


Namco Bandai. Yet Atari has steadfastly denied any relationship between itself and Namco

Bandai with respect to Dungeons & Dragons.

4. Despite Hasbro's repeated questions about how its property was being managed

in these countries, ifNamco Bandai was not managing it, Atari has continuously refused to

answer in any meaningful way.

5. Hasbro can no longer trust its brand in the hands ofAtari, and brings this action to

confirm its right to terminate Atari's license to Dungeons & Dragons.

The Parties

6. Hasbro is a Rhode Island corporation with a principal place of business

in Pawtucket, Rhode Island.

7. Atari is a societe anonyme organized under the laws of France.

Jurisdiction

8. This Court has original jurisdiction over this action pursuant to 28 U.S.C.

§§1332(a)(2) as the amount in controversy exceeds $75,000, and as Hasbro is a citizens of the

State of Rhode Island and Atari is a citizen of a foreign state, the parties are citizens of different

states, and this Court also has jurisdiction pursuant to the Declaratory Judgment Act, 28 U.S.C

§§2201.

9. This Court has personal jurisdiction over Atari in that it has (a) a systematic and

continuous presence in Rhode Island, (b) has purposely availed itself of the benefits and

protections of Rhode Island law by valid and enforceable agreement with Plaintiff, (c) has

specifically subjected itself to the jurisdiction of the Court of Rhode Island as part of an

agreement with Hasbro; and (d) has taken intentional actions aimed at Hasbro and/or this state

knowing those actions would cause harm here.
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10. Venue is exclusive in this district pursuant to 28 U.S.C. § 1391 and pursuant to a

choice of venue provision in an agreement between Hasbro and Atari.

Statement of Facts

A. Dungeons & Dragons

11. Created in 1974, Dungeons & Dragons (also known under the trademark D&D

("D&D")) is the world's first role-playing game and the worldwide market leader in the tabletop

role-playing game category.

12. D&D rapidly evolved into a cultural and commercial phenomenon with millions

of highly devoted players worldwide. More than 20 million people around the globe are

estimated to have played D&D. Beyond its commercial success, D&D has had a broad cultural

impact, influencing authors, filmmakers, and video game developers as a revered fantasy brand.

13. Wizards of the Coast LLC ("Wizards"), is a wholly-owned subsidiary of Hasbro.

Wizards owns the trademark rights and copyrights in D&D around the world, and publishes the

core D&D role-playing game products. Wizards' D&D products are translated and sold in at

least fourteen languages. Wizards and Hasbro have collectively invested tens of millions of

dollars to support the D&D brand. Wizards and Hasbro currently employ more than 100 people

worldwide who support the brand.

B. Atari and the D&D Digital Game License

14. By intercompany agreement with Wizards, Hasbro holds the right to license D&D

for entertainment and merchandise.

15. In 2000, Hasbro entered into a "License Agreement" with Atari through which

Atari licensed the exclusive rights to make, market, distribute, provide customer support and
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(with Hasbro's approval) sublicense digital game rights based on D&D ("D&D Digital Games")

as well as other Hasbro properties.

16. On information and belief, to fulfill its obligations under the 2000 "License

Agreement" Atari provided production, sales, marketing, and customer service support for D&D

Digital Games ("Licensed Activities") through itself and a number of wholly-owned affiliate

companies around the world.

17. In 2005, the 2000 "License Agreement" was explicitly superseded by an

agreement titled the "Dungeons and Dragons License Agreement" (the "License") which limited

Atari's exclusive license to D&D only. Hasbro and Atari terminated Atari's license to the other

Hasbro properties.

18. On information and belief, until at least July 2009, Atari performed Licensed

Activities through itself and a number of wholly-owned affiliate companies around the world,

including Atari Italia S.p.A., Atari Deutschland GmbH, Atari United Kingdom Ltd, Atari France,

and Atari Iberica S. XXI, S.A.(collectively, "Atari European Sublicensees"),.

19. The License contains a confidentiality provision that prohibits Atari from

disclosing to a third party, among other things, non-public information about work in progress,

product designs and concepts, and other artistic creations related to D&D Digital Games

produced pursuant to the License ("Confidential Information").

20. The License contains a provision prohibiting Atari from harming or misusing the

D&D intellectual property entrusted to Atari under the license, and prohibiting Atari from

authorizing third parties to engage in licensed activities "with respect to any product or service

bearing any artwork, other representation, name or mark that is confusingly similar to or

disparages" the D&D intellectual property licensed to Atari.
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21. The License contains a provision requiring Atari to provide customer support of a

quality, accuracy, completeness and timeliness that meets then-prevailing industry standards.

22. The same provision of the License requires Atari to ensure the websites and

technical infrastructure supporting the D&D Digital Games, and those of its sublicensees, meet

these same industry standards.

23. The same provision of the License specifies that only Atari may provide customer

support for D&D Digital Products. This support may not be provided by a third party.

24. The License also contains a provision requiring that Atari, among other things,

market and support the D&D Digital Games in a "diligent manner, using commercially

reasonable efforts to promote the [D&D Digital Games] and to serve potential and actual end

users ... so as to maintain the reputation" ofthe D&D brand.

25. The License states that as a statement of intention, Atari plans to exploit its rights

to D&D itself, with only a limited number of sublicensees.

26. The License contains a provision requiring Atari to obtain Hasbro's approval

prior to sublicensing its rights under the License to a third party.

27. Upon information and belief, since 2005, Atari, through the Atari Europe

Sublicensees and with Hasbro's approval, entered into sublicensing agreements with third parties

to engage in licensed activities with respect to D&D Digital Games.

28. In the past three years, Atari has changed Chief Executive Officers no fewer than

four times, announcing its latest change on December 14,2009. In the same time period, Atari's

producers responsible for Atari's D&D license have undergone similarly frequent changes.
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C. Sale of Atari Europe to Namco Bandai

29. On July 13,2009, Wizards was infonned that Atari had recently sold the

European distribution rights to their products to NamcolBandai. Wizards was further apprised

that most of the top people at Atari had left.

