that Darabont was 

removed from the Series as part of Defendants’ plan to deprive Darabont of (a) his compensation 

under the Agreement and Amendment and (b) his right of first negotiation to serve as 

showrunner in Season 3 and other rights.  Specifically, the Amendment expressly provides that if 

“Season 2 is completed and delivered” to AMC on time and on budget, AMC shall negotiate 

with Darabont for his showrunner services on Season 3, with his Season 2 compensation as a 

floor.  Plaintiffs are informed and believe that while Darabont was showrunner, Season 2 was 

completed and delivered to AMC on budget and on time.  AMC, however, fired Darabont 
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without cause shortly before Season 2 aired precisely in order to avoid its contractual obligations 

to pay him increased Profits (which vested fully at the conclusion of Season 2) and to avoid its 

obligation to negotiate to hire him as showrunner for Season 3. 

47. AMC exercised its contractual “pay or play” right to remove Darabont from the 

Series.  The “pay or play” provision in the Agreement provides that AMC “shall not be obligated 

to utilize [Darabont’s] services or the [Series] but shall be obligated only to pay [Darabont] the 

guaranteed consideration and vested contingent compensation…and to perform any further 

obligations which may become due with respect to [Darabont’s] services and the [Series], if any, 

actually utilized by [AMC Studios] (e.g., insurance and indemnity obligations).”  (Ex. A, Exhibit 

“B” thereto, ¶ 11.)  AMC did not terminate Darabont for cause.  The Agreement expressly 

provides that, even if Darabont was in default (which he was not), AMC must give him written 

notice of such alleged default and 48 hours to cure it.  (Ex. A, Exhibit “B” thereto, ¶ 8(b).ii.(2).)  

Instead, AMC summarily fired Darabont without cause, without notice, without explanation, and 

without any opportunity to cure. 

G. AMC Is Breaching the Agreement with Regard to Derivative Works, Including 

AMC’s Hit Talk Show Talking Dead, by Failing to Provide Darabont with Credit 

and Compensation 

48. AMC’s total disregard for Darabont’s contractual rights did not stop with his 

termination.  Under the Agreement, Darabont has a contractual right of “First Negotiation” with 

regard to any derivative production related to The Walking Dead.  (Ex. A., ¶ B.14.)  AMC and 

Darabont agreed “to negotiate in good faith . . . for a period of thirty (30) days with respect to 

[Darabont’s], pilot directing and executive producing the first derivative production based on the 

Series, on terms no less favorable than the terms hereof with respect to a comparably budgeted 

television pilot and/or series.”  (Id.)  Importantly, the first negotiation right “rolls” to each 

subsequent derivative production.  (Id.)  This rolling right is particularly important because it 

gives Darabont the right to be attached to every production derived from The Walking Dead.  

Under the Agreement, even if Darabont and AMC are not able to reach an agreement within a 
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certain amount of time with regard to writing, directing, and producing services on derivative 

productions, AMC is still required to provide contingent compensation and/or “passive 

payments” for certain types of spinoffs, and passive payments subject to good faith negotiations 

“for an artist of Darabont’s stature” for other types of derivative works such as Talking Dead and 

the recently announced spinoff series based on The Walking Dead.  (See Ex. A, ¶ B.15.) 

49. Based on the unprecedented ratings success of Darabont’s Series, AMC decided 

to air an additional hour of programming following each episode of The Walking Dead beginning 

with the Series’ second season in order to capitalize on the shows’ popularity and to obtain 

additional advertising revenue.  Talking Dead is a “talk show” that recaps the preceding episode 

of The Walking Dead with a host and celebrity guests.  Like the Series, Talking Dead is a huge 

ratings success; it is regularly the second most popular show on cable (after The Walking Dead); 

it generates millions of dollars of advertising revenue for AMC; and it costs very little to 

produce.   

50. AMC breached its contractual obligation to negotiate in good faith with Darabont 

for Talking Dead.  Moreover, AMC and its affiliates have not provided Darabont with any credit 

on Talking Dead, and AMC has failed to even discuss or negotiate for an appropriate level of 

passive payments, even though Talking Dead has already entered its third season.  Talking Dead 

is inexpensive to produce and is a source of significant advertising revenue for AMC, benefitting 

primarily from the success of the Series and the massive audience tuned into AMC every Sunday 

night to watch The Walking Dead.  The success of this talk show/recap formula is evidenced by 

the fact that AMC copied it for the final season of its series Breaking Bad (called, naturally, 

Talking Bad).  Darabont is entitled to credit on Talking Dead, and, at a minimum, Plaintiffs are 

entitled to a percentage of AMC’s profits on Talking Dead as a passive payment.   

