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INTERNATIONAL CREATIVE MANAGENZNT PROPERTIES

WRITERAS ONECT DIAL NO.

(2131550 4381

As of July 21, 1980

Louisiana State University Press
Louisiana State University
Baton Rouge, LA 70803

Gentlemen:

This will confirm the agreement between the undersigned,
ICM PROPERTIES, a division of Marvin Josephson Associates, Inc.,
("Purchaser"), and you with respect to the literary work entitled
"A CONFEDERACY OF DUNCES" (which, togsther with the title, themes,
contents and characters and other versions thereof, is hereinafter
called the "Property"), written by Joan Kennedy Toole ("Author"),
published by Louisiana State University Press and copyrighted in the name
of Thelma D. Toole jin the United States Copyright Office, registration
number X 0 SU692 , as follows:

1. In consideration of the sum of Ten Thousand Dollars ($10,000),
receipt of which you hereby acknowledze, you hereby grant to Pur-
chaser a twelve (12) month exclusive and irrevocable option to pur-
chase all motion picture, television and allied rights specified

in Paragraph 4 hereof in the Property. The initial option period
("initial option period") shall commence on the date hereof and
may be extended for an additional twelve (12) month period by the
payment to you of an additional Ten Thousand Dollars ($10,000) at any
time prior to expiration of the initial option period. During said
initial option period or extension thereof, Purchaser shall have

the right to engage in pre-production (including the preparation

of a script) with respect to a motion picture or other production
intended to be produced _based on the Property. LSU Press acknow-
ledges that Purchaser is entering into agreement on its own behalf
and on behalf of Scott Kramer, 1260 Y. Hayworth, Apt.9; Los Angeles,
Califoxnida 90046,

25 If Purchaser exercises its option, the foregoing payments with
respect to the option will apply and be credited against the considera
tion for the Property ("purchase price") as follows:

(a) Basic Compensation: the sum of $150,000,; "payabletupon
commencement of principal photocraphy, but not later than 6
months from exercise.

(b) Contingent Compensation: A s degual to ‘5% of 1008 of
producer's share of net profits derived from the distribution/
explioitaltloni of the £irst motion picture produced hereunder
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based on the Property ("Picture!) from all sources in all

media. For the purpose of this 2greement, the term "producer's

share of net profits" shall be deemed to mean the total share

of 'profiits payabile by the distributor ‘to the preducer/preoduction

company for the Picturxe, and ishalliibeldefined, icomputed, ac-

counted for and paid in accordance with the terms of the
agreement between Purchaser and/or the producer/production

company and the third party financiexr of the Picture, without

reference to any overbudget provision, cross-collateralization,

or abandonment charges.

3. You hereby represent and warrant that: (a) the Property was
written sollelvibviiand i's loriginall fwiesh ‘Auther: (b)iinestheriitthe Fyoperts
nor any element thereof infringes upon any other literary property;

(c) the production or exploitation of any motion picture or other
production based on the Property will not violate the rights to
privacy of any person or constitute a defamation against any person,
nor will production or exploitation of any motion picture or other
production based thereon in any way violate the rights of any person
whomsoever; (d) you own all rights in the Property as specified in
Paragraph 4 hereof free and clear of any liens, emcumbrances, claims
or litigation, whether pending or threatened; (e) you have full right
and power to make and perform this agreement; and (f) the Property has
not previously been exploited as a motion picture, television pro-
duction, play or otherwise than in bock form, and no rights have

been granted to any third party to do so. You hereby indemnify
Purchaser against any loss or damage (including reasonable attorneys'
fees) incurred by reason of any breach or claim of breach of the fore-
going representations and warranties. The term "person" as used herein
shall mean any person, firm, corporation or other entity.

4. The foregoing option covers the sole, exclusive, perpetual
and worldwide motion picture, television and allied and incidental
rights in the Property (and any and all screenplays or other adapt- -
ations thereof whether heretofore or hereafter written by Author or
any other person), including theatrical, television (whether filmed,
taped or otherwise recorded, and including series rights), cassette and
other compact /devices, sequel, remake and advertising and publicity
rights (including 7500 word synopsis publlication rights sol long:as
not offered for sale, except that Purchaser will have the right to
authorize direct sale of souvenir programs as point of sale items sold
at theatres where the Picture is being exhibited); all rights to
explcit, distribute and exhibit any motion picture or other production
produced hereunder in all media now known or hereafter
devised; all rights to make any and &all changes to and adaptations
of the Property; merchandising, sound track, musict publishing . and i
exploitation rights; the right to use Zuthoxific mamesiin ‘and in
connection with the exploitation of the rights granted hereunder;
and all other rights customarily obtazined in connection with formal
literary purchase agreements, as referred to in Paragraph 10 hereof.