30. On infonnation and belief, Namco Bandai is a wholly-owned subsidiary of

Namco Bandai Holdings, Inc., a Japanese corporation and the third largest toy and game

company in the world behind MatteI, Inc. and Hasbro. Namco Bandai is a primary competitor of

Hasbro in multiple product categories.

31. On July 14,2009, Attorney Deborah Dluer from Hasbro's Legal Department

wrote to Attorney Kristen Keller, General Counsel of Atari, asking for more infonnation about

Atari's sale of its business interests in Europe to Namco Bandai, and forwarding a press release

about the sale. Specifically, Ms. Dluer sought infonnation from Ms. Keller about whether or how

such a sale might affect support of D&D Digital Games and whether it triggered the

"Assignment, Sublicensing and Change of Control" provision of the License.

32. Ms. Keller wrote back on July 26, 2009, stating that she would respond

substantively the week of August 3,2009.

D. August 2009: Namco Bandai's Licensing Activities, Atari's Denials and
Hasbro's Information Requests

33. On or about August 4,2009, Sandrine Dubois, the Printed Materials Project

Manager of Namco Bandai in Lyon, France, sent an e-mail to Peter Murphy of Hasbro seeking

approval for the outer packaging label and the compact disc inlay for a new 3-title compilation of

Italian-language D&D Digital Games. Both the packaging and the inlay clearly displayed the

Atari, Wizards and Hasbro logos.
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34. The packaging and inlay files, and approval request that the Namco Bandai

employee sent was Hasbro's Confidential Information. Namco Bandai was not authorized by

Hasbro to be in possession of its Confidential Information.

35. On August 7, 2009, Mark Blecher, General Manager of Digital Media and

Gaming of Hasbro called Jim Wilson, President and CEO of Atari to notify him that Atari had

received a submission of Confidential Information from Namco Bandai, and to reiterate Ms.

Uluer's request for more information about the relationship between Atari and Namco Bandai.

Mr. Wilson requested some time to provide Hasbro with evidence that Atari had not sublicensed

D&D to Namco Bandai.

36. On August 11,2009, Atari legal staff forwarded Hasbro legal staff a proposed

sublicense for D&D Digital Games to be localized, manufactured, published, marketed and

distributed in Italy. This sublicense was listed as being between "Namco Bandai Partners Italia

(formerly Atari Italia)" as licensor and Sprea Italia as licensee.

37. Approximately six hours after the Atari legal department sent this sublicense to

Hasbro for its approval, Ms. Keller, the General Counsel of Atari, responded to Ms. Uluer's July

26 information request, stating that only a wholesale relationship existed between Atari and

Distribution Partners, a/k/a Namco Bandai, but that no sublicense or assignment of rights was

made.

38. Given the contradiction between Namco Bandai's and Atari's actions, on the one

hand, and Atari's denials, on the other hand, Mr. Blecher requested a telephone conference call

with Mr. Wilson, Ms. Uluer, and Ms. Keller.

39. On August 14,2009 Mssrs. Wilson and Blecher, Ms. Uluer, Ms. Keller, and

Atari's outside counsel spoke by telephone. Mr. Blecher expressed his grave concerns about
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Namco Bandai's involvement with D&D, including its receipt of Hasbro's Confidential

Information about D&D Digital Games and its apparent licensing activities, because ofNamco

Bandai's competitive position to Hasbro.

40. Mr. Wilson denied that a sublicensing relationship existed between Atari and

Namco Bandai, and stated that the submissions of packaging files and sublicenses by Namco

Bandai were merely "transition issues". Mr. Blecher requested a copy of the agreement between

Atari and Namco Bandai, redacted if necessary. Mr. Wilson refused to provide it, citing

confidentiality concerns.

41. On August 19, 2009, Greg Leeds, President of Wizards, sent an email to the

general manager of the global business planning office at Namco Bandai Holdings in Japan, a

personal acquaintance. Mr. Leeds asked the general manager about the relationship announced in

the press between Atari and Namco Bandai, and what responsibilities Namco Bandai had

undertaken with respect to D&D.

42. The general manager at Namco Bandai Holdings responded to Mr. Leeds the

same day, and would not or could not answer his questions.

E. September 2009: More Atari Denials, More Namco Bandai Licensing Activities, and
More Hasbro Information Requests

43. On September 2,2009, Mr. Blecher wrote to Mr. Wilson requesting further

assurances that Atari had not sublicensed any rights in D&D to Namco Bandai. Mr. Blecher

again requested a copy of the agreement between Atari and Namco Bandai, and again offered

that Atari could redact sensitive parts of the agreement to address Mr. Wilson's confidentiality

concerns.

44. On September 11, 2009, Mr. Wilson wrote back to Mr. Blecher and denied that

Namco Bandai held any licensed rights in the D&D property. Mr. Wilson stated that, though
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Namco Bandai had been acting as a wholesaler of the D&D Digital Games, Atari had terminated

the relationship due to Hasbro's competitive concerns. Mr. Wilson did not provide a copy of the

agreement between Atari and Namco Bandai.

45. Also on September 11,2009, Sandrine Dubois ofNamco Bandai sent to Peter

Murphy of Hasbro another e-mail seeking approval for the outer packaging label for a new 2-title

compilation ofItalian-language D&D Digital Games. This packaging clearly displayed the Atari

logo.

46. This packaging file and approval request sent by the Namco Bandai employee

was Hasbro's Confidential Information. Namco Bandai was not authorized by Hasbro to be in

possession of its Confidential Information.

47. Eleven days later, on September 22,2009, Arnaud Staebler, Product Manager

from Namco Bandai, sent an e-mail to Peter Murphy and Pedro Geppert of Hasbro stating that he

had received copies of D&D role-playing game products which were sent from Dana Crane of

Wizards to the attention of Arash Amini of Atari.