51. AMC has announced that it is currently planning another derivative work—this 

time a scripted spinoff—based on The Walking Dead.  AMC has again breached its contractual 

obligation to Darabont by failing to negotiate in good faith regarding Darabont writing, directing, 

and/or executive producing this spinoff.  Plaintiffs are informed and believe, and on that basis 
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allege, that AMC also will not honor its obligation to provide contingent compensation and/or 

passive payments on this spinoff to Plaintiffs as required under the Agreement.   

H. AMC Is Breaching Its Agreement with Darabont by Depriving Him of His 

Contractual Screen Credits 

52. Under the Agreement, because Darabont received sole “written by” credit on the 

Series’ first episode, received “developed by” credit on the Series, and directed the first episode 

of the Series, Darabont “shall be locked as executive producer for the life of the Series.”  (See 

Ex. A, ¶ B.3(c).)  Despite having met every condition required under the Agreement, and after 

repeated demands by Darabont that he receive credit, AMC has refused to provide Darabont with 

the executive producer credit to which he is entitled.   

I. AMC Is Breaching Its Agreement with Darabont by Depriving Him of Vested Profit 

Participation Points 

53. Under Paragraph 13(a) of the Agreement, Darabont is entitled to 10% of 100% of 

Profits pursuant to Darabont’s Profits formula because he received the sole “Developed By” 

credit on the Series (“Developed By Profits”).  In addition to these Developed By Profits, 

Darabont is entitled to an additional 2.5% of 100% of Profits for all episodes of the Series on 

which he rendered executive producer/showrunner services (“EP/Showrunner Profits”).  (See Ex. 

A, ¶ B.13(a).) 

54. Under Paragraph 13(c) of the Agreement, Darabont’s share of Profits vest in four 

stages and become 100% vested at the “conclusion of [the] second season of the Series, provided 

that [Darabont] renders executive producing services on all episodes produced during the 

production of the second season.”  (See id., ¶ B.13(c).) 

55. Darabont’s Profit participation under Paragraph 13(a) is fully (i.e., 100%) vested 

because Season 2 of the Series has concluded, and Darabont rendered executive producer 

services on all episodes produced during the production of Season 2.  Darabont worked tirelessly 

as an executive producer and showrunner of the Series from the conclusion of Season 1 in 

December 2010 until AMC removed Darabont from the Series on July 27, 2011, after more than 
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six months of continuous work on Season 2.  During the production of Season 2, Darabont 

created the entire season’s story arcs, selected writers, directors, and cast for all episodes of 

Season 2, led the writers’ room, selected locations to fit AMC’s reduced budget, promoted the 

Series at Comic-Con and mapped out the stories for the entire second season for AMC.  After 

Darabont was removed from the Series, executive producer Robert Kirkman noted that Darabont 

was present before and during production of Season 2 until he left in late July “mapping things 

out” for the balance of the second season and that Darabont’s “stamp [would] be all over it.”  By 

the time Darabont was removed from the Series, he had rendered executive producer services for 

every episode produced during Season 2.   

56. In addition to the foregoing, the following acts by Defendants support the fact that 

Darabont’s profit participation points were fully vested under Paragraph 13(c) of the Agreement: 

(1) Stalwart Films, LLC, the production services entity for Season 2 and a wholly owned 

subsidiary of Defendant Stu Segall Productions, Inc., provided documents to the Writers Guild of 

America indicating that Darabont was an executive producer and participating writer on every 

episode produced during Season 2; (2) Darabont was told by AMC that he would receive his 

contractual executive producer credit for all episodes produced during Season 2 pursuant to 

Paragraph 12(c) of the Agreement, unless Darabont specifically informed AMC that he did not 

want his executive producer credits; (3) Darabont did in fact receive his executive producer 

credits on all episodes of Season 2 for rendering services on all such episodes produced for 