Ly Purchaser hereby acknowledges that you reserve all publicatn
rights in and to author-written sequels to the Property (including
the right to permit the production oI one, and onlyione, full-Yength
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motion picture with respect to each such author-written sequel (s)),
nenseries livel televircion, radio), legitimate stage! vights, ' aubject Lo
Purchaser customary limited advertising and promotion rights. You will
not exercise or dispose of or permit the exercise or disposition of such
reserved stage rights for a period of three. (3) years aftexr release of
thiell@irct motilon pilc ture based upon the Bropentys (i thei Pl ctuxe ) ox
Filve' (5)iyears iivom  the datel on whichi Purchaser exercises its option;
whichever first occurs; nor will you exercise or dispose of or permit
the exercise or disposition of your reserved live television or radio
rilghits or " onlelNpilcEure s i ghttsiasitoleachaunthor=written segquel for

a period of five (5) years after release of the Picture or seven (7)
years after the date on which purchaser exercises its option, which-
ever first ocecurs. . Atiany time that yvou are entitleditol exexrcise or
dispose of any such reserved rights, Purchaser shall have the right of
first negotiation and of first refusal to acquire such rights upon

such bona fide terms and conditions as you are offered and are prepared
to accept from a third party within thirty (30) days after you notify
Purchaser in writing of such terms and conditions. You agree that you
will not cause Purchaser to enter into any negotiations regarding
Pupkchaser' s ‘FEivrst negotiation/firsti refusalinightsawith respectstosany
such reserved right not more than once during any twelve (12) month
period. Notwithstanding the above, Purchaser agrees that you

may cause the production of non-commercial (i.e. college drama
department) live domestic stage presentations of a stageplay based

on the Property prior to the expiration of the holdback period.

B You agree to execute at Purchaser's request any and
all additional documents or instruments, including a short form
option agreement and a short form assignment for purposes of recording
finisthe Gopviritght: Of filce ((atkachedals Bathiba ts i BandaClyid and ito idoany:
and all things necessary or desirable to effectuate the purposes of this
agreement. If such short form assignment is undated, Purchaser is
authorized to date such short form assignment and to file the same in
the Copyright Office immediately upon exercise of the option herein
granted. If you fail to do anything necessary including, but not
limited to, renewing copyrights and instituting and maintaining actions
for infringement of any rights herein granted to Purchaser under copy-
right or otherwise, you hereby irrevocably appoint Purchasexr your at- 1
torney-in-fact with the right, but not the obligation, to do any such
things and renew copyrights and institute and maintain actions in your
name and behalf, but for Purchaser's benefit, which appointment shall be
coupled with an interest and irrevocable. [

7 8 Subject to the provisions of the applicable Producers/Writers
Guild Theatrical Basic Agreement, Purchaser agrees to accord Author
siingledeard G Ravaailiiablie) v credit iony elre positive prants of the Picture
substantially as follows:

(a) If the Picture has the same title as the title
of the Property, such credit shall read: "Based on the
book by John Kennedy Teole."

(b) If the Picture does not have the same title as the
Property, such credit shall read: "Based on the book A CON-
FEDERACY OF DUNCES by John Kennedy Toole."

Rev. 9.28.80 A




INTERNATIONAL CAREATIVE MANAGZ . ZNT PROPERT.ES

Subiect tolthe foregoing, the presenktetion eof isuch credits
shall be determined by Purchaser. Any casual or inadvertent failure
by sPurehaser o angt Fanluxe by any sthind pauty, toicomply with :
the provisions of this paragraph sheall not be deemed to be a breach
of this agreement. 1In the event.-of a2 breach of Purchaser's obligations
under this paragraph, it 1s expressly agreed that your sole remedy
shall be to seek damages in a court of competent jurisdiction, and
that in no event shall you be entitled to obtain any injunctive or
other equitable relief or undertake any legal efforts to restrict
Purichiaisels® st iraightt te lexploitithe Proverty .

8. All checks and notices from Purchasexr to you shall be
sent to you c/o Ernst, Cane, Berner & Giltin, 7 West 5lst Street,

New York, New York 10019, attention: Eugene Winick. All notices
from you to Purchaser shall be sent to Purchaser at the following ad-
dress, ICM Properties, 8899 Beverly 3Boulevard, Los Angeles, CA 90048,
with a copy to International Creative Managenent, 8899 Beverly Bivd.,
Los Angeles, CA, attention: Business Affairs Dept.

