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ARTICLE 11

Additional Compensation to Directorsfor " Free' Televison Films

Section 11-100 ADDITIONAL COMPENSATION FOR RERUNSAND

11-101

FOREIGN TELECASTS

Additional Compensation for Reruns

The salary paid to the Director for his or her servicesin atelevision
motion picture shall constitute payment in full for the telecasting of
such motion picture once in each city in the United States and Canada
in which any television broadcasting stations are now located and
once in each city in the United States, its territories and possessions,
and Canada in which any television broadcasting stations are
hereafter for the first time established.

(@

(b)

A television motion picture which has been telecast not more
than once in any city in the United States and Canadaisinits
first run. A television motion picture which has been telecast
more than once, but not more than twice, in any city in the
United States, its territories and possessions, and Canada, isin
its second run. A similar test applies in determining when a
television motion pictureisin its third and succeeding runs.

If the Employer desires to telecast any television motion picture
for more than onerun in the United States, its territories and
possessions, and Canada, the employment contract of each
Director engaged therein shall contain a separate provision for
additional compensation for reruns, which shall not be less than
the amounts set forth in the gpplicable provisions of
subparagraphs (1) through (4) below:
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(1) Network Prime Time - Domestic Reruns

(i)  Dramatic Programs

Length 7/1/08 7/1/09 7/1/10
Y5 hour $11,772 | $12,125 | $12,489
1 hour 22,174 22,839 23,524
1% hours 33,251 34,249 35,276
2 hours* 43,917 45,235 46,592

* Over two (2) hours, residuals will be computed
pro rata based on the applicable one (1) hour rate.

(i)  Other than Dramatic Programs

Length 7/1/08 7/1/09 7/1/10
Y2 hour $12,003 | $12,423 | $12,858
1 hour 22,608 23,399 24,218
1¥2 hours 33,902 35,089 36,317
2 hours* 44,775 46,342 47,964

* Over two (2) hours, residuals will be computed
pro rata based on the applicable one (1) hour rate.
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(2) Basefor Network Non-Prime Time and Syndication

Residuals’

Length 7/1/08 7/1/09 7/1/10
7 minutes $ 2375 | $ 2458 |$ 2,544
and under
8-15 minutes 4,961 5,135 5,315
16-30 12,298 12,728 13,173
minutes
1 hour 22,224 23,002 23,807
1% hours 32,149 33,274 34,439
2 hours 42,075 43,548 45,072

(3) Percentage of above Base Rate Payable for Domestic
Residuals (other than Reruns in Network Prime Time)

Networ k Non-Networ k
2nd Run 50% 40%
3rd Run 40% 30%
4th Run 25% 25%
5th Run 25% 25%
6th Run 25% 25%
7th Run 15% 15%
8th Run 15% 15%
9th Run 15% 15%
10th Run 15% 15%
11th Run 10% 10%

* See Paragraph 24-301 for residual base gpplicable to multi-cameraprime time dramatic
pilots and series.
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(4)

Networ k Non-Networ k
12th Run 10% 10%
13th Run and
each subsequent
Runin 5% 5%
perpetuity
(i)  Notwithstanding the provisions of subparagraphs

(b)(2) and (3) above, the Employer shall pay the
following to the Director of an episode of aone
(1) hour network prime time dramatic televison
series, whether covered under this or a prior Basic
Agreement (other than one made for FBC Prime
Time prior to July 1, 2005), which has not
previously been exhibited in syndication, or of an
episode of aone (1) hour prime time dramatic
series produced prior to July 1, 2005 for initial
broadcast on FBC, which series has not been
exhibited in syndication prior to July 1, 2003, for
reuse of such episodein syndication:

(A) Two and sx-tenths percent (2.6%) of the
"Employer's gross' received for exhibitions
in syndication until such time asthe
"Employer's gross' received therefrom
exceeds the sum of $400,000.

(B) Thereafter, one and three-quarters percent
(1.75%) of the "Employer's gross' received
for exhibition(s) in syndication.

However, payments made pursuant to this
provision shal not exceed one hundred fifty
percent (150%) of the "fixed residual schedule" set
forth in subparagraphs (b)(2) and (3) above.
Similarly, such payments shall not be less than
fifty percent (50%) of such "fixed residual
schedule" for such exhibitions, except in the case
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(©)

(d)

of serieslicensed only in markets representing less
than one-haf of all United States televison
households.

(i)  For the purposes of this Paragraph 11-101(b)(4),
the term "Employer's gross" shall have the same
meaning as it does in Article 18 with respect to
pay television exhibition of afree television film.

(ili) Payments due and payable hereunder shall be sent
to the Guild within the time and in the manner
required by subparagraphs (a), (c) and (d) of
Paragraph 18-106.

The provisions of thisArticle 11 are not gpplicableto
commercialsor the "bridging" or shooting of added scenesfor
theatrical filmsfor television release, or to second units, trailers
or promos, for which there are no rerun payments.

The Employer shall pay as provided herein for each respective
rerun, not later than four (4) months after the first telecast of
the respective rerun in any city in the United States or Canada,
or upon the completion of the telecasting of the respective
rerun in seventy (70) citiesin the United States and Canada,
whichever occurs earlier. However, inthe event any rerunis
telecast on atelevision network or on The CW, the Employer
shall make the appropriate rerun payment not later than thirty
(30) days after the telecast of such rerun.

