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Marc S. Williams (Bar No. 198913)
Email: mwilliams@onellp.com
ONE LLP

4000 MacArthur Boulevard

West Tower, Suite 1100

Newport Beach, CA 92660
Telephone: (310) 866-5159
Facsimile: (310) 943-2085

%

Attorneys for Plaintiffs,
MIME Investments, LL.C and
Mind In Motion Entertainment, Inc.

MIME INVESTMENTS, LLC, an Arizona
limited liability company; MIND INsMOTION
ENTERTAINMENT, INC,, an Arizona
corperation,

Plaintiff,
vs.

GK FILMS, LLC, a California limited liability
company; PARLAY FILMS, LLC, a California
limited liability company; LISA WILSON, an
individual; and DOES [ through 100, inclusive,

Defendants.
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Plaintiffs, MIME Investments, LLC and Mind In Motion Entertainment, Inc. (collectively
“Plaintiffs”), allege:

1. Plaintiff MIME Investments, LLC (“MIME Investments”) is a limited liability
company formed under the laws of the State of Arizona with its principal place of business in
Scottsdale, Arizona.

2, Plaintiff Mind In Motion Entertainment, Inc. (“MIME Inc.”) is a corporation formed
under the laws of the State of Arizona with its principal place of business in Scottsdale, Arizona.

3. Defendant GK Films, LLC (“GK Films”) is a limited liability company formed
under the laws of the State of California with its principal place of business in Santa Monica,
California.

4. Defendant Parlay Films, LLC (“Parlay”) is a limited liability company formed under
the laws of the State of California with its principal place of business in Santa Monica, California.

5. Defendant Lisa Wilson is an individual residing, on information and belief, in Los
Angeles County, California.

6. The true names or capacities, whether individual, corporate or otherwise, of the
Defendants named herein as DOES 1 through 100, inclusive, are unknown to Plaintiffs, who
therefore sue said Defendants by such fictitious names. Plaintiffs will ask leave of Court to amend
this Complaint and insert the true names and capacities of DOES when they have been
ascertained.

7. Plaintiffs are informed and believe and, on that basis, allege that each of the
Defendants designated herein as a “DOE” is legally responsible in some manner for the events and
happenings herein alleged, and that Plaintiffs’ ddmages as alleged herein were proximately caused
by DOES. |

8. Defendants are subject to personal jurisdiction in California because each of them is
domiciled in this state and each has engaged in substantial, continuous and systematic business in
California. In addition, Defendants have purposefully established contacts with California,
Plaintiffs’ causes of action arise out of and relate to those contacts, and the exercise of personal
jurisdiction here comports with fair play and substantial justice.

21211 2

COMPLAINT




OO0 =~ O oy B W N

[ T S T o T e S S R T R
BN = O WY e -1 O B W N = O

9. Venue is proper in this county because all Defendants reside here and their liability

arose here.

FACTS COMMON TO ALL COUNTS

L

10. ‘Plaintiffs assert causes of action against Defendants for fraud and, in the alternative,
negligent misrepresentation, based on Defendants’ fraudulent inducement of Plaintiffs to invest
approximately $4 million in the feature-length motion picture entitled Little Murder (the
“Picture™). Plaintiffs have lost the entirety of that investment as a result of Defendants’ tortious
conduct.

11.  Plaintiff MIME Investments is an investor in Little Murder Production Company,
LLC (“ProdCo”), the single-purpose entity that was formed to finance, produce and exploit the
Picture. Plaintiff MIME Inc. is the manager of MIME Investments and also an investor in .
ProdCo.

12.  On information and belief, during the relevant period, Defendant Wilson was
President of International Distribution at Defendant GK Films, a prominent independent
production company founded by Oscar-winning producer Graham King. Wilson was the key
person.responsible for selling international distribution rights for the Picture along with and
supported by other employees of GK Films, including Maxine Leonard (Senior Vice President,
Marketing and Publicity, GK Films) and Alex Van Fieet (International Distribution, GK Films).
Wilson told Plaintiffs that she would sell the Picture’s international distribution rights under the
banner of Defendant Parlay, which, on information and belief is wholly-owned by, and is the alter
ego of, GK Films. Wilson told Plaintiffs that she would sell the Picture’s international distribution
rights as a package with distribution rights for other films being sold by GK Films.

13. At the time of their investment, Plaintiffs were new to the film industry. The
success or failure of Plaintiffs’ investment in ProdCo hinged entirely on sales of international
distribution rights for the Picture. Defendants knew they possessed superior knowledge over
Plaintiffs regarding the market for the Picture internationally based on the numerous motion
pictures Defendants have produced and distributed around the world. Touting that experience, and
for the purpose of inducing Plaintiffs to invest in the Picture, Defendants intentionally provided
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Plaintiffs with overinflated false estimates for the foreign sales of the Picture and provided
Plaintiffs with false assurances that the estimates would be achieved. Defendants unscrupulously
provided these estimates and assurances, despite the fact that they knew or should have known that
the estimates could never be reached.