Season 2; (4) AMC subsequently modified its vesting language for participants on the upcoming 

spinoff, Fear the Walking Dead, by requiring that any profit participant actually renders and 

completes all material Executive Producer services on each Season 2 episode in order to become 

100% vested, a far more stringent requirement than simply “rendering services” on all episodes; 

and (5) AMC President Charlie Collier stated that  it is impossible to parse where Darabont’s 

role ended and Mazzara’s began on Season 2.  Unfortunately, however, when faced with the 

opportunity to deprive Darabont of additional millions of dollars of Profits, AMC wrongfully 

parsed Darabont’s services in such a manner as to deprive him of his vested compensation.  
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57. Several months after this litigation commenced, AMC Studios changed the way 

that it accounted to Darabont by issuing participation statements in a new multi-page format.  

Based on this new format and deposition testimony in this litigation, it is now evident that AMC 

Studios has improperly reduced Darabont’s Developed By Profits from 10% to 7.5%, and 

improperly reduced Darabont’s EP/Showrunner Profits from 2.5% to 1.875%, in both instances 

treating Darabont’s Profit participation as only 75% vested.  Defendants’ actions and position 

only became clear after AMC Studios changed the format of Darabont’s participation statements 

and following the recent testimony of an AMC executive, who confirmed that AMC was in fact 

treating Darabont’s share of Profits under Paragraph 13 as only 75% vested.  AMC never 

informed Darabont that his share of Profits was being reduced in this way.   

58. With regard to the additional 2.5% of EP/Showrunner Profits to which Darabont 

is entitled, Defendants appear to have an ever-evolving position.  Darabont’s first post-litigation 

profit participation statement indicates that Darabont is only receiving 1.875% of 

EP/Showrunner Profits for the six episodes in Season 1.  According to Darabont’s most recent 

participation statement, provided in 2015, Defendants appear to have modified their position and 

have determined that Darabont is now entitled to receive these EP/Showrunner Profits for seven 

of the 13 episodes produced in Season 2 as well.  As explained above, Darabont undeniably 

rendered executive producer/showrunner services on all episodes produced during Season 2 of 

the Series.  As such, at a minimum, Darabont is entitled to the additional 2.5% of 

EP/Showrunner Profits, fully vested, for all 13 episodes produced during Season 2.   

59. Under Paragraph 3(a) of the Amendment, the parties further agreed that if 

Darabont rendered full-time executive producer/showrunner services on all episodes of Season 2, 

the additional 2.5% of EP/Showrunner Profits would apply to all episodes of the Series for the 

life of the Series, regardless of whether Darabont continued to render executive producer or 

showrunner services on the Series after Season 2.  Darabont, as noted above, rendered executive 

producer/showrunner services on all episodes produced during Season 2.  Furthermore, until 

Defendants removed Darabont from the Series at the end of July 2011, Darabont rendered full-
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time executive producer/showrunner services on Season 2.  Darabont’s rendering of full-time 

executive producer/showrunner services until he was removed from the Series on July 27, 2011 

entitles Darabont to his 2.5% of EP/Showrunner Profits for the life of the Series under the terms 

of the Amendment.  

60. For a hit series, each individual percentage point that a profit participant obtains 

can be incredibly valuable.  The Walking Dead is the biggest hit on television.  If Plaintiffs 

prevail on the claim that Defendants’ imputed license fee is improper and well below fair market 

value, each individual percentage point is likely to be worth several million dollars.   

FIRST CAUSE OF ACTION 

Breach of Contract 

(Against All Defendants) 

61. Plaintiffs incorporate by reference the allegations in paragraphs 1 through 60 of 

this complaint, inclusive. 

62. Plaintiffs have performed all of the conditions, covenants, and promises required 

on their part with respect to the terms and conditions of the Agreements alleged herein, except as 

excused, waived, or made impossible by AMC. 