L0 Additional terms and conditions are attached herxreto
asiBxhid ha teit At Saindi incorporatied herein by refergencel

10. This agreement supersedes and replaces all agreements
(oral or written) between you and Puxrchaser relating to the Property.
Until a more formal agreement is executed incorporating all of the
foregoing and additional detailed reuresentations, warranties, rights
of assignment and other provisions cuastomarily included in such formal
literary purchase agreements, or if such more formal agreement is
never executed, this agreement shall be binding upon and inure to the
benefit of the parties hereto and their successors, representatives,
assigns and licensees.

Very teuly vouns,

TCM PROEERTIES

i By gl ox- #

ACCEPTED AND AGREED TO: i

LOUISIANA STATE UNIVERSITY PRESS A i

By

Rev. 9.28.80 %




EXHIBIT A

l. In addition, Purchaser agrees that prior to entering
into!lan agreement with anyithird party financing entity, it
will submit the proposed definition of net profits to your at-
torneys who shall be free to make any comments with respect
thereto, but all final decisions with respect to the same shall
be Purchaser's alone; provided, however, Purchaser covenants not
to permit the inclusion of any so-called "over budget","abandonment
charges" or "cross-collaterization" provisions to he included in
any such negotiated definition of net profits.

2. In the event a sequel is produced (other than a television
motion picture) then, Purchaser agrees to pay you for each sequel
the sum of $75,000, plus 2%% of 100% of net profits as defined'
above. In the event a remake is produced (other than a television
motion picture) Purchaser agrees to pay you for each such remake
the sum eof $50,000, plus 1.66% of 100% of net profits. ' Any sum
due hereunder will be payable, if at all, upon completion of principal
photography of the respective picture.

For each episode of a regular series:

3. For each television motion picture:/ (I) which does not
exceed one-half hour in length, you shall be entitled to a royalty
in the sum of $1,000; (II) which does not exceed one hour in length,
you shall be entitled to a royalty in the sum of $1,250 (T
eversone ‘hour,'vou, shall beifentitled to a reyalty din thel sum of
S §L510I08 Royalties, with respect to repeat broadcasts, shall be:

100% paid in equal installments over the first five (5) repeats.
Notwithstanding the foregoing, if the first motion picture produced
is a television motion picture, a mini series or other extended tele-
vision Eformat, 57,500 per original hour of programming, 'shall he
payiebilie i tolveow walthia fcedilding ef | $8 5, 000k e alnlitanidttiali i roypal ties ‘and
other payments required to be made under paragraphs 2 and 3 of this
Exhibit A shall, unless otherwise specified, be paid upon the com-
pletion of principal photography.

4, Purchaser agrees, for republication purposes, to cause
the ultimate third party purchaser to furnish you production main
titles and promotional artwork (including logos) as well as still
photographs of those performers who have consented in writing to
the use of such photographs in the republication of the work, sub-
ject, of course, to your assunption of such third party purchaser's
terms and conditions regarding such use, including the payment of
any royalties payable in connection with the use of any performer's

name, likeness or image. Purchaser further agrees to attempt to
cause the ultimate third party purchaser to furnish you
with the above-described N terttals at no co=st  Eoviagu. You agree

£0 use your best efforts to pProvide theat WWunehaser smay  usel:the title;
cover artwork and logos of the Property, and any softcover or paper-
" back tie-in version thereof in connection with the cxcrcise of each

" and all of the rights acquired hereunder. You further agree to use
5your best efforts to obtain such materials on a no-cost basis to
Purchaser.




51 You agree that in the event Purchaser does not exercise

Al sdoptilon T iandl s production is thereafter made elsewhere based on
and/or utilizing an outline, treatment and/or Screenplay written on
Purchaser's behalf, Purchaser shall be entitled to reimbursement
fortall actuail out-of-pocket costs and expenses, excluding tnterest,
which it has invested in this pProject. In no event shall author's
representatives be held responsible for such payments unless they
authorize and cause the use of same.