14.  Specifically, in May 2009, before commencement of principal photography on the
Picturé, Defendants provided Plaintiffs with a spreadsheet that contained a range of sales estimates
for the Picture for dozens of foreign territories. In total, Defendants estimated foreign sales
between $5,085,000, at the low end of the range, and $6,770,000, at the high end. Defendants
reaffirmed these exact estimates in November 2009, after the vast majority of principal
photography on the Picture had been completed and after Defendants had already shopped the
Picture with a “sizzle reel” at the American Film Market in October 2009. Thereafter, Plaintiffs
proceeded to invest another approximately $1 million in the Picture fo complete principal
photography and post-production, which investment Plaintiffs would not have made had they
known the truth about Defendants’ false foreign sales estimates.

15.  Plaintiffs’ reliance on Defendants’ estimates and assurances was reasonable.
International distribution of motion pictures is a niche area of expertise in the film industry.
Plaintiffs were new to the business and lacked experience in foreign sales. Defendants, on the
other hand, are experts in international distribution, which they touted to Plaintiffs.
ﬂ16. “Ultimately, foreign sales for the Picture have come in grossly below the low-end of
Defendants’ range of estimates. Actual foreign sales have missed the low-end estimates by
approximately 80%. As a result, Plaintiffs have lost the entirety of their $4 million investment.

17.  On information and belief, Defendants knew from the start that the Picture would
never achieve even the minimum range of the foreign sales estimates. Otherwise, Defendants
would not have continued to provide the very same estimates even after the vast majority of
principal photography had been completed and after taking the sizzle reet to market, where, on
information and belief, Defendants received feedback from prospective purchasers about what
those purchasers would be willing to pay for the Picture’s distribution rights. Defendants’
fraudulent intent is further demonstrated by the faise excuse Wilson proffered to explain the
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failure of Defendants’ foreign sales estimates. Wilson informed Plaintiffs that the initial estimates
could not be achieved because the Picture was not being released domestically in 250 theatres.
Defendants never informed Plaintiffs that the foreign sales estimates were contingent on a 250
theatre domestic release. In fact, Wilson specifically told Plaintiffs that the Picture would only
need to be released in two domestic theatres {a “limited” domestic release). Moreover, on
information and belief, Defendants’ foreign sales estimates would not have been realized even
with a 250 domestic theatre release. Defendants have not provided Plaintiffs with any other
explanation for the 80% drop.

J8. .On information and belief, Defendants intentionally provided the overinflated
foreign sales estimates and false assurances for the purpose of fraudulently inducing Plaintiffs to
invest approximately $4 million in the Picture. Defendants knew that Plaintiffs were new to the
motion picture industry and that Defendants had superior knowledge of the market for the Picture
internationally. On information and belief, Defendants knew that Plaintiffs’ investment would fill
a sizeable gap between the film’s budget and the loans that could be obtained to make the Picture.
Using Plaintiffs’ money to fill the gap, Defendants were able to get the film made and reap
substantial benefits for themselves: In particular, Defendants assured themselves of at least
$250,000 in upfront fees, plus-an opportunity to earn commissions.

19.  As a proximate cause of Defendants’ fraud and/or negligent misrepresentation,

Plaintiffs have lost approximately $4 million.

FIRST CAUSE OF ACTION
’ *(For Fraud by Plaintiff MIME Investments against All Defendants
and by Plaintiff MIME Inc. against Defendants GK Films and Wilson)

20.  Plaintiffs re-allege and incorporate herein by reference the allegations in Paragraphs
1 through 19.

21.  In approximately May 2009, Defendants provided Plaintiffs with estimates for the
foreign sales of the Picture and assured Plaintiffs that they believed the estimates were solid and
would be achieved within the estimated range. Defendants reaffirmed the May 2009 estimates in
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November 2009, after the vast majority of principal photography on the Picture had been
completed and after Defendants had already shopped the Picture with a “sizzle reel” at the
American Film Market in October 2009.

22.  Defendants’ foreign sales estimates and assurances were false. On information and
belief, Defendants never believed the estimates would be achieved, and they provided the
estimates and assurances in bad faith intending for Plaintiffs to rely on them in order 10 induce
Plaintiffs to invest.in the Pictﬁre.

23.  Plaintiffs reasonably and justiﬁabl)} relied on Defendants’ foreign sales estimates
and Defendants’ assurances that they believed‘ the estimates were solid and would be achieved.