63. AMC has materially breached, and will continue to breach, the Agreements as 

alleged above and as follows: 

A. By breaching Section B(13)(d)(iii) of the Agreement, which provides, 

among other things, that “AMC’s transactions with Affiliated Companies will be on monetary 

terms comparable to the terms on which the Affiliated Company enters into similar transactions 

with unrelated third party distributors for comparable programs[,]” by establishing imputed 

license fees for the Series below what AMC would pay unrelated third party distributors for 

programming comparable to the Series; 

B. By breaching Section 1(d) of the Amendment, which requires that if 

Season 2 of the Series was produced within budget and on schedule, and Darabont was not in 
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breach of the Agreement, AMC must negotiate with Darabont to be the Season 3 showrunner of 

the Series; 

C. By depriving Darabont of his contractual right of first negotiation to 

render services and receive payment and credit on all derivative works of the Series, including 

but not limited to Talking Dead and the upcoming spinoff of the Series titled Fear the Walking 

Dead; 

D. By depriving Darabont of his screen credit in violation of Section B(3)(c) 

of the Agreement;  

E. By  improperly reducing Darabont’s share of Developed By Profits and 

EP/Showrunner Profits under Paragraph 13 of the Agreement and by failing to apply Darabont’s 

EP/Showrunner Profits to all episodes produced during Season 2 and beyond; and 

  F. By failing to properly account to Darabont for Profits from the Series 

pursuant to a Profits definition negotiated in good faith. 

64. As a direct and proximate result of AMC’s breaches of the Agreements, Plaintiffs 

have suffered, and will continue to suffer, monetary damages in an amount to be proven at trial.   

SECOND CAUSE OF ACTION 

Breach of Implied Covenant of Good Faith and Fair Dealing 

(Against All Defendants) 

65. Plaintiffs incorporate by reference the allegations in paragraphs 1 through 60 of 

this complaint, inclusive.   

66. Implied in every contract, including the Agreements alleged herein, is a covenant 

among the parties thereto that no party will do anything to interfere with another party’s 

enjoyment of its contractual rights and benefits, and that each contracting party will do 

everything that the contract presupposes it will do to accomplish the contract’s purpose. 

67. AMC has breached the covenant of good faith and fair dealing implied in the 

Agreements alleged herein by engaging in bad faith conduct intended to frustrate Plaintiffs’ 

rights to receive the benefits of the Agreements.  Plaintiffs are informed and believe, and based 
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thereon allege, that AMC has engaged in bad faith conduct such as, among other things, refusing 

to provide Plaintiffs with a Profits definition in a timely manner, refusing to negotiate the Profits 

definition in good faith, and refusing to negotiate for an imputed fee consistent with fair market 

value for a Series of this stature. 

68. As a direct and proximate result of the breaches by AMC of the implied 

contractual obligations set forth in the Agreements alleged herein, Plaintiffs have suffered 

monetary damages in an amount to be proven at trial.   

THIRD CAUSE OF ACTION 

Accounting 

(Against All Defendants) 

69. Plaintiffs incorporate by reference the allegations in paragraphs 1 through 60 of 

this complaint, inclusive. 

70. By virtue of the Agreements alleged herein and Plaintiffs’ entitlement to receive 

contingent compensation, including the right to audit AMC’s books and records, Plaintiffs are 

entitled to an accounting from AMC.  AMC is in the best position to know the true and correct 

amount of profits the Series has earned under the applicable definitions of contingent 

compensation because the books and records necessary to make such determinations are in the 

exclusive possession, custody, and control of AMC.  Plaintiffs are informed and believe, and 

based thereon allege, that the accounts related to the profits of the Series are so complicated that 

alleging a fixed sum owed is impracticable.  The true and correct balance due to Plaintiffs can 

only be ascertained by an accounting performed under the supervision of the Court. 

FOURTH CAUSE OF ACTION 

Declaratory Relief 

(Against All Defendants) 

71. Plaintiffs incorporate by reference the allegations in paragraphs 1 through 60 of 

this complaint, inclusive. 
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72. An actual controversy has arisen and now exists between Plaintiffs and AMC and 

its affiliates concerning their respective rights and duties under the Agreements they and their 

principals and/or alter egos have entered into with respect to the Series.   

73. Plaintiffs contend that AMC has deliberately misinterpreted the provisions of the 

Agreements alleged herein and will continue to do so absent a determination by the Court.  

Plaintiffs are informed and believe, and on that basis allege, that the license fees imputed by 

AMC and included in Plaintiffs’ Profits are artificially low and in violation of the terms of the 

Agreements alleged herein and that they will remain so for the life of the Series without a 

determination by the Court.  Plaintiffs further allege that the Affiliate Transaction Provision 

applies to the imputed license fee applicable to the Series.  Plaintiffs are informed and believe 

that AMC contends otherwise.   