48. The D&D role-playing game products which were sent to Atari should not have

been forwarded to Namco Bandai. While the products were then available for sale to the public,

the fact that Atari's mail was being forwarded to Namco Bandai employees was disconcerting to

Wizards and Hasbro and made them question whether Atari was providing marketing, customer

service, and other support of the D&D Digital Games in Europe, whether Namco Bandai was

fulfilling this role pursuant to its relationship with Atari, or whether anyone was supporting

D&D Digital Games in Europe.
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F. Notice of Breach and Hasbro's Further Requests for Information

49. On September 29,2009, Mark Blecher sent a "Notice of Breach ofD&D License"

to David Gardner, then Chief Executive Officer ofInfogrames Entertainment SA and Frederic

Monnereau, the Direction Junidique of Infogrames Entertainment, SA, with copies sent to Mr.

Wilson and Ms. Keller.

50. In his September 29, 2009 letter, Mr. Blecher once again asked for a redacted

copy of the Agreement between Atari and Namco Bandai, as well as additional back-up

information needed to establish that Atari was actually supporting D&D Digital Games in

Europe. Mr. Blecher requested, among other things, identification of the D&D Digital Game

titles being sold in Europe, who the publishers were for each, who the product managers were for

each title in each market, which Atari employees were responsible for handling marketing,

approvals and distribution in each market, and what the marketing plans were in Europe for the

remainder of 2009 and for 2010.

51. Mr. Blecher's letter also requested an explanation for Atari' s breach of

confidentiality and a description of the measures Atari would take to ensure no confidential

information ofHasbro would be shared by Atari with third parties in the future.

52. Mr. Blecher and Mr. Wilson met on October 14, 2009 to discuss Atari

sublicensing proposals. Atari did not provide any of the information requested by Hasbro during

that meeting.

53. Atari responded to Hasbro's breach notice on October 26,2009. Atari admitted

that Namco Bandai had received Confidential Information from it, but denied any breach of the

License.
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54. Atari's responsefailed to explainthecircumstancesunderwhichNamcoBandai

receivedHasbro's ConfidentialInfonnation;failed to provideassurancesthatAtari would

maintaintheconfidentialityof Hasbro'sConfidentialInfonnationin the future; andfailed to

provideanymeaningfulinfonnationasto theeffortsAtari wasundertakingor plannedto

undertaketo marketandexploit theD&D propertyin Europe.

55. Atari's October26,2009responseflatly deniedthattherewasanykind of

sublicense,whetherin fact or in name,ofD&D rights from Atari to NamcoBandai.Though

Atari still refusedto providea redactedcopyof its agreementwith NamcoBandai,it provided

threeclausesof what it saidwasaprovisionfrom its "Distribution Agreement"with Namco

Bandai. This provisionconfinnedthat, in fact, "exploitationrights" hadbeengrantedto Namco

Bandaiby Atari. BecauseAtari refusedto providethecompleteparagraphin which this

provisionappeared,let alonetheentireagreement,Hasbrowasunableto detenninewhat

"exploitationrights" meantwith respectto D&D.

56. Atari wasso adamantthattherewasno relationshipbetweenitselfandNamco

Bandaiwith respectto D&D thatit attachedto its October26, 2009responsea "tennination

letter," datedOctober6, 2009andsignedby JackieFromion,theCEOofNamcoBandai,

tenninatingthe"wholesalingrelationship"betweenAtari andNamcoBandaiandagreeingto

returnto Atari "gameinfonnationandassets... includingall files" relatedto D&D.

57. BecauseHasbro'sconcernswereexacerbatedby Atari's response,Hasbrowrote

Atari on November24,2009,againrequestinginfonnationaboutthedisclosureof Hasbro's

ConfidentialInfonnationby Atari to NamcoBandai,thegeneralrelationshipbetweenthose

parties,andAtari's exploitationof D&D in Europe.
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F. The Revelation ofNamcoBandai's LicensedActivities Around the World, and
Atari's Failure to Support D&D

58. In lateNovember,2009,Wizardssoughtout to determinewhatactivitieswere

beingundertakenby Atari, NamcoBandai,or anyoneelse,to supportD&D Digital Gamesin

Europeandelsewhere.

59. Uponinformationandbelief, contactwith customerservicesupportfor D&D

Digital Gamesin variouscountrieswasmade.

Germany

60. Uponinformationandbelief, theAtari customersupportphonenumberin a

German-languageD&D Digital Gameproductis thesamenumberlistedfor Germancustomer

supporton Atari's English-languagemarketingande-commercewebsitelocatedat

www.atari.com(..Atari.com..).

61. Uponinformationandbelief, thepersonwho answeredthecustomersupportline

identifiedhimselfasa customersupportrepresentativeofNamcoBandaiandproceededto

answertechnicalandproductquestionsaboutD&D Digital Gameproductspublishedin

Germany. Furthermore,therepresentativestatedthatNamcoBandaiis thepublisherofD&D

Digital Gamesin GermanyandthatAtari wasno longerinvolved.

62. The German-languageD&D Digital Gameproductcontainedreferenceto the

websitewww.atari.de.ThiswebaddressredirectstoAtari.com.The"Atari ForeignSupport

ContactInfo" pageonAtari.comrefersGermancustomersto www.atari.de.Noemailaddressor

othermeansof contactingAtari for Germancustomersupportis identifiable.

63. Uponinformationandbelief, whenquestionsaboutD&D Digital Gameproducts

weresentto Atari utilizing theonlinecustomersupporttool onAtari.com,no responsewas

received.
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64. HasbrohasalsolearnedthatAtari �D�e�u�t�s�c�~�l�a�n�d GmbH,Atari's subsidiary

responsiblefor sales,marketing,customersupportandsu.blicensingof Atari productsin

Germany,changed itsnameto NameoBandaiPartners+rmany GmbHeffectiveJuly 7,2009

andthenewcompanynamewasrecordedin theofficial Germantraderegisterof theLocal Court
I

of FrankfurtamMain on July 13,2009.