24.  As a proximate result of Defendants’ fraudulent representations, and Plaintiffs’
reasonable reliance on them, Plaintiffs were induced into making an investment of approximately
$4 million, which Plaintiffs have lost in its entirety. Plaintiffs would not have invested in the
Picture had they known Defendants’ foreign sales estimates and assurances were false and made in

bad faith.

25. Defendants’ false and fraudulent representations constitute the tort of fraudulent
deceit under California Civil Code §§ 1709 and 1710 and actual fraud under California Civil Code
§ 1572.

26. Defendants acted oppressively, maliciously, with a conscious disregard of the rights
of others, and with the intent to defraud, harass, and annoy Plaintiffs. As a consequence, Plaintiffs

are entitled to punitive damages under California Civil Code § 3294.

SECOND CAUSE OF ACTION

(For Negligent Misrepresentation by Plaintiff MIME Investments against All Defendants
and by Plaintiff MIME Inc. against Defendants GK Films and Wilson)
27.  Plaintiff re-alleges and incorporates herein by reference the allegations in Paragraphs
1 through 26."
28.  Ataminimum, Defendants’ foreign sales estimates and their assurances about those
estimates were made without any reasonable ground for believing them to be true.
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29.  The representations were made with the intent to induce Plaintiffs to rely upon them
and ultaimatelif to invest approximately $4 million in the Picture.
30.  Plaintiffs were unaware of the falsity of Defendants’ foreign sales estimates and
Defendants’ assurances about those estimates, acted in reliance upon the truth of those
representations, and were justified in relying upon them.

31.  As aresult of Plaintiff’s reliance upon the {ruth of Defendants’ representations,

Plaintiffs lost their investment of approximately $4 million.

PRAYER FOR RELIEF

Plaintiffs request judgment on each defendant as follows:

1. For actual damages of $4 million, plus interest, for Plaintiffs’ lost investment;

2. Tor further actual damages, plus interest, in an amount to be proven at trial;

3. For disgorgement in the amount of Defendants’ unjust enrichment as a result of their
ofraud;_‘

4. For punitive damages,

5. For attorneys’ fees and expenses;

6. For costs of suit; and

7. For any other appropriate relief.

Dated: October 31,2012 ONE LLP

%\;\ )
By:

Marc S. Williams

Attorneys for Plaintiffs,

MIME Investments, LLC and

Mind In Motion Entertainment, Inc.
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mwilliams@onelip.com :
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arancename: Stanley Mosk Courthouse S ESLEY
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MIME Tnvestments, LLC, etal. v. GK Films, LLC, et al. T
CIViL CASE CO[\%R SHEET Complex Case Designation cas{BmEa4 Ja L) 1
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ltems 1—6 below must be compleled (see instructions on page 2).
1. Check one box below for the case type that best describes this case:
Auto Tort : Contract Provisionally Complex Civil Litigation
[ ] Ao e [ Breach of contractiwarranty (06)  (Cal. Rules of Court, ruies 3.400-3.403)
Uninsured motorist (46) E:I Rule 3.740 collections {09) :] Antitrust/Trade regulation (03)
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[ civilrights (08) Uniawiu! Detainer {1 Enforcement of judgment (20)
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Fraud {16) ] Residentiat (32) C 1 ricoeEn
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[ Professional negligence (25) Judictal Review Miscellaneous Civil Petition
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Employment L:l Petition re: arbitration award (11) |:] Other petition (not specified abave) (43)
(] wrenglul termination (36) ] wvrit of mandate (02) _
] Other empioyment {15) [ other judiclal review (39)

2 Thiscase |_Jis L] isnot complex under rule 3.400 of the California Rutes of Court, If the case is complex, mark the
factors requiring exceptional judicial management: '

a. [__] Large number of separately represented parties d. [ 1 Large number of witnesses

b. Ej Extensive motion practice raising difficuit or novel  e. E:I Coardination with related atfions pending in one or more courts
issues that will be time-consuming to resolve in other counties, states, ar countiies, or in a federal court

c. [ Substantial amount of documentary evidence £ [} substantial postjudgment judicial supervision

Remedies sought (check all that apply): a.[ /] monetary b.[__] nonmonetary; declaratory or injunctive relief <. punitive
Number of causes of action (specify): 2 (fraud; negligent misrepresentation)
This case D is lZI is not  a class action suit.
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‘Date; October 31,2012
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SHORT TVTLE: CASE NUMBER
MIME investments, LLC, et al. v. GK Films, LLC, et al.
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CIVIL CASE COVER SHEET ADDENDUM AND
STATEMENT OF LOCATION
(CERTIFICATE OF GROUNDS FOR ASSIGNMENT TO COURTHOUSE LOCATION)

- This form is required pursuant to Local Rule 2.0 in all new civil case filings In the Los Angeles Superior Court.