6l Purchaser's right of approval of your "“chain of title™
including receipt of a publisher's release in a form satisfactory
to Purchaser, shall survive the execution of this Agreement and
Purchaser's disapproval thereof shall be grounds to rescind this

Agreement.
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For good and valuable consideration, receipt of which is hereby
acknowledged, the undersigned, lbouisiana State University Press,
hereby grant to ICM PROPERTILS, a division of MARVIN JOSEPHSON
ASSOCIATES , ''INC. ;t{the "Purchaser"), its successors and assigns, the
sole and exclusive option to purchase all motion picture and certain
allied rights, in the original literary and/or dramatic work
(the"Work") described as follows:

i ol R ALCONPEDERACY OF DUNCES
Author: John Kennedy Toole
Publisher: LSU Press

Date o npubiliication: May s @il N 6)
Copyright Registration: TX 537692

The Work includes but is not limited tal (i) Eailil comtlents ;
(1i) all present and future adaptations and versions; (iii) the title,
characters and theme; and (iv) the copyrights and all renewals and
extensions of copyright.

This instrument is executed in accordance with and is subject
to the agreement (the "Option Agreement"”) between the undersigned and
the Purchaser dated as o F L duilye sl 19 80 relating to the option
granted to the Purchaser to purchase the above-mentioned rights in the
Work, Swhdch. rights are more fully described in the Purchase Agreement,
attached to the Option Agreement.

ot LOUISI@?Q STATE UNIVERSITY PRESS

STATE 6 OF  Loulsiana ) L {

) By (G /l/l-/L( (( & (.,\__«_

‘COUNTY OF FEast Baton )

Rouge
JiaL / e
On the diayit o/ Wi ce,iec i iiig . before me personally came
L. E. Phillabaum to me known, who, being

By'ﬁémdui} sworn, did depose and say tht he resides at

that he is the Director of Inuisiana State

University Press i the corporation described in and
which executed the foregoing instrument; that he knowns the
sSeailieo it el hid corporation, that the seal affixed to said instrument is
uch corporate seal; that it was so affixed by order of the board
ofdilrectors dof  sadd corporation and that he signed h name thereto
by like order.

,
/ 4 :
L IR WET N ¢ / s i

Notary Public in ' and for said County
and State.

e Notary Publi@
| R
, tur Life

Brorty Q. e
£ LN

fay G
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ASSTGNMENT

KINIOW | Al MEN BRI SlEs IR BN S s thiat: in consideration of thespaye
nent ‘of. Ope: Dolilar ($1.00) andiother good and valuable consideration,
peceipt whereol s herehy acknowledged, the undersigned LSU Press
does hereby sell, grant, assign and set over unto ICM PROPERTIES,

a division of MARVIN JOSEPHSON ASSOCIATES, INC., (hereinafter referred
tolas IPurchtaser )i tand thils ol it sihenrs, representatives, SucCCessOrLS
and assigns forever, the sole and exclusive motion picture rights
(silent, sound, talking), television motion picture and other
tellevision rights, ahd certain allied ‘and incidental rights, in-
cluding limited publication, television and radio broadcasting

rights for advertising and exploitation purposes only, throughout

the world in, perpetuity; idin and to that certain origiinaliidliiiterary work
described as follows:

0% O ol =2 A CONFEDERACY OF DUNCES
Written by: John Kennedy Toole
Publisher: LSU Press

Date and Place of
Publication: Mia v 3ilies e O BION I L iSRS

CopyvrightiRegistration: TR D3O8 2

including all contents thereof, all present and future adaptations
ardivers lone thereot, land the theme itatle andicharactenrs there-

of iandEnntand it thie iclopyrigh't thereof and all renewals and ex-
tentllonsoftuisnehiicopy right .

The undersigned and Purchaser have entered into or are entering into
a formal literary purchase agreement dated as of Jukyr2il OB 0
relating to the transfer and assignment of the foregoing rights
i e dile e At d it e r aryviiwor ke whitiolitiel ghits dxe more dfuitly described in
said literary. purchase agreement, and this assignment is expressly
made subject to all of the terms, conditions and provisions contain-
ad itn e an d lnit e ainy (ipich ase lagreeme it

STATE OF Louisiana ) b 57"”3 UNIVERSITY PRESS
N ]
: ) Ly T
-COUNTY OF East Baton Royge By : / L\-k A
» e /
On the day of somdes - 19.¢  before me personally came

.. E. Phillabaum

to me known, who being by me duly sworn, did depose and say that
he resides at

that he s the Prrecton

of LLouisiana State University Press ; the corporation
describéd in and which executed the foregoing instrument: (that he
knows the seal of said corporation; that the seal affixed to said
instrument is such seal; that it was so affixed by order of the
board directors of said corporation and that h npame thereto by
like ' R i SR
Notary - Pubtic—tmant—Ffor sard—Coumty

o A e s
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