The telecasting of a picture over ateevision network shall
mean the telecast of such picture over the network facilities of
ABC, CBS, FBC, NBC or any other entity which qualifiesas a
"network" under Section 73.662(f) of the rules of the Federal
Communications Commission, unless the FCC determines that
such entity is not a "network" for purposes of such Section,
except (1) pictures telecast on any single regional network
presently established and (2) pictures telecast on any single
regional network which may hereafter be established and which
does not include New Y ork, Chicago or Los Angeles.
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(f)

(9)

(h)

The above formulais a minimum formula and nothing herein
shall preclude any Director from bargaining for better terms
with respect to such reruns.

Whenever a payment is due under the foregoing provisions of
this Paragraph 11-101 for telecasts, after the effective date of
this Agreement, of ateevision motion picture in alanguage or
languages other than English, then in lieu of such payment, the
payment due the Director(s) of such television motion picture
shall be an aggregate amount equal to 1.2% of the Employer's
"accountable recepts," asdefined in Article 18, from the
distribution of such television motion picture for such tel ecasts.
Such payment shall not affect the Employer's obligation to
make the applicable rerun payments for tel ecasts of a motion
picture in English.

This subparagraph will apply to all television motion pictures
produced on or after July 1, 1971.

If asubstantial portion of a program or an element essential to
the program is not shown because the program is interrupted
due to governmental regulation or order, strike, the failure of
broadcasting facilities because of war or other calamity such as
fire, earthquake, hurricane, or amilar acts of God, or because
of the breakdown of broadcasting facilities due to causes
beyond the reasonable control of the Employer, or because the
program timeis pre-empted by a Presidential broadcast, a news
emergency, or the telecast of a special news event, the Guild
shall, upon request of the Employer stating the reason therefor,
grant awaiver permitting the Employer to rebroadcast the
interrupted program in its entirety within athirty (30) day
period following the interrupted broadcast without incurring
any additional payment to any director of the program.

The parties agreeto the following for the purpose of
encouraging the success of new dramatic freetelevision series
produced for a network or for the CW or MyNetwork TV. No
residual compensation shall be due under Paragraph 11-101 nor
Paragraph 11-108 for the second run (which may be either on
free tdevision or basic cable) of two programs chosen by the
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11-102

Employer from the pilot and first two episodes broadcast
during the first production season, provided the second run
occurs within atwo month period following the initia
exhibition of each program. If such second runison free
television, it shall not constitute a“run” for purposes of
Paragraph 11-101(b)(1) nor 11-101(b)(3) of thisBA. Employer
shall be obligated to report any such run to the Guild as
required under this Article 11, notwithstanding the fact that no
payment shall be due therefor.

Foreign Telecasting Payments

(@)

(b)

(©)

If the Employer desires to telecast any television motion picture
in any part of the world outside the United States and Canada,
the Employer shall pay additional compensation for such
foreign telecasting of not less than fifteen percent (15%) of the
applicable "base amount” in effect on the date of
commencement of principal photography, not later than thirty
(30) days after the Employer obtains knowledge of the first
foreign telecast.

When the Distributor's Foreign Gross, as defined herein, of any
such television motion picture has exceeded $7,000 for a
one-half hour picture, $13,000 for a one-hour picture, or
$18,000 if such pictureis one and one-half hours or more in
length, the Director shall be entitled to the additional payment
of not less than ten percent (10%) of the gpplicable "base
amount” in effect on the date of commencement of principal
photography, not later than thirty (30) days after such Gross
has been so exceeded.

When the Distributor's Foreign Gross of any such television
motion picture has exceeded $10,000 for a one-haf hour
picture, $18,000 for a one-hour picture, or $24,000 if such
picture isone and one-half hours or more in length, the
Director shall be entitled to the additional payment of not less
than ten percent (10%) of the applicable "base amount” in
effect on the date of the commencement of principal
photography, not later than thirty (30) days after such Gross
has been so exceeded.
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(d)

The "base amounts' referred to and the applicable payments
under subparagraphs (a), (b) and (c) above are as follows:

Effective Dates

7/1/08 7/1/09 7/1/10
Length of Residual Base - Residual Base - Residual Base -
Program % and Amount % and Amount % and Amount
7 minutes $2,375 $2,458 $2,545
and under 15% = $356 15% = $367 15% = $382
10% = 238 10% = 246 10% = 255
10% = 238 10% = 246 10% = 255
8-15 $4,961 $5,135 $5.314
minutes 15% = $744 15% = $770 15% = $797
10% = 496 10% = 514 10% = 532
10% = 496 10% = 514 10% = 532
16-30 $12,298 $12,728 $13,173
minutes 15% =$%$1,845 15% = $1,909 15% = $1,976
10% = 1,230 10% = 1,273 10% = 1,317
10% = 1,230 10% = 1,273 10% = 1,317
31-60 $22,224 $23,002 $23,807
minutes 15% = $3,334 15% = $3,450 15% =$3,571
10% = 2,222 10% = 2,300 10% = 2,381
10% = 2,222 10% = 2,300 10% = 2,381
61-90 $32,149 $33.274 $34,439
minutes 15% = $4,822 15% = $4,991 15% = $5,166
10% = 3,215 10% = 3,327 10% = 3,444
10% = 3,215 10% = 3,327 10% = 3,444
91-120 $42,075 $43,548 $45,072
minutes* 15% =$6,311 15% = $6,532 15% = $6,761
10% = 4,208 10% = 4,355 10% = 4,507
10% = 4,208 10% = 4,355 10% = 4,507

* Over 120 minutes, prorate payment based on one (1) hour rate.

(€)

After the Director hasreceived atotal of the amounts specified

in subparagraphs (a), (b) and (c) above with respect to any
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picture, the Director shall be paid one and two-tenths percent
(1.2%) of the “Distributor’s Foreign Gross” in excess of .

