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PART ONE
DEAL POINTS

This Merchandising Agreement (Agreement), is effective upon execution and is entered
into by and between the following parties: Lucas (Producer) and Fox (Merchandizer) relating to

the merchandising right of items related to the Prequel Films (Prequels)

1. Rights Granted

Producer grants to Merchandiser the exclusive right to produce, promote,
advertise, distribute, sell and otherwise exploit merchandise specifically related to the
characters and settings based on the Prequels for the term of this agreement. Merchandise

rights specifically includgoys, t-shirts, posters, board games and boods related to the

characters and settings in the Prequels. Lg) o 9’47’ oA b R"/‘s}' /
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approved portions of Copyrighted materials related to Prequels in the promotion advertising,
and otherwise exploitation of the merchandizing rights.

In the event Producer decides to grant any additional rights which have been
reserved, Producer grants to Merchandizer the right of first opportunity to negotiate the
purchace of any right reserved. Producer must negotiate in good faith for 30 days with

Merchandizer before negotiating with third parties
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iv. All produced merchandise shall copyrighted in the name of the Producer and all

merchandise shall bear a copyright notice of at least a circle C.

v. The Producer has the final approval of any cross marketing agreements.

4, Term

The terms of this agreement shall be 5 years with an options for an additional five years.
trr o Bl 4o
5. Territory

The territory for this agreement (Territory) shall be North America (the United States,

Canada, and Mexico), and Europe. 5) R \( "o T D"/D 2
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6. Consideration
In full consideration for the rights granted in this Agreement, the Merchandiser shall pay

to the following oy —

efund(;iable re%upage from

e
adjusted gross receipts, payable within 10 days of the execution Ufﬁs agreement.

il Royalties: The Merchandizer shall pay Producer the following royalties based on
Adjusted Gross Recepits
North America: 50% of 100% of all adjusted gross revenues.
Europe: 40% of 100% of all adjusted gross re es
\/ Adjusted Gross Revenues shall mean all revenues minus, advertisihg and
om;i‘:r:lxpenses. |
iv. Accounting and Auditing:

Thirty days from the execution of this agreements, and on the 1'st of the month
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thereafter, Merchaniser shall furnish to Producer complete and accurated statements shwing to
following
a Gross Receipts received by the Distributor in relation to this Agreement.
b. Itemized deductions for the advertising and promotions expensives used
to calculated Adjusted Gross Revenues.
c. Payments due Producer persuant to this agreement.
V. Payments: Payments are due on the 15th of the month for each of the proceding
months royalies.
vi. Late ngment: Interest at the maximum legal rate will be impounded for any
payment receiv?/éfter the 15th of the month.
Vi, Auditing:
a. Distributor shall keep, for at least 3 years during and following the
termination of this agreement, records of all accounts relating to this agreement
b. Producers shall be granted access to all Merchandiser's records upon 5
days notice of an audit.
C. If an error of greater than 3% is found in Producers favor, the
Merchandiser shall pay for the audit and any owed money plus interest at the legally maximum
interest rate.
viil. Min Royalties: Merchandiser shall generated at least a minimun royalties of $2
million per year.
\l}//e Cross Collertalization: The North American market and the European market
shall not be cross collaterized in terms of expendures for advertising and promotion.
X. Guild Agreement: Any copyrighted material that is under guild agreements which

are used in the promotion of merchandise, the Merchandiser is responsible for paying anfy guild
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fees, residuals, or expenses in accordance with applicable guild agreements.