74. Plaintiffs contend that Talking Dead qualifies as a “derivative production” under 

the terms of the Agreement, subject to Darabont’s “First Negotiation” and/or “Passive Payment” 

rights under the Agreement.  Plaintiffs further contend that AMC’s forthcoming spinoff series 

based on The Walking Dead (titled Fear the Walking Dead) qualifies as a “derivative 

production” under the terms of the Agreement, subject to Darabont’s “First Negotiation” and/or 

“Passive Payment” rights under the Agreement.  Plaintiffs contend that AMC and its affiliates 

have deliberately misinterpreted the provisions of the Agreements alleged herein.  Plaintiffs are 

informed and believe that AMC contends otherwise.   

75. Plaintiffs contend that Darabont’s share of Profits have fully vested under 

Paragraph 13(c) of the Agreement.  Plaintiffs further contend that Darabont’s additional 2.5% of 

profits for executive producer/showrunner services apply to all episodes produced during Season 

2 of the Series because Darabont rendered services for all episodes of Season 2.  Plaintiffs 

further contend that Darabont complied with the terms of the Amendment, and Darabont’s 

additional 2.5% of Profits therefore applies to all episodes of the Series for the life of the Series 

pursuant to the terms of the Amendment.  Plaintiffs contend that AMC and its affiliates have 
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deliberately misinterpreted the provisions of the Agreements alleged herein.  Plaintiffs are 

informed and believe that AMC contends otherwise. 

76. Plaintiffs desire a judicial determination of the rights and duties of the parties and 

a declaration of AMC’s obligations to honor the terms and conditions of the Agreements 

referenced herein.  A judicial determination is necessary and appropriate at this time in order to 

ascertain the parties’ rights and duties to one another. 

77. Plaintiffs seek a judicial declaration that (a) the license fees for the Series imputed 

by AMC and included in Plaintiffs’ Profits are artificially low and in violation of the terms of the 

Agreements alleged herein; and (b) the Affiliate Transaction Provision applies to the imputed 

license fee applicable to the Series. 

78. Plaintiffs seek a judicial declaration that (a) Talking Dead and Fear the Walking 

Dead qualify as derivative productions under the Agreement; (b) Defendants failed to comply 

with their obligations under the “First Negotiation” provision regarding these series; and (c) 

Plaintiffs are entitled to payments and/or contingent compensation under the terms of the 

Agreement for Talking Dead and any subsequent derivative productions, including the 

forthcoming scripted spinoff to The Walking Dead titled Fear the Walking Dead. 

79. Plaintiffs seek a judicial declaration that (a) Darabont’s shares of Developed By 

Profits and EP/Showrunner Profits, under Paragraph 13(a) of the Agreement, are fully vested 

under Paragraph 13(c) of the Agreement; (b) Darabont’s EP/Showrunner Profits under the 

Agreement apply to all episodes produced during Season 2; and (c) Darabont’s EP/Showrunner 

Profits apply to all episodes for the life of the Series pursuant to Paragraph 3(a) of the 

Amendment. 

PRAYER FOR RELIEF 

WHEREFORE, Plaintiffs pray for judgment against the Defendants, and each of them, as 

follows: 

1. For monetary damages in an amount to be proven at trial; 
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2. For a judicial declaration of the parties’ contractual rights and duties in 

connection with the Series and the Agreements alleged herein; 

3. For an accounting under Court supervision of the profits of the Series and the 

amounts due and payable to Plaintiffs in accordance with the Agreements alleged herein; 

4. That Plaintiffs be awarded all pre-judgment interest allowable by law;  

5. That Plaintiffs be awarded their costs of suit as allowable by law; and 

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

New York, New York 
Dated:  ________, 2015 

BLANK ROME LLP 

By: _____________________________ 
Jerry D. Bernstein 
Nicholas R. Tambone 
The Chrysler Building 
405 Lexington Avenue 
New York, New York 10174 
Telephone: (212) 885-5000 

Attorneys for Plaintiffs 

Of Counsel: 
Kinsella Weitzman Iser Kump & Aldisert LLP 
Dale F. Kinsella 
Chad R. Fitzgerald 
Aaron C. Liskin 
808 Wilshire Blvd. 3rd Floor 
Santa Monica, CA 90401 
Telephone: (310) 566-9800 
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