(1) $365,000 in Distributor’s Foreign Gross for one-haf (¥2)
hour programs;

(2) $730,000 in Distributor’s Foreign Gross for one (1) hour
programs;

(3) $1,860,000 in Distributor’s Foreign Gross for programs
more than one (1) hour in length but not more than two
(2) hoursin length;

(4) $3,120,000 in Distributor’s Foreign Gross for programs
more than two (2) hoursin length but not more than
three (3) hoursin length;

(5 $4,170,000 in Distributor’s Foreign Gross for programs
more than three (3) hours in length but not more than
four (4) hoursin length;

(6) $5,210,000 in Distributor’s Foreign Gross for programs
more than four (4) hoursin length but not more than five
(5) hoursin length;

(7) 96,250,000 in Distributor’s Foreign Gross for programs
more than five (5) hoursin length but not more than six
(6) hoursin length; and

(8) for programsin excess of six (6) hours, the above
applicable thresholds will increase proportionately.

For other than dramatic programs, the one and two-tenths
percent (1.2%) payment shall betriggered when the
Distributor’s Foreign Gross equals fifty percent (50%) of the
amounts set forth in subparagraphs (1) through (8) above, as
applicable.
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(f)

(9)

For the purpose of this subparagraph (e), Distributor’s Foreign
Gross shall include absolute gross income realized by the
distributor on account of foreign telecasting and exhibition on
foreign basic cable.

In order to preserve the status quo in Paragraph 11-108,
payment of the thirty-five percent (35%) of applicable
minimum under the foreign telecasting formula continues to
constitute payment for foreign basic cable; provided, however,
that foreign basic cable receipts shall apply to “Distributor’s
Foreign Gross’ for purposes of reaching the thresholds in and
determining the amount the Director shall be paid pursuant to
subparagraphs (1) through (8) above.

The Director shal receive such additional monies pursuant to
the payment provisions of Paragraph 18-106, except payment
and reporting shall be due within sixty (60) days after the close
of the second and fourth calendar quarters of each year in
which the Employer receives “ Distributor's Foreign Gross” for
the picture or at such other time as may be agreed upon in
writing by the parties.

Notwithstanding the foregoing, for those one-hour network
prime time dramatic television series referred to in 11-
101(b)(4) above, the fifteen percent (15%), ten percent (10%)
and ten percent (10%) of the gpplicable base amount referred to
in subparagraphs (a) through (d) above shall be collapsed into a
single payment of thirty-five percent (35%) of the gpplicable
base amount payable not later than thirty (30) days after the
Employer obtains knowledge of the first foreign telecast and in
no event later than six (6) months after the first foreign telecast.

The term "foreign telecasting,” as used herein, shal mean any
telecast (whether simultaneous or delayed) outside the United
States, its territories and possessions, and Canada other than a
telecast on any of the following regularly affiliated stations of a
United States television network as a part of the United States
network television telecast: XEW-TV or XEQ-TV or XHTV or
XHGC-TV, Mexico City; and ZBM, Pembroke, Bermuda, for
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CBS and NBC; and any network affiliate in Tijuana; and ZBF,
Hamilton, Bermuda, for ABC.

(h)  Asused herein, theterm "Distributor's Foreign Gross' shall
mean, with respect to any television motion picture, the
absolute gross income realized by the distributor of such
picture for the foreign telecasting thereof and including, in the
case of a"foreignterritorial sale" by any such distributor, the
income realized from such sale by such distributor but not the
income realized by the "purchaser" or "licensee." The phrase
"absolute grossincome" shall not include:

(1) Sumsredized or held by the way of deposits or security,
until and unless earned, other than such sums as are
non-returnabl e.

(i)  Such sums as are non-returnable are to be included
in the "Distributor's Foreign Gross' when such
television motion picture is"available" and
"Identifiable" and the amount of the non-
returnabl e sum is "ascertainable."

(A) Such television motion picture is "available"
when the first of the following occurs:

(1) It first may beexhibited or otherwise
exploited by a specified method of
distribution and in aterritory under
the terms of the applicable license or
distribution agreement, or

(2) Itfirst may be sold or rented by a
retailer under the termsof the
applicablelicense or distribution
agreement.

(B) Such television motion pictureis
"Identifiable" when the Employer first
knows or reasonably should have known
that a given television motion picture is
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(i1)

covered by a particular license or
distribution agreement for its exploitation in
the applicable market.

(C) Theamount of the non-returnable
sum is "ascertainable" if:

(1) thenon-returnable sumisfor one
television motion picture, means of
exhibition, and territory, or

(2) thetotal amount of the non-returnable
sum is for more than one motion
picture, means of exhibition and/or
territory, in which case the Employer
shall fairly and reasonably allocate
such sum among the licensed motion
pictures, exhibition markets and/or
territorial markets. As each of these
pictures becomes identifiable and
available, the allocated portion of the
non-returnable sum is to be included
in Distributor's Foreign Gross for that
quarter. The Employer shall notify
the Guild of its allocation when the
report of Distributor's Foreign Gross,
which includes the non-returnable
sum, isto befiled. The Guild hasthe
right to challenge in an arbitration a
failureto allocate or any allocation
that it contendsis not fair and
reasonable.

If such television motion pictureis availablein
any territory or by any means of exhibition, and is
identifiable and the amount of the non-returnable
sum is ascertainable, but the Employer does not
provide the Guild with the information required by
the BA and applicable law, then the non-
returnable sum shall be deemed includablein
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(2)

3)

Distributor's Foreign Gross no later than six (6)
months after the Employer receivesit.