65. Uponinformationandbelief, asof July 7, 2009Atari DeutschlandGmbHwas

actingasa sublicensorof D&D rightsunderat leastoneactiveandauthorizedagreementwith a

third partysublicensee.Hasbrowasnot notified by Atari thatthis sublicensewasassignedor

terminated.

66. Uponinformationandbelief, in December,2009NamcoBandaiwasoperatinga

websitelocatedat www.de.namcobandaipartners.comcoltainingmarketingandproduct

informationaboutGerman-languageD&D Digital Gamelandoffering customerservicesupport

of D&D Digital Gamesthrough NameoBandaiphonenthersande-mail addresses.

67. Uponinformationandbelief, Atari no lonrermaintainsand/orupdatesa localized

websitesupportingGerman-languageD&D Digital �G�a�m�~�s�, norprovidescustomersupportfor

D&D Digital Gamesin the Germanmarket.

68. Uponinformationandbelief, anItalian-languageD&D Digital Gameproduct

doesnot containa customerservicetelephonenumberbJtreferredcustomersupportquestionsto

thewebsitewww.atari.it.ThisWebaddreSSredirectstoJtari.com.The"Atari ForeignSupport

ContactInfo" pageon Atari.comrefersItalian customersto a customersupporttelephoneline in

Italy. No email addressor othermeansof contactingAtli for Italiancustomersupportis

identifiable.
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69. Uponinformationandbelief, awomanmujnedFrancescaFracassini,answeredthe

Italian customersupporttelephone,andidentifiedherselfasaNamcoBandairepresentative.

Mrs. Fracassiniverified thatcustomersupportfor Italian D&D Digital Gameproductswas

conductedby NamcoBamlaiandindicatedthatNamen+daiwill continuepublishingall Alari

games,includingspecificD&D Digital Gametitles, in thf future. Mrs. Fracassiniprovided

�i�t�i�n�f�o�@�n�a�m�c�~�b�a�n�d�a�i�P�a�r�t�n�e�r�s�.�c�o�m asthee-mailaddressjor additionaltechnicalandproduct

supportquestIOns.

70. Uponinformationandbelief, Atari does10tprovidea responseto written

questionsaboutItalian D&D Digital Gamesutilizing the pnlinecustomersupporttool on

Atari.com.

71. HasbrohasalsolearnedthatAtari Italia S..A., Atari's subsidiaryresponsiblefor

sales,marketing,customersupportandsublicensingof ari productsin Italy, changedits name

to NamcoBandaiPartnersItalia S.p.A.effectiveJuly, 20 9.

72. Upon informationandbelief, asof July, 2 09 Atari Italia S.p.A.,wasactingasa

sublicensorof D&D rights underat leastoneactiveand thorizedagreementwith a third party

sublicensee.Hasbrowasnot notified by Atari thatthis sutlicensewasassignedor terminated.

73. Upon informationandbelief, in Decembeof2009NamcoBandaiwasoperating

I
a websitelocatedat www.it.namcobandaipartners.comwhich containedmarketingandproduct

informationaboutItalian-languageD&D Digital Games.It also offeredcustomerservicesupport

throughNamcoBandaiphonenumbersande-mail addreses.

74. Upon informationandbelief, Atari no longermaintainsand/orupdatesa localized

websitesupportingItalian-languageD&D Digital Game,nor providescustomerservicesupport

for D&D Digital Gamesin the Italian market.
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France

75. The"Atari ForeignSupportContactInfo" pageon Atari.comrefersFrench

customersto thewebaddresswww.atari.frandto custo er supporttelephonelines in France.

However,no emailaddressor othermeansof contactingltari for Frenchcustomersupportis

identifiable. j
76. Uponinformationandbelief, thecustome supportnumberlistedon AtarLcomfor

I
Frenchcustomersis answeredby amanwho identifiedh'mselfasa technicianofNamcoBandai.

Therepresentativeansweredtechnicalandproductquesions aboutD&D Digital Gameproducts

publishedin French.

77. HasbrohasalsolearnedthatAtari France,Atari's subsidiaryresponsiblefor sales,

marketing,customersupportandsublicensingof Atari p oductsin France,changedits nameto

NamcoBandaiPartnersFranceon July 7, 2009,andtheJewcompanynamewasrecordedin the

official Frenchcorporateregisteryon September9,2009.

78. Upon informationandbelief, asof July, 2b09Atari Francewasactingasa

sublicensorof D&D rights underat leastoneactiveandJuthorizedagreementwith a third party

sublicensee.Hasbrowasnotnotified by Atari thatthis s11icensewasassignedor terminated.

79. Uponinformationandbelief, asof mid-December,2009NamcoBandaiwas

operatingawebsitelocatedatwww.fr.namcobandaiPJrs.comcontaining marketingand

I
productinformationaboutFrench-languageD&D Digital Gamesandoffering customerservice

supportfor D&D ProductsthroughNamcoBandaiphonInumbersande-mailaddresses.

80. Upon informationandbelief, Atari no lonrermaintainsand/orupdatesa localized

websitesupportingFrench-languageD&D Digital Game,norprovidescustomerservicesupport

for D&D Digital Gamesin theFrenchmarket.
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81. Uponinformationandbelief, in earlyDec mber,2009,thecustomersupport

phonenumbercontainedin a Spanish-languageD&D Digital Gameproductwasnot being

answered. 1
82. In earlyDecember,2009,thecustomersu port numberfor Spanishcustomers

listedon Atari.comwasinitially answeredby a recordin for theNamcoBandaiIberiaoffice.

Thewomanwho eventuallyansweredthetelephoneac owledgedshewasnot ableto answer

thecaller'squestions,but thatNamcoBandaiutilized at ird partycontractorin Spainwho could

answerthe investigator'squestionsaboutD&D Digital amesafterthe Spanishholidaysthen-

underway.

