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Section 17-100

ARTICLE 17

M iscellaneous Provisions

COOPERATION BETWEEN EMPLOYER AND GUILD

17-101 No Strike, No L ockout Provisions

(@)

(b)

(©)

The Guild agrees that during the term hereof it will not call or
engage in or assist any strike, slow-down or stoppage of work
affecting motion picture production against the Employer and,
in return, the Employer agrees during the term hereof not to
lock out Employees covered by the BA. The Guild agrees that
it will useits best effortsin good faith to require its members to
perform their services for the Employer, even though other
persons or groups of persons may be on strike. The Guild and
the Employer mutually agree that during the term of this BA
they will endeavor to promote good will, mutual understanding
and real cooperation between the Guild and the Employer.

Notwithstanding the foregoing provision, it shall constitute a
material violation of the BA for the Employer to attempt to
Impose discipline as the result of the refusal of any Employee
to cross any primary picket line duly authorized by the Guild.
Nothing in this subparagraph (b) shall prevent Employer from
replacing any Employee who failsto cross the Guild primary
picket line.

In the event any Employee who is aso a member of acollective
bargaining organization or union other than the Guild (*union™)
IS requested in writing by Employer to cross a picket line of
such union, and the Employee crosses such picket line at the
request of the Employer to perform services hereunder, then the
Employer shall be deemed to have indemnified and held
harmless such Employee from any monetary loss, such as,
without limitation, fines or clams arising out of the defense of
any disciplinary or court action by the union or its members
suffered by such Employee as a result thereof including, but
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17-102

17-103

not limited to, attorneys fees and arbitration and court costs. It
shall constitute amaterial violation of this BA for the Employer
to attempt to impose discipline because of the Employee's
refusal to cross such picket line of such other union absent the
specific written request (and indemnity) of Employer.

Waiver of Liability Re Strike

Upon condition that the member shall promptly, and upon the
Employer's demand, comply with the applicable provisions of
Paragraph 17-104, and perform as therein provided, such member
shall incur no damage liability to the Employer for hisor her breach
of hisor her employment contract resulting from his or her refusal to
perform services during such strike pursuant to such strike cal.

Suspension of Services During Strike

If, after the expiration or other termination of the term of this BA, the
Guild shall call a strike against any Employer, then the services of
persons subject to this BA (herein for convenience referred to as
"members') under all then-existing employment contracts with such
Employer shall be deemed automatically suspended while such strike
Isin effect, and at the Employer's option (exercisable promptly after
the termination of such strike) with respect to any such member who
shall have been assigned or scheduled by the Employer to a picture,
the production or commencement of production of which was
interrupted or delayed by such a strike, for such additional period, but
not exceeding eight (8) weeks, for a theatrical motion picture
budgeted over $200,000; six (6) weeks for a theatrical motion picture
budgeted at $200,000 or less, or atelevision film 61 minutesin
length; four (4) weeks for atdevision film 31-60 minutes in length;
two (2) weeks for atelevision film 30 minutes or lessin length, as
may be required by the Employer for the resumption or
commencement of the production of such picture. Any such
automatic suspension may be continued for a further period by
agreement between the Guild and the Employer. For all purposes of
any such employment contract, each member shall be deemed to have
refused to render services thereunder during the period of such strike
and during any further period of such automatic suspension; and no
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compensation shall accrue or be payable to such member during any
such period.

17-104 Employer's Optionsre Strike

In the event of any such strike, the Employer shall have and may
exercise as herein provided dl or any one or more of the following
further rights and options, and the member shall perform as herein
provided:

(@ Astoany motion picture which isin production at the time any
such strikeis commenced, if the member has a contract to
render services in connection with such motion picture, or if he
or sheis under a contract which permits him or her to be
assigned to render services in connection with such motion
picture and has been s0 assigned, he or she will, after the
termination of such automatic suspension, and upon the
Employer's request, report to the Employer and perform his or
her services in connection with such motion picture at the same
salary and upon the same terms and conditions as were agreed
upon prior to the commencement of said strike, as modified,
supplemented or extended by or pursuant to the provisions of
Paragraphs 17-103, 17-104 and 17-105.

(b) At any timeduring such strike and/or during any further period
of such automatic suspension, and/or within thirty (30) days (or
within fifteen (15) days in the case of a commitment for one
television film only) after the termination thereof, the
Employer, by written notice to a member, may extend the term
of such member's employment contract, and/or extend the
respective period of employment term under such employment
contract which was current at the commencement of such
strike, and/or postpone the commencement of any subsequent
employment period under such employment contract and/or
postpone all or any relevant starting days, option exercise dates
and/or other dates under such member's employment contract,
and/or extend the time within which any date or option is
required under such member's employment contract to be
designated or exercised by the Employer, and/or terminate the
employment of such member under his or her employment

- 258 -
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(©)

contract (and the Employer's obligations thereunder) asto all or
any part of such member's services therein provided and which
have not theretofore been performed. Any such extenson
and/or postponement shall, at the Employer's option, be for a
period of time equivalent to all or any part of the period of such
strike and/or of such automatic suspension. At the request of
the Employer, each such member shall promptly execute an
agreement in writing with the Employer covering and
confirming all extensions and/or postponements (and/or
termination) by the Employer pursuant to the provisions of this
subparagraph (b) with respect to such member's employment
contract, but it is agreed that the same shall be effective
whether or not such agreement be executed.