A non-returnable sum received by an Employer's
parent, subsidiary or any other related or affiliated
entity or successor-in-interest, or by any other
entity to which the payment is directed by the
Employer or license or distribution agreement,
shall be considered as a non-returnable sum
received by the Employer.

Sums required to be paid or withheld as taxes, in the
nature of turnover taxes, sales taxes or similar taxes
based on the actual receipts of the picture or on any
monies to be remitted to or by the distributor, but there
shall not be excluded from Distributor's Foreign Gross
any net income, franchise tax or excess profit tax or
similar tax payable by the distributor on its net income or
for the privilege of doing business.

Frozen foreign currency until the distributor shall have
either theright to use such foreign currency in or to
transmit such foreign currency from the country or
territory where it isfrozen. Inthe event such currency
may be utilized or transmitted as aforesaid, it shall be
deemed to have been converted to United States dollars
a the prevailing free market rate of exchange at the time
such right to use or transmit accrues.

Distributor's Foreign Gross realized in foreign currency in any
reporting period required hereunder shal be deemed to be
converted to United States dollars at the prevailing free market
rate of exchange at the close of such reporting period.

If any transaction involving any picture subject to aforeign
telecast payment under this BA shall also include motion
pictures, broadcast time, broadcast facilities or material
(including commercial or advertising material) which are not
subject to such payment, there shal be areasonable alocation
between the tel evision motion pictures which are subject to
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11-103

11-104

foreign telecast payment and such other pictures, time, facilities
or material, and only the sums properly allocable to pictures
which are subject to aforegn telecast payment shall be
included in the Distributor's Foreign Gross.

(i)  Theaboveformulafor foreign telecasting is a minimum
formula, and nothing herein shall preclude any Director from
bargaining for better terms with respect to such foreign
telecasting.

M ethod of Payment: Guild Accessto Records

All payments of additional compensation for rerunsor foreign
telecasts shall be made promptly by check, payable to the order of the
Director entitled thereto, and shall be delivered to the Guild for
forwarding to such Director, and compliance herewith shall constitute
payment to Director. The Employer shall accompany such checks
with a statement of the title and production date of the film and the
“run" or "runs" for which such payment is made. The Employer shall
keep or have access (a) to complete records showing al citiesin the
United States and Canada in which all television motion pictures
subject to this BA have been telecast and the number of telecastsin
each such city, the television stations on which telecast, and the dates
thereof; and (b) to recordsreflecting al pertinent gross sums
collected from TV exhibition outside of the United States and
Canada. The Guild shall have theright at all reasonable timesto
inspect such records and at its cost make copies of such records. If
Employer fails to pay such additional compensation when due and
payable, interest shall accrue at the rate of one percent (1%) per
month from the date payment is due.

Reportsfor Foreign Telecasting

With respect to each televisgon motion picture which is distributed for
foreign telecasting, Employer shall furnish reports to the Guild
showing Distributor's Foreign Gross derived from such motion
picture until such picture has been withdrawn from distribution for
foreign telecasting.
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11-105

11-106

11-107

11-108

Such reports shall be rendered to the Guild on a quarterly basis during
the first three (3) years in which any such pictureis distributed for
foreign telecasting, on a semi-annual basis for the next two (2) years
and on an annual basis thereafter. Employer agrees to cooperate in
responding to reasonable requests from the Guild as to whether any
picture iscurrently being distributed for foreign telecasting.

Television Motion Pictur es and Contractsto Which Provisions
Her eof Are Applicable

The provisions hereof shall apply to al existing employment
contracts in effect on July 1, 2008, as well asfuture contracts and
employments for television motion pictures on which principal
photography was commenced on or after July 1, 2008.

Employer's Acquisition of Title

If asignatory Employer is not the actual producer of atelevision
motion picture which was produced by a Guild signatory, but
acquirestitle thereto by purchase, assignment, transfer, voluntary or
involuntary, or by foreclosure of a chattel mortgage or security
agreement or at apledgee’s sale, such signatory Employer shall be
obligated to make the payments herein provided which become due
thereafter when such pictureisrerun on televison or released for
foreign telecasting or for theatrical exhibition, by or for the account
of such signatory Employer.

[Deleted]

Basic Cable Exhibition

(@ Except as otherwise provided in Paragraph 11-101(h), upon
release, on or after July 1, 2008, to basic cable of free
television motion pictures, as to which free tdevision residuals
would otherwise be payable, Employer shall pay to the Director
thereof the following percentage of the Employer's gross
recei pts obtained therefrom: With respect to free television
motion pictures produced prior to July 1, 1984, said percentage
shall be two and one-half percent (2¥5%); with respect to free
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television motion pictures produced after July 1, 1984, said
percentage shall be two percent (2%). For the purpose of this
provision, the term "basic cable" means one or more basic
cable systems which do not meet the definition of pay
television as set forth in the BA and wherein the release on
basic cable is a separate release and not part of afreetelevision
broadcast. The definition of Employer's grossisthe same as it
isin Article 18 with respect to pay television exhibition of a
freetelevision film.

(b) Payments due and payable hereunder shall be sent to the Guild
by check payable to the Director. Reports shall be furnished to
the Guild in the manner required by subparagraphs (a), (¢) and
(d) of Paragraph 18-106.