83. Uponinformationandbelief, written e-mailquestionssentto the Spanish

customersupportemail addresseslistedon Atari.comanI in theuser'smanualofthe Spanish-

languageD&D Digital Gameproductgo unanswered.

84. HasbrohasalsolearnedthatAtari IbericaS. XXI, SA, Atari's subsidiary

responsiblefor sales,marketing,customersupportandslblicensingof Atari productsin Spain,

changedits nameto NamcoBandaiPartnersIbericaSA on August3,2009.

85. Uponinformationandbelief, asofJuly,2f09Atari IbericaS. XXI, SA wasacting

asa sublicensorof D&D rights underat leastoneactiveandauthorizedagreementwith a third

partysublicensee.Hasbrowasnot notifiedby Atari that .s sublicensewasassignedor

terminated.

86. Uponinformationandbelief, asofmid-December,2009,NamcoBandaiwas

operatinga websitelocatedatwww.es.namcObandaipjers.comcontainingmarketingand

16



productinformationaboutSpanish-languageD&D Digitlt Gamesandoffering customerservice

supportfor D&D ProductsthroughNamcoBandaiPhoJnumbersande-mailaddresses.

87. Uponinfonnationandbelief,Alarl no lonfermaintainsand/ornpdatesa localized

websitesupportingSpanish-languageD&D Digital Games,norprovidescustomerservice

supportfor D&D Digital Gamesin the Spanishmarket.

Belgium

88. Uponinformationandbelief, e-mailssentin earlyDecember,2009,to the

customersupporte-mailaddresscontainedin a French-l guageD&D Digital Gameproduct

purchasedin Belgiumbouncebackasundeliverable.

89. Uponinformationandbelief, asof mid-December,2009NamcoBandaiis

operatingawebsitelocatedatwww.be.namcobandaiPartlers.comcontainingmarketingand

I

productinformationaboutFrench-languageD&D Digital Gamesfor theBelgianmarketand

offerin& cnstomerservicesnpportfor D&D Productsthr IughNamcoBandaiphonenwnbersand

e-mail addresses.

90. Uponinformationandbelief,Atari no Ion ermaintainsand/orupdatesa localized

websitesupportingD&D Digital Gamesfor theBelgian arket.

United Kingdom

91. Uponinformationandbelief, in late-Nov mber,2009,thecustomersupport

telephonenumberlisted in a D&D Digital Gameproductpurchasedin Englandwas

disconnected.

92. The"Atari ForeignSupportContactInfo" pageon Atari.comreferscustomersin

theUnitedKingdomto theweb addresswww.uk.atari.co andto customersupporttelephone
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lines in the UnitedKingdom. As of December13,2009, hewebaddresswww.uk:.atari.com

redirectsto Atari.com.

93. Uponinformationandbelief, in late-Nove, ber,2009thecustomersupport

telephonenumbersfor UK customerslistedon Atari.co wereinvalid.

94. Hasbrohasalso learnedthatAtari UnitedKingdomLimited, Atari's subsidiary

responsiblefor sales,marketing,customersupportandJblicenSingof Atari productsin the

UnitedKingdom,changedits nameto NamcoBandaiptersonJnly 22,2009.

95. Uponinformationandbelief, asof July, 2109 Atari United KingdomLimited was

actingasa sublicensorof D&D rightsunderat leastoneactiveandauthorizedagreementwith a

third partysublicensee.Hasbrowasnotnotified by Atari thatthis sublicensewasassignedor

terminated.

96. Upon informationandbelief, asofmid-D cember,2009NamcoBandaiwas

operatingawebsitelocatedat www.namcobandaiPartneJcomcontainingmarketingandproduct

informationaboutEnglish-languageD&D Digital Gamelfor theUK marketandoffering

customerservicesupportthroughNamcoBandaiphonenumbersande-mail addresses.

97. On informationandbelief, Atari doesnot raintainand/orupdatea localized

websitesupportingD&D Digital Gamesfor theUK marl{et, anddoesnotprovidecustomer

Other European Markets

98. HasbrohaslearnedthatAtari BeneluxB. . changedits nameto NamcoBandai

PartnersBeneluxB.V. in July, 2009.

99. Uponinformationandbelief, asof Dece ber 13,2009NamcoBandaiwas

operatingwebsitesfor Netherlands,Sweden,andPortug11 featuringmarketingandproduct
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informationaboutlocalizedD&D Digital Gamesfor tho marketsandoffering customerservice

supportfor D&D ProductsthroughNamcoBandaiphon numbersande-mail addresses.

100. Upon informationandbelief, Atari doesn t maintainlocalizedwebsites

supportinglocal-languageD&D Digital Gamesfor these arkets,nor doesit providecustomer

or technicalsupportfor D&D Digital Gamesin thesemlkets.

Australia

102. Uponinformationandbelief, Atari Asia �~�o�l�d�i�n�g�s PTY Ltd changedits nameto

NarncoBandaiPartnersAsiaHoldingsPTY Ltd; andAtdri AustraliaPTY Ltd changedits name

o NamcoBandaiPartnersAustraliaPTY Ltd. Both comp ny changeswererecordedwith the

AustralianSecuritiesandInvestmentsCommissionon Ju y 16,2009.

101. Uponinformationandbelief, the"Atari F0reignSupportContactInfo" pageon

Atari.comreferscustomersin Australiato theweb addres www.atari.com.au.As of mid-

December,2009,thewebaddresswww.atari.com.aured·ectsusersto

www.namcobandaipartners.com.au.

102. The websitelocatedat www.namcobandaipartners.com.auprovidesthecustomer

servicesupporte-mailaddresscustomerservice.australia.namcobandaiartners.com.

103. As ofearly-December,2009,e-mail inqulessentconcerningspecificD&D

Digital Gametitles wererespondedto by ane-mail from Ms. Angie Baker,who identified

herselfasCustomerServiceCoordinatorofNamcoBan ai PartnersAustralia.