Item |. Check the types of hearing and fill in the estimated length of hearing expected for this case:
SURY TRIAL? E YES CLASS ACTION? (] ves umiTep case? [Jves TIME ESTIMATED FOR TRIAL 5 O HOURS/ 1 DAYS

item II. Indicdte the correct district and courthouse location (4 steps — If you checked “Limited Case”, skip to ltem U1, Pg. 4):

Step 1: Atter first completing the Clvil Case Cover Sheet form, find the main Civil Case Cover Sheet heading for your
case in the left margin below, and, to the right in Column A, the Civil Case Cover Sheet case type you selected.

Step 2: Check one Superior Court type of action in Column B below which best descries the nature of this case.

Step 3: In Column C, circle the reason for the court locaticn choice that applies to the type of action you have
checked. For any exception to the court location, see Local Rule 2.0.

Applicable Reasons for Choosing Courthouse Location (see Column C below) I

Class actions must be filed in the Stanley Mosk Courthouse, central district. Location of property or pernanently garaged vehicle.

1. 6.

2. May be filed in central {other county, or no bodily injury/property dameage). 7. Location whare petitioner resides.

i. Location where cause of action arose. g Location wherein defendant/respondent functions wholly.
5. .

I

Location where bodily injury, death or damage occurred. Location where ong or more of the %arties reside. .
Location where parformance raquired cr defendant resides. 0. Locafion of Labor Commissioner Office o
Step 4: Fill in the information requested on page 4 in ltem il complete ltem v, Sign the declaration.
A B c
Civil Case Cover Sheet Type of Action Applicable Reasons -
Category No. {Check only one) See Step 3 Above
o Auto (22) O 'A7100 Moleor Vehicle - Personal Injury/Property DamageMrongful Death 1.2.,4
=] v o
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Uninsured Motorist (46} 0 A7110 Personal injury/Property DamagefWrongful Death — Uninsured Motorist 1,2, 4.
e r—— —————"—————————————ere e
e e e
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- Wron%u::)Dea‘lh D A7270 Intenticnat Infliction of Emotional Distress 1.
[1 A7220 Other Personal injury/Property Damage/Wrangful Death 1. 4.
"‘ —-WW
_m—__
fod .
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O AB028 Other Breach of Contract/Warranty (not fraud or negligence) 1.2.5.
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Environmental (30)

Ingurance Coverage Claims
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MIME Investments, LLC, et al. v. GK Films, LLC, et a\.
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Category No. (Check anly one) See Step 3 Above
Asset Forfeiture (05) 0O A&108 AssefForfeiture Case 2.._5.
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SHORT TITLE:

CASE NUMBER
MIME investments, LLC, et al. v. GK Films, LLC, et al.

[tem 1. Statement of Location: Enter the address of the accident, party's residence or place of business, performance, or other
circumstance indicated in ltem 11., Step 3 on Page 1, as the proper reason for filing in the court location you selected.

ADDRESS:

REASON: Check the appropriate boxes for the numbers shown | 1540 Second Street, Suite 200
under Column C for the type of action that you have selected for

this case.

04, @2. @3. D4. Os6. 06. O7. 38, Og. 010
cny: STATE: 2P CODE:
Sanla Monica CA ana

Item V. Declaration of Assignmant. | declare under penalty of perury under the laws of the State of California that the foregoing is true
and correct and that the above-entitled matter is properly filed for assignment to the Stanley Mosk courthouse in the

Central

District of the Superior Court of Catifonia, County of Los Angeles {Code Civ. Proc., § 392 et seq., and Local

Rule 2.0,

subds. (b}, (c) and (d}].

Daied: October 31, 2012 ' WZ//% M W /W / W

{SIGNATURE OF ATTORNEY/FILING PARTY)

PLEASE HAVE THE FOLLOWING ITEMS COMPLETED AND READY TO BE FILED IN ORDER TO PROPERLY
COMMENCE YOUR NEW COURT CASBE: .

1. Original Complaint or Petition.
2. Iffiling a Complaint, a completed Summons form for issuance by the Clerk.
3. Civil Case Cover Sheet, Judicial Council form CM-010.
4 OC:isv“ Casa Cover Sheet Addendum and Statement of Location form, LACIV 109, LASC Approved 03-04 (Rev.
F11). ‘
5. Payment in full of the filing fee, unless fees have been waived.
6. A signed order appointing the Guardian ad Litem, Judicial Council form CIV-010, if the plaintiff or petitioner is a
minor under 18 years of age will be required by Court in order to issus a summons.
7. Additional copies of documents to be conformed by the Clerk. Copies of the cover sheet and this addendum
must be served along with the summons and complaint, or other initiating pleading in the case.
1=
o
PaC 109 (Revioa11) ° CIWVIL CASE COVER SHEET ADDENDUM Local Rule 2.0
{TASC Approved 03-04 AND STATEMENT OF LOGCATION Page 4 0f 4