Section 11-200 ADDITIONAL COMPENSATION FOR THEATRICAL

11-201

EXHIBITION

Additional compensation shall immediately accrue and be payable to
the Director of atelevision film when such filmis used for theatrical
exhibition as follows (excepting the "bridging" of television films for
theatrical release, trailers, promos or second units, for which there
will be no additional compensation):

If atelevision film is exhibited theatrically outside of the United
States and Canada, then upon the release of such television film for
theatrical exhibition, the Director shall be paid an amount equal to
one hundred percent (100%) of the applicable theatrical minimum. If
such filmisreleased theatrically in the United States or Canada, the
Director shall be paid one hundred fifty percent (150%) of such
applicabletheatrical minimum; provided, however, that the maximum
payment under the provisions of this Paragraph 11-201 for theatrical
release of atelevision film shall be one hundred fifty percent (150%)
of applicable theatrical minimum.

The foregoing shall not apply to the incidental use of atelevision
excerpt (asthat term is generally used in the industry) in a theatrical
exhibition. The following provisions shall apply to use of such a
television excerpt:
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11-202

@

(b)

(©)

(d)

()

For use of such an excerpt in atheatrica motion picture, the
following payments will be made:

(1) Excerpt lessthan thirty (30) seconds, $461 ($484
effective July 1, 2010);

(2) Excerpt thirty (30) seconds to two (2) minutes, $923
($969 effective July 1, 2010) per excerpt;

(3) Excerpt over two (2) minutes, $923 ($969 effective July
1, 2010) plus $371 ($390 effective July 1, 2010) for each
additional minute or fraction thereof.

The provisions of this Paragraph 11-201 relating to the use of
excerpts apply to the use after July 1, 2008 of any excerpt from
atelevision motion picture, whenever produced.

The actual production company which produces the program or
motion picture containing the excerpt requiring payment is
obligated to make the payment, provided the company is
signatory to this BA. Employer shall otherwise remain liable
for the payment due.

If two (2) or more Directors are entitled to share any payment,
the Guild shall determine the allocation among the Directors.

If an excerpt isused in alocal program and the programis
broadcast in no more than one (1) market, the payment for such
use shall befifty percent (50%) of the amount provided in this
Paragraph 11-201. If the program is broadcast later in another
market, the Director shall be paid the remaining fifty percent
(50%).

Television Film Amplified or Combined

If one (1) television filmis amplified or two (2) or more television
films are combined into one (1) integrated film and the same is
released for theatrical exhibition, then, in that event, the additional
payment due the Director or Directors shdl be the sumsreferred toin
Paragraph 11-201 above, ratably divided among them. Applicable
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11-203

11-204

theatrical scale shall be computed based on the combined negative
cost of all television segments contained in the compilation. In case
of dispute as to the manner of dlocation between Directors, the Guild
will make the determination.

If Employer desires to combine two (2) or more complete television
programs or episodes to make anew or expanded entity, the original
Director (subject to reasonable availability) shall supervise any
additional editing or be offered employment to shoot any additional
footage required. The Employer shall notify the Director or Directors
involved of itsintent to amplify or combine the motion pictures no
later than five (5) days preceding the commencement of any required
services herein. There shall be no compensation for up to one (1)
week of editing supervision. Any additional editing supervison and
any shooting of additional footage shall be compensated a arate
equal to the pro rata rate of theinitial compensation paid to Director.
If more than one (1) Director isinvolved and there is adispute, the
Guild will determine which one among them will perform the above
services. Inany event, each Director represented by his or her work
in the combination shal receive his or her respective residuals
thereon, as determined by the Guild.

Television Filmsto Which Additional Compensation Applicable

Additional compensation, as provided herein, for such theatrical
release shall apply only to those television films on which principal
photography is commenced on or after July 1, 2008.

Time of Payment for Theatrical Release

The amounts of additional compensation for theatrical exhibition of
television films shall be paid to the Director on the date the Employer
releases the television film for theatrical exhibition unless payment
was previously made in accordance with the provisions of Paragraph
4-110.

Subject to the provisions of Paragraph 4-110, Employer, at its option,
may make any part or all of the total additional payments for
theatrical exhibition provided herein at the time of employment of the
Director or prior to the time when the same is due.
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11-205

11-206

11-207

M ethod of Payment and Records of Theatrical Releases

All payments of additional compensation for theatrical release of
television films shall be paid by the Employer by checks, payable to
the order of the Directors entitled thereto, and mailed to the Guild at
the address of the Guild first above written for forwarding to such
Director, and such delivery to the Guild shall constitute payment to
the Director. The Employer shall accompany such checks with a
statement of thetitle of thetelevision film and the manner and name
of itsuse in theatrical release.

The Employer shall keep or have access to complete records showing

the release or sale of televison films for theatrical use. The Guild
shall havetheright at all reasonable timesto inspect all such records.

[Deleted]

Excerpts From a Free Television Program

The use of an excerpt from afree television film shal be deemed a
run or foreign telecast of such film hereunder, except in the following
circumstances:

(@ When used for promotional, trailer, news or review purposes,
provided, however, that the length of such excerpt(s) shall not
exceed four hundred (400) feet of 35mm film containing one
(1) or more scenes, or the equivalent in running time of the
foregoing if another format (e.g., 16mm film, videotape, etc.) is
used.

However, the maximum length of excerpts from afree
television motion picture, other than along-form television
motion picture (i.e., atelevision motion picture ninety (90)
minutes or morein length), that can be used for promotional
purposes without payment of excerpt feg(s) isfive (5) minutes
for the time period prior to and up to one (1) year after the
initial telecast of the motion picture; the maximum length of
excerptsfrom along-form television motion picture that can be
used for promotional purposes without payment of excerpt
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(©)

fee(s) isten (10) minutes for the time period prior to and up to
sixty (60) days after the initial telecast of the motion picture;
and the Employer may use up to five (5) minutes of excerpts
from afree television motion picture or series on any DVD
release to advertise or promote the series without payment of
excerpt fee(s).