104. As of December13,2009,NamcoBandaiwasoperatingawebsitelocatedat

www.au.namcobandaipartners.comcontainingmarketin andproductinformationaboutEnglish-

languageD&D Digital Gamesfor the Australianmarket d offering customerservicesupport

throughNamcoBandaiphonenumbersande-mail addreLes.
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105. On informationandbelief, Atari doesnot I aintainand/orupdatea localized

websitesupportingD&D Digital Gamesfor theAustraliT marketnor doesit providecustomer

or technicalsupportfor D&D Digital Gamesin theAustralianmarket.

Brazil

106. The"Atari ForeignSupportContactInfo" pageonAtari.comreferscustomersin

Brazil to thewebaddresswww.br.atari.com.AsOfmid-recember,2009,thewebaddress

www.br.atari.comcannotbe located.

107. On informationandbelief, Atari doesnot maintainand/orupdatea localized

websitesupportingD&D Digital Gamesfor the Brazilianmarketnor doesit providecustomeror

technicalsupportfor D&D Digital Gamesin theBrazili market.

China

108. The"Atari ForeignSupportContactInfo" pageon Atari.comreferscustomersin

Chinato thewebaddresswww.tw.atari.com.Asof mid-December,2009,thewebaddress

www.tw.atari.comredirectsto www.namcobandaipartnes.com.tw.

109. As of mid-December,2009,NamcoBandIi wasoperatinga websitelocatedat

www.namcobandaipartners.twcontainingmarketingandproductinformationaboutChinese-

languageD&D Digital Gamesfor theChinesemarketan offering customerservicesupport

throughNamcoBandaiphonenumbersande-mail addreIses.

110. On informationandbelief, Atari doesnot aintainand/orupdatea localized

websitesupportingD&D Digital Gamesfor the Chinese arketnor doesit providecustomeror

technicalsupportfor D&D Digital Gamesin theChinesemarket.
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UnitedStates

111. In early-December,2009,calling theonly .S. telephonenumberlistedon

Atari.comresultsin a recorded messagestatingthatAtari no longerprovidestelephonecustomer

servicesupport,anddirectingcustomersto usetheonlinecustomersupporttool on Atari.com.

H. Final Requestsfor Assurances

112. OnNovember30,2009,GregLeeds,Pres'dentof Wizards,andJamesWilson,

Presidentof Atari, madeplansto meeton December9,2109 to discussAtari's ongoing

sublicenseactivities. Mr. Wilson alsoagreedto provide orefeedbackat thattime aboutthe

stateof Atari's Europeanbusiness.

113. OnDecember2, 2009,Mr. Leedscontactd Mr. Wilson, andKateRossof

WizardscontactedKristenKeller, GeneralCounselof A " to let themknow Wizardshadjust

receivedinfonnationwhich calledinto questionassertio Atari hadmadein its previousletters.

Mr. LeedsrequesteddelayingthemeetingbetweenAtar' andWizardsby oneweek,because

discussionsaboutfuture Atari sublicenseswould beawardanddisingenuouswhile Wizards

andHasbrowereassessingtheinfonnationtheyhadobtamedaboutAtari's pastandpresent

activities. 1
114. OnDecember4,2009,Ms. RossandDeb rabDluer, Attorneyfrom Hasbro,

calledMs. Keller. Ms. Keller insistedrepeatedlythatAt I i hadno relationshipwhatsoeverwith

NamcoBandairelatedto D&D Digital Games.Ms. Ros andMs. DlueraskedthatMs. Keller

providethepreviouslyrequestedinfonnationaboutAtari's activitiesto supportD&D Digital

Gamesin Europe.
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115. On December6, 2009,Ms. RosssentMs. Keller a letterrequestingthatAtari

immediatelyprovidethepreviouslyrequestedinformatioI andthatMs. Keller attendthe

December9,2009meetingifit wentforward.

116. OnDecember7,2009,Mr. Wilson contacedMr. Leedsandstatedthatthe

meetingwould go forward,without counsel. Mr. Leedsr spondedthatMs. Rosswould be

presentandaskedthatMs. Keller attendthemeetingby telephone,if shewasunableto travel.

117. On December9, 2009,Atari andWizardstepresentativesmet. Wizards

representativespresentedto Atari anupdated2010-2014itrategiCbrand. Atari did notprovide

I
any informationregardingits activitiesto supportD&D Digital Productsin Europe,nor any

explanationofNamcoBandai'sinvolvementwith theDJDbrand.

118. In theDecember9, 2009meeting,Mr. wilson explainedhis employment

backgroundasa licensingprofessional.Mr. Wilson fujer explainedthe benefitto Atari of

I
exploitingtheD&D brandthroughsublicensingit to tbir partiesasopposedto developingmore

D&D Digital Gamesinternally.Mr. Wilson andAnthonyJacobson,Atari's Vice Presidentof

BusinessDevelopment,walkedWizardsrepresentatives oughthreesublicensingproposals,

oneof which waspreviouslypresentedby Atari with inalcurateterritories,andoneof which Mr.

Wilson acknowledgedwasnot ripe for discussion.

119. Lateon Friday,December11,2009,Mr. Tilson sentMr. Blechera letterstating

againthatAtari hasnot sublicensedD&D rightsto NamjBandai.

120. TheDecember11,2009letterstatedthat,asAtari madeno plansto exploitD&D

throughnewproductlaunchesin 2009or 2010,no mark ing plansexist.Mr. Wilson indicated

thatAtari's future productplansin Europeinvolve repac agingandsellingbundlesofyears-old

D&D Digital Games,to besupportedby threeAtari empoyeesin Europe.
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121. Mr. Wilson'sDecember11,2009letters ted: "Consumercustomerservice[in

Europe]is handledvia Atari's local marketwebsites."

122. In his letter,Mr. Wilson accusedHasbroandWizardsof delayingAtari's master

sublicensingplans,dueto their repeatedrequestsfor mo) informationabouttheNamcoBandai

relationshipandAtari'splansto supportD&D in Europe.