The Guild will give good faith consideration to requests for
promotional uses of excerpts which exceed thislength
limitation, without the payment of fees, provided the useis
non-commercial and the Director receives appropriate credit.

For purposes of this subparagraph, a"promotional” use of an
excerpt shall be for the purpose of advertising or publicizing
the specific program or serial or series from which the excerpt
Istaken. Asused inthis subparagraph (@), the term "news"
means regul arly-scheduled news programs (but not magazine
or documentary programs), and special news programs which
are not pre-planned and are broadcast within twenty-four (24)
hours after the event which gave rise to the program. Itis
understood that obituary programs are deemed to be "special
news programs" even if pre-planned.

When used as a so-called "stock shot" (as customarily
understood in the industry -- i.e., shots excluding dialogue or
identifiable characters).

When used for purposes of recapping the story to date in the
context of a serial, multi-part program, episodic series, unit
series or anthology; provided, however, that if such recap shall
exceed ninety (90) seconds in length when used on a program
less than sixty (60) minutesin total length, or exceed three (3)
minutes in length when used on a program sixty (60) minutes
or more in total length, Employer shall pay to the Director(s) of
the program(s) from which the excerpts in the recap were taken
an aggregate one-time-only sum equal to $230.00 ($242.00
effective July 1, 2010) for each minute or portion thereof by
which the recap exceeds such length limitation; and provided,
further, that no such recap shall exceed (without being deemed
arun or foreign telecast as set forth above) four hundred (400)
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(d)

(€)

feet of 35mm film containing one (1) or more scenes or the
equivalent in running time of the foregoing if another format
(e.g., 16mm film, videotape, etc.) is used.

When used as a flashback in the context of a serial, multi-part
program, episodic series, unit series, one time show or
anthology; provided, however, that if such flashback shall
exceed thirty (30) secondsin length, Employer shall pay to the
Director(s) of the program(s) from which the excerptsin the
flashbacks were taken an aggregate, one-time-only sum equal
to $230.00 ($242.00 effective duly 1, 2010) for each minute or
portion thereof by which the flashback exceeds such length
limitation; and provided, further, that no such flashback shall
exceed (without being deemed arun or foreign telecast as set
forth above), 400 feet of 35mm film containing not less than
two scenes or 200 feet of 35mm film containing one scene, or
the equivalent in running time of the foregoing if 16mm film or
videotape is used.

For any use of excerpts which is not within the exceptions
provided for in subparagraphs (a) - (d) above nor Paragraph
11-209 below, or if such excerpts are otherwise within
subparagraphs (c) and (d) but the aggregate running time of
such excerpts from a single program exceeds the maximum
applicable footage lengths, the Employer shall pay for use on
television of excerpts from atelevision program the following
aggregate one-time-only sum to the Director or Directors
determined by the Guild to be entitled to such compensation
and prorated as determined by the Guild:

(1) Ten (10) seconds or less of excerpts from such program
-- $371 ($390 effective July 1, 2010); or

(2) Over ten (10) seconds but not more than two (2) minutes
of excerpts from such program -- $1,110 ($1,166
effective July 1, 2010), or the applicable rerun fee,
whichever isless; or
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(9)

(h)

(i)

(3) Over two (2) minutes but not more than ten (10) minutes
of excerpts from such program -- $1,110 ($1,166
effective July 1, 2010) for the first two (2) minutes and
$185 ($194 effective duly 1, 2010) for each minute or
portion thereof in excess of two (2) minutes, or the
applicablererun fee, whichever isless; or

(4) Over ten (10) minutes of excerpts from such program --
the applicable rerun fee;

provided, however, not less than $371 ($390 effective July 1,
2010) will be paid for the use of excerptsfrom asingle
program.

For the use of an excerpt in adocumentary or magazine
program, the excerpt feeis six percent (6%) less than the above
rates.

If an excerpt from afreetelevision film is used on pay
television or videodiscs/videocassettes, as such terms are used
in Article 20, or basic cable, such use shall be treated in the
same manner as though the excerpt were used on free
television.

The provisions of this Paragraph 11-207 apply to the use after
July 1, 2008 of an excerpt from afreetelevision program,
whenever produced.

The actual production company which produces the program or
motion picture containing the excerpt requiring payment is
obligated to make the payment required under this Paragraph
provided the company is signatory to this BA. Employer shall
otherwise remain liable for the payment due.

If two (2) or more Directors are entitled to share any payment

provided in this Paragraph, the Guild shall determine the
allocation among the Directors.
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() Ifanexcerptisusedinalocal programand the programis
broadcast in no more than one (1) market, the payment for such
use shall befifty percent (50%) of the amount provided in this
Paragraph 11-207. If the program is broadcast later in another
market, the Director shall be paid the remaining fifty percent
(50%).

(k)  Notwithstanding the foregoing, no excerpt fee shal be payable
to the Director of the program in which the excerpt is used if:

(1) theprogram is part of a seriesorder of no fewer than
thirteen (13) episodes and the Director has directed, or
has a commitment to direct, ninety percent (90%) or
more of the series order;

(2) theprogram isan episode of a show such as
“ Letterman” or “ Oprah,” and the Director has been
continuously employed on the show for at least one (1)
year before production of the episode; or

(3) theDirector iseither a credited Executive Producer or
Producer of the program and the credited Director of the
program from which the excerpt is derived.

Films Exhibited Without Admission Char ge

If atelevision filmis exhibited other than on freetelevisionor in a
supplemental market, such exhibition shall be deemed a theatrical
exhibition with the following additional provisos: If the Employer
licenses or grants to any third party the right to place in theatrical
exhibition atelevision film produced after July 1, 2008, which
exhibition isto be before a viewing audience which pays no fee or
admission charge to view the same, Employer will pay to Director an
amount equal in the aggregate to five percent (5%) of the gross
amounts received by Employer derived therefrom; provided,
however, the sums paid to the Director hereunder shall in no event
exceed the applicable amount otherwise payable to such Director
under the gpplicable provisions of Section 11-200 had there been a
fee or admission charge paid by the viewing audience. When
Employer licenses or grants any such right to a subsidiary or other
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related entity, the gross amounts referred to in the preceding sentence
shall be the amounts specifically paid to the Employer subject to there
having been good faith bargaining between the Employer and such
subsidiary or related entity. Employer shall account to the Director
entitled to payments hereunder on no less than an annual basis,
provided that no accounting need be made for any twelve (12) month
period following the twelve (12) month period during which the
Employer received no gross amounts with respect thereto. There
shall be no duplication of the payments provided for in this provision
and the payments provided for in any other provision of Section
11-200. That is, any payment made under this provision shall be
credited against any payment which may become due the Director
under all other provisions of Section 11-200. Conversely, if a
theatrical release payment is madeto the Director under the
provisions of Section 11-200 other than under this provision, then no
further sum shall be payable under this provision.

When amotion picture isexhibited at afilmfestival or acharitable
event and an admission fee is charged, but no monies are paid to the
Employer or the Employer’ s licensee in consderation for the use of
the film, no payment shall be due hereunder.

Compilation Television Programs

For "compilation television programs' -- i.e., programs whose
running time (excluding commercials and title sequences) is
comprised of more than fifty percent (50%) excerpts -- Employer will
pay, for each use, to the Director(s) of the excerpted material
contained in the compilation, prorated as determined by the Guild, an
aggregate one-time-only sum equal to two hundred fifty percent
(250%) of the applicable thirty (30) minute minimum for each thirty
(30) minutes of overall program length of the television programin
which such excerpts are used. Exhibition of excerptsin such
compilation television programs shall not be deemed reruns or other
use of the television films from which the excerpts are taken.
Payment pursuant to this Paragraph 11-209 relating to compilations
shall not reduce or affect other payments which may become due to
the Directors for use of the television films from which such excerpts
are taken.
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11-210 Lead-Ins

(@)

(b)

(d)

Section 11-300

An aggregate payment of $101 ($106 effective July 1, 2010)
shall be made to the Director(s) who direct(s) and/or who
directed material used in alead-in when each program using
such lead-in isinitially exhibited. Such payment shall not be
required for the first program in which thelead-in isused if the
Director also directs that program unless the lead-in materia
originally was recorded for another program. Theterm
"lead-in," as used in this Paragraph 11-210, includes title
sequences.

In the case of a multiple times per week program, the payment
specified above shall constitute payment for the week.

If more than one Director is entitled to receive a share of the
$101 ($106 effective uly 1, 2010) payment, the Guild shall
determine the allocation among such Directors.

Employer shall send lead-in paymentsto the Guild within thirty
(30) days following the end of the television season during
which the programs using the lead-in were initially exhibited.
The payments must be accompanied by a statement indicating
the length of each excerpt and the name of the Director of each
excerpt used in the lead-in. The Guild shall forward such
payments to the Director(s).

GENERAL

11-301 No Director May Waive Minimum Salariesor Minimum

Additional Compensation for Rerunsor Theatrical Useof TV

Films

Since all minimums have been established by collective bargaining,
no Employee may, in any event, agree to basic salary below the
minimums set forth herein, including, without limitation, basic
compensation and additional compensation for reruns or foreign
telecasts, nor may he or she by agreement postpone any compensation
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due to him or her to aperiod beyond the applicable time provided in
this BA.

Payment for Combined or Extended Films

This Paragraph 11-302 shall apply when a previoudy-broadcast

tel evision program, whenever produced, is extended beyond the time
category in which it was originally broadcast (e.g., one-haf hour, one
hour, etc.) with the addition of new photography or when two (2) or
more television programs, whenever produced, are combined (with or
without the addition of new photography). In any of the said cases,
the aggregate payment for the extended or combined program shal be
two hundred percent (200%) of the minimum compensation which
would otherwise be gpplicableto a program of such length and type
and, if more than one Director isinvolved, shall be allocated between
them. If the Director of the extended or combined program aso
directed a pre-existing program(s) used in the extended or combined
program, the initial compensation paid to such Director for such
pre-existing program(s) shall be credited against the portion of such
two hundred percent (200%) allocated to him or her.

Residual payments for the extended or combined program shdl be
two hundred percent (200%) of the minimum residual compensation
applicableto the program. If more than one Director isinvolved, the
said amount shall be allocated between them.

In the case of any controversy asto any alocation, the amount
allocated to each Director shall be resolved on a reasonable basis by
the Guild, and each individual Director involved shal be bound
thereby.

Unless new photography (other than bridging material which in the
aggregate does not exceed 400 feet of 35mm film or the equivalent in
running time per half-hour) is added, this Paragrgph 11-302 shall not
apply to the combining of segments of a multi-part closed-end series,
to the combining of parts of a multi-part story in an episodic series or
to the back-to-back exhibition of two or more episodes or segments of
episodes of the same series. The foregoing exclusions shall apply
even if photography is deleted. Also, this Paragraph 11-302 shall not
apply to the use of excerpts nor to "compilation” programs.
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Excerpt From a Theatrical Motion Picture

Complete scenes or portions of any scenes from atheatrica motion
picture may not be shown on television for purposes of advertising or
exploiting the theatrical motion picture without the consent of the
Guild, except that this limitation does not apply to such scenes or
portion of ascene, as the case may be, which does not exceed four
hundred (400) feet of 35mm film containing one (1) or more scenes
with actors, or the equivalent in running time of the foregoing if
another format (e.g., 16mm film, videotape, etc.) isused. The
foregoing shall not be deemed to prohibit the use of trailers
advertising or exploiting the exhibition of the picture on television.
The Guild will give good faith consideration to requests for
promotional uses of excerpts which exceed the permitted length
limitation, without the payment of fees, provided the useis non-
commercia and the Director receives appropriate credit.