123. Ms. Keller sentapurportedbreachnotice 0 Hasbroto this effecton December

14,2009.

COUNT I
Breach of Contract - Confiden!iality Provision

I
124. HasbroreallegesParagraphs1 through12] asif fully setforth herein.

125. Pursuantto theLicense,Atari is obligatedto protectandmaintainConfidential

Informationof Hasbro.

126. Atari hasfailed to protectandmaintainHasbro'sConfidentialInformation,which

is a directandmaterialbreachof thecontractbetweenHtbroandAtari.

127. Atari hasdisseminatedConfidentialInfo ationto NamcoBandai,amajor

competitorof Hasbro.

128. As a resultof Atari's directandmaterialb eachof contract,Hasbrohasbeen

harmedin anamountto beprovenat trial.

COUNT II
Breach of Contract - CustomerSupport Provision

I
129. Hasbroreallegesparagraphs1 through12f asif fully setforth herein.

130. Atari improperlydelegatedtheduty of customerservicesupportandmarketingto

NamcoBandai,its affiliates,and/orotherthird parties,1a nUlnberof largemarketsaroundthe

world. Thesethird partieshavebeenansweringcustomes' technicalandproductquestionsfor
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D&D Digital Gamesandoperatingmarketingandcusto er supportwebsitesfeaturingD&D

Digital Games.

131. Atari's non-responsivenessto customerq stionsand/orfailure to maintainthe

telephoneor e-mail customersupportlocationsit hasadv rtiseddoesnotmeettherequisite

standardasprovidedundertheLicense. J
132. Theaforementionedactivitiesaredirect d materialbreachesof theLicense.

Atari hasnot providedcustomersupportat a level thatmletsindustrystandardsandhas

expresslyor impliedly sublicensedtherights andObligatilnsof providingcustomersupport

servicesto oneor morethird partieswithout Hasbro'sau orization.

133. As aresultof Atari's breachof contract, asbrohasbeenharmedin anamountto

beprovenat trial.

COUNT III
Breach of Contract - Du to Maintain Intellectual Pro e

134. Hasbroreallegesparagraphs1 through13 . asif fully setforth herein.

135. Atari's improperdelegationof its custom servicesupportdutiesandoperation

of localizedmarketingwebsitesto NamcoBandai,its af liates,and/orotherthird partiesis a

directandmaterialbreachof theLicenseasAtari is proh'bitedfrom harmingor misusingthe

D&D intellectualpropertyentrustedto Atari undertheL' ense,or authorizingthird partiesto

engagein licensedactivitiesin amannerthatcausesCOjSiOnor is disparagingto theD&D

brand. I

136. As a resultof Atari's breachof contract,Hasbrohasbeenharmedin anamountto

beprovenat trial.
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COUNT IV
Breachof Contract- Obligati n to Promote

137. Hasbroreallegesparagraphs1 through�1�3�~ asif fully setforth herein.

138. Pursuantto theLicense,Atari hasanObli1ationto usecommerciallyreasonable

efforts to promotethe D&D Digital Gamesand�u�n�d�e�r�t�a�k�~ the licensedactivitiesin a diligent

manner.

139. Atari hasdirectly andmateriallybreachedthe Licenseby failing to use

commerciallyreasonableefforts to promotetheD&D Digital Gamesandundertakethe licensed

activitiesin a diligent manner,includingwithout limitatJn,by ceasingto supportD&D Digital

Gamesthroughwebsitesandcustomersupportcontactsthataredisconnectedor arenot

answered,andby allowingNamcoBandaito providecusfomerservicesupportandoperate

localizedmarketingwebsitesfeaturingD&D Digital G es.

140. As a resultof Atari's directandmaterial eachof contract,Hasbrohasbeen

harmedin anamountto beprovenat trial.

COUNT V
Breachof 1m lied Covenantof GoodFaithandFair Dealin

141. Hasbroreallegesparagraphs1 through14 asif fully setforth herein.

142. Pursuantto theLicenseandunderRhodeIslandlaw, Atari hascertainobligations

undertheLicense,includingthe impliedcovenantofgotfaith andfair dealing.

143. Atari hasfailed to protectandmaintainC(mfidentialInformationpursuantto the

License.

144. Atari hasdisseminatedConfidentialInfo ationto NamcoBandai,a major

competitorofHasbro.
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145. Atari hasfailed to providethecustomerservicesupport requiredunderthe

License,andhasexpresslyor impliedly sublicensedthettsandobligationsofproviding

customersupportservicesto oneor morethird partieswithout Hasbro'sauthorization.

146. Atari hasnotprovidedthecustomersupporserviceattherequisitelevel.

147. Atari hasfailed to protecttheD&D intellltual propertyfrom harmor misuse.

148. Atari hasfailed in its obligationto properlypromotetheD&D Digital Games

pursuantto theobligationsundertheLicense. 1
149. Atari hasdeniedthatNamcoBandaihasu dertakenanyresponsibilitiesfor the

D&D propertyunderanagreementbetweentheseparties despiteoverwhelmingandindisputable

evidenceto the contrary.

150. Atari hasbreachedits implied covenant01goodfaith andfair dealing,which

existsin all contractsin the Stateof RhodeIsland,by all1wing harmto cometo thebrandwhich

it is obligatedto protectandsafeguardandmisrepresentig factsmaterialto its Licensewith

Hasbro.

151. As a resultof Atari's breachof contract,tlie Plaintiff hasbeenharmedin an

amountto beprovenat trial

COUNT VI
Fraud

152. Hasbroreallegesparagraphs1 through151 asif fully setforth herein.

153. Hasbrobroughtto Atari's attentionits co cemsthatAtari hadmadean

unauthorizedsublicenseto NamcoBandai.

154. JamesWilson ofAtari statedin writing 0 October26, 2009thatNamcoBandai

wasnot grantedanyrights in D&D Digital Gamesunder tari'sDistributionAgreementwith
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NamcoBandai,andthatAtari hadterminatedits wholesalingrelationshipwith NamcoBandaias

of at leastSeptember11, 2009.

155. On or aboutDecember4,2009,KristenKeller of Atari told RasbroandWizards

employeesdirectly thatNamcoBandaihasno �r�e�l�a�t�i�o�n�s�h�i�~ with Atari whatsoeverwith respectto

theD&D property.

156. On December11, 2009JamesWilson of tari statedin writing thatAtari was

managingconsumercustomerservicein Europethroughits local marketwebsites.

157. Thesestatementsmadeby Atari werefalJ whenmadeandweremadewith

knowledgeof their falsity. Atari changedthenameof no fewerthanfive of its sublicensed

subsidiariesto NamcoBandai. NamcoBandaihasbeenlctingasa customerserviceagentfor

D&D Digital Gamesin countriesaroundtheworld, and arketingD&D Digital Gamesin those

countriesthroughlocalizedNamcoBandaiwebsites,deslite Atari's expressclaimsto the

contrary.

158. Atari is not providingcustomerservicein uropethroughlocal marketwebsites.

159. Customerserviceandmarketingareactivi ieswhich requirea license,andNamco

Bandaiwasnot validly sublicensedby Atari to performt esefunctions.

160. Customerserviceactivitiesarerequiredt beprovidedby Atari underthe

License,andnotby third parties.

161. Atari hasengagedin fraudand/orhasinte tionally misrepresentedto Rasbrothe

work beingundertakenby NamcoBandaion behalfof A ari.
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162. Hasbrojustifiably reliedon Atari's falserepresentation,andasa resultof such

reliance,Hasbrohasbeendamagedin anamountto bep) venat trial.

COUNT VII
Intentional Misrepresentation

I
163. HasbroreallegesParagraphs1 through16! asif fully setforth herein.

164. Atari knowingly andintentionallymade£ lse representationsin connectionwith

Hasbro'srequestfor informationandassurancesconce ing Atari providingcustomerservice

in Europefor local marketingwebsites.

165. CustomerservicesandmarketingareactiTieswhich requirea license,and

NamcoBandaiwasnot validly sublicensedby Atari to erformthesefunctions.

166. Customerserviceactivitiesarerequiredto beprovidedby Atari underthe license,

andnot by third parties.

167. HasbroreasonablyreliedonAtari's false epresentationsin continuingto work

with Atari andhonorthe license.

168. As aresultof Hasbro'srelianceon Atari's falserepresentations,Hasbrohasbeen

damagesin anamountto beprovenat trial.

COUNT VIII
Declaratory Relief to Terminate the License

I
169. Hasbroreallegesparagraphs1 through168asif fully setforth herein.

170. Atari's actions,asexplicatedabove,have ausedandcontinueto causeharmto

Hasbrountil suchtime astheLicenseis terminated.

171. Pursuantto 28 U.S.C.§ 2201,Hasbroreq eststhatthis Courtdeterminetherights

andotherlegal relationsbetweenit andAtari with respJto theLicensein question,specifically
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holdingthatHasbrohastheright to immediatelyterminae this License,andseekall just

compensationasa resultof saidtermination.

172.

173.

COUNT IX
InjunctiveRelief

Hasbroreallegesparagraphs1through17i asif fully setforth herein.

Atari's actions,asallegedabove,haveca sedandwill continueto cause

irreparableharmto Hasbrountil suchtime astheLicenseis terminated.

174. Hasbrorequeststhatthis CourtenjoinAtari from utilizing non-approved

I
sublicensees,distributorsor wholesalersto promotetheD&D Digital Gameproducts,service

D&D customersor in anyway to actasif, or representt t, Atari is thepublisherof theD&D

product.

175.

COUNT X
Requestfor anAcco nting

Hasbroreallegesparagraphs1 through171asif fully setforth herein.

176. Hasbrois entitledto anaccountingfrom tari of all its salesof eachspecificthe

D&D Digital Gameproductfrom theexecutionof theagtementto thepresent,in eachterritory

whereNamcoBandaior anyothernon-approvedentity abtedasa sublicensee.Hasbroalso

requestsanaccountingofthefundsreceivedby Atari froL NamcoBandaidirectly or indirectly

relatedto themanufacture,marketing,sales,distribution,customersupportandsublicensingof

marketingof D&D Digital ProductssothatHasbrocand terminetheprofit madeby Atari from

this improperactivity.

WHEREFORE,Hasbrorespectfullyrequeststhefollowing relief:

1. Thatthis CourtdeclarethatHasbromayJrminateits Licensewith Atari, with

immediateeffect.

29



2. Thatthis Court issuea permanentinjuncti1nagainstAtari andits agentsfrom

utilizing non-approvedsublicensees,distributorsand/or holesalersto providecustomerservice

and./oranyserviceto D&D Digital Gameproductswhich is expresslyreservedfor approved

sub-licensees

3. Thatthis CourtrequireAtari to accountfOj all profits anddamagesresultingfrom

theactivitiescomplainedof in this Complaint.

4. Thatthis Courtorderanawardof attorney·'feesandcostsasarecontemplatedin

the License.

5. Thatthis Courtorderan awardof compenatorydamagesin anamountto be

provenat trial andsuchexemplarydamagesas maybe al wedby law.

6. Thatthis Courtgrantsuchfurther relief it eemsappropriate.

Dated: December16,2009

Plaintiffrequestsa trial y jUry

�H�A�S�B�R�O�'�~�C�.
By its Attorneys,

J''''{g'.ol �i�u�'�~�.
JohnA. Tarrtino,Esq.(#2586)
jtarantino@aps1aw.com
ToddWhitt Esq.(#5943)
twhite@apJlaw.com
ADLER P9LLOCK & SHEEHANP.e.
OneCitize s Plaza,8th Floor
Providenc RI 02903-1345
Tel: (401 274-7200
Fax: (401 351-4607
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