However, the maximum length of excerpts from atheatrical motion
picture that can be used to advertise or exploit the motion picture
without payment of excerpt fee(s) isten (10) minutesfor thetime
period prior to the initial theatrical exhibition and within sixty (60)
daysthereafter. The Guild will freely grant waivers of the sixty (60)
day limit for motion pictures that are still in bona fide theatrical
exhibition more than sixty (60) days after initial theatrical release.
For the promotional use of excerpts longer than the equivalent of four
hundred (400) feet of 35mm film containing one (1) or more scenes,
the Director must be credited if any personal credits are accorded or if
more than two (2) corporate credits are accorded. The Cregtive
Rights Committee shall determine whether to establish an exception
to thisrulefor credits to not more than two starring actorsin
connection with such use.

Notwithstanding the foregoing, in the event (a) Employer uses any
excerptsfrom atheatrical picturein any television film (other than a
magazine or documentary program), including television films which
consist substantially of excerpts of theatrical motion pictures, or (b) in
the event Employer uses any excerpts from a theatrical motion
picture, the principal photography of which commenced on or after
July 1, 1984, in another theatrical motion picture, the Employer shall
pay the following aggregate one-time-only sum to the Directors
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determined by and in the amounts prorated and determined by the
Guild: (1) thirty (30) seconds or less of excerpts - $253 ($266
effective July 1, 2010); (2) over thirty (30) seconds but not over two
(2) minutes of excerpts - $723 ($759 effective July 1, 2010); (3) over
two (2) minutes of excerpts - $723 ($759 effective duly 1, 2010) for
the first two (2) minutes and $182 ($191 effective July 1, 2010) for
each minute or portion thereof in excess of two (2) minutes. Inthe
event Employer uses any excerpts from atheatrical motion picturein
any magazine or documentary program, including magazine or
documentary programs which consist substantially of excerpts of
theatrical motion pictures, the Employer shall pay the following
aggregate one-time-only sum to the Directors determined by andin
the amounts prorated and determined by the Guild: (1) thirty (30)
seconds or less of excerpts - $238 ($250 effective July 1, 2010); (2)
over thirty (30) seconds but not over two (2) minutes of excerpts -
$683 ($717 effective duly 1, 2010); (3) over two (2) minutes of
excerpts - $683 ($717 effective July 1, 2010) for the first two (2)
minutes and $170 ($179 effective July 1, 2010) for each minute or
portion thereof in excess of two (2) minutes.

The word "excerpts," as used herein, shall not be deemed to apply to
excerpts which are used with the consent of the Guild as above stated
or to the televising or exhibition of trailers or advertising of a motion
picture by shots or scenes substantially in the nature of atraler or to
the use of stock shots or to the televising or exhibition of excerpts for
NEWS Or review purposes.

The provisions of this Paragraph 11-303 apply to the television use,
after July 1, 2008, of an excerpt from any theatrical motion picture,
the principal photography of which commenced on or after May 1,
1960.

The actual production company which produces the program or
motion picture containing the excerpt requiring payment is obligated
to make the payment required under this Paragraph, provided the
company is signatory to this BA. Employer shall otherwise remain
liable for the payment due.
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If two or more Directors are entitled to share any payment provided in
this Paragraph, the Guild shall determine the allocation among the
Directors.

If an excerpt isused in alocal program and the programis broadcast
in no more than one market, the payment for such use shall be fifty
percent (50%) of the amount provided in this Paragraph 11-303. If
the program is broadcast later in another market, the Director shall be
paid the remaining fifty percent (50%).

A one-time only fee in the amount of $2,500.00 ($2,625 effective July
1, 2010) is payable to the Director for the usein interactive programs,
such as video games, of excerpts from a theatrical motion picture
produced under this Agreement. The foregoing shall not apply when
al or substantially al of the motion picture isused in the interactive
program.

It is agreed that the $2,500.00 payment ($2,625 effective July 1,
2010) required above for use of excerptsin interactive programs does
not cover payments, if any are due, for the use of excerptson DVDs
which are included with games such as “Scene-It.” The parties agree
that the negotiation of this new payment was not intended to affect
the parties’ rights and obligations with respect to uses of excerptsin
other types of games and each party hereto expressly reserves its
position with respect to whether payment is otherwise due for such
uses under the provisions of Paragraph 11-303.

Special Work for Theatrical Release or Reruns

Salary which Employer may pay to any Director for combining or
integrating existing film, or shooting additional scenes for or
re-editing television films for theatrical release, or for television
reruns, shall not be a credit against the amount due for reruns or
theatrical release to the Director or Directors who made the television
films before adaptation. Employer may employ a Director for such
purpose on adaily basis at hisor her applicable daily rate as herein
provided.
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11-305 Reruns and Payments for Theatrical Release of Television Films
are Separ ate Additionsto Minimum Salaries

It is understood that the additional compensation for reruns and
foreign exhibition of television films and the additional compensation
for theatrical exhibition of television films constitute an addition to
the salaries provided for television films.
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