After the termination of such strike or of such automatic
suspension, each such member requested so to do by the
Employer will promptly execute a new employment contract in
writing with the Employer on the same terms and conditions,
and at the same salary as provided in the employment contract
which was in effect at the time the strike commenced, except
that such new employment contract shall be for a period or
periods, including options, equivdent to the unexpired term of
the employment contract which was in effect when such strike
was commenced; provided, however, that any such new
employment contract shall give effect to and incorporate such
of the extensions, postponements and/or other changes referred
to in (b) above as the Employer may require.

Exercise of Rights

All or any of the rights or options of the Employer in subparagraphs

17-104(a), (b) and/or (c) (if not theretofore exercised by the
Employer), may be exercised by the Employer within areasonable
time after the end of the strike or of the automatic suspension
hereinabove provided for. Each and all of the provisions of
Paragraphs 17-103 and 17-104 (including but not limited to, the
provisions of subparagraphs 17-104(a), (b) and (c)), and the
Employer's rights thereunder, shall be construed as cumulative, and
no one of them as exclusive of any other.
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17-107

17-108

Statute of Limitations

The statute of limitations as a defense to any action by the Employer
against the member for his or her failure or refusal to render services
during such gtrike is extended by a period equivalent to the duration
of such strike plus any further period of the automatic suspension
hereinabove provided for. If the member asserts any claim or defense
by reason of the expiration of time during which he can be required to
perform services by virtue of any statute (such asthe 7-year statute),
which clam or defense is based in whole or in part on the |gpse of
time during such strike or such automatic suspension, such waiver of
liability by the Employer is ineffective thereupon, and the statute of
limitations as to the Employer's rights is waived by the member
automatically.

Right to Sue

The automatic suspension provisions of Paragraph 17-103 shall not
affect the Employer's rights to sue and recover judgment against any
member for abreach of contract resulting from his or her failure or
refusal to render services to the Employer during such strike, or
during the period of such automatic suspension, or the Employer's
right to exercise any other right or remedy with respect to any such
failure or refusa, unless such member shall have complied with his or
her obligations under the provisions of Paragraph 17-104. Except as
herein otherwise expressly provided, nothing herein contained shall
be construed to change, affect, limit or suspend any of the provisions
of any such employment contract or deprive the Employer of any
rights or remedies of the Employer thereunder or at law or in equity.

I ncor porated in Employment Contract

The provisions of Paragraphs 17-102 through 17-109 shall be deemed
included in al employment contracts between any members and
Employer which are now in effect and in dl such employment
contracts which shal be entered into during the effective term of this
BA, and each member shall be deemed to have agreed to, and be
bound by, each and all of such provisions; and any failure or refusal
of any member to perform his or her obligations under and with
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respect to any such provisions shall constitute a breach by such
member of hisor her employment contract.

Guild's Obligation

The Guild agrees that it will take such affirmative action as may be
necessary and lawful in order to require its members to perform and
comply with the provisions of Paragraphs 17-102 through 17-109 and
their respective obligations hereunder and in connection therewith.

Employer-Director Cooper ative Committee

The Guild and the AMPTP have established a Cooperative
Committee which shall meet at least two (2) times each year, more
often at the request of either the Guild or the AMPTP. Employer
representatives on the Committee shall consist of at least one (1)
officer of the AMPTP and one (1) senior labor relations
representative from each mgor studio. Guild representatives shall
consist of at least one (1) Guild executive, one (1) representative from
each Guild "category" of Employees and, to the extent possible, at
least one (1) co-chair of the 1999 DGA Negotiating Committee.

The business of the Committeeisto consider in good faith any matter
relating to the Agreements between the Guild and the Employers
(excluding only "creative rights" issues), inequities, practices and
procedures under the Agreements, technological and market changes,
abuses by Employers or Employees or the Guild and other matters
concerning the relationship between the parties or their mutual
interests. The Committee shall have the power to investigate any
Issue, to appoint subcommittees for this purpose and to recommend to
the Guild and the Employers the adoption of any change in the
language of the Agreements.

Before each meeting, the Guild's Nationa Executive Director and the
AMPTP's President shall attempt to agree upon an agenda.

Additional representatives shal join the Committee as appropriate for
the subject(s) to be discussed.
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17-114

17-115

17-116

Guild By-Lawsto Comply with this BA

The Guild will take proper steps to providethat its By-Laws carry this
BA into effect, and during the term of this BA it will not adopt any
amendmentsto its Articles or By-Laws or adopt any rules or orders
which will bein conflict with thisBA.

Employer to Effectuatethis BA

The Employer will take proper stepsto carry this BA into effect and
during the term of this BA it will not maintain or adopt any rules,
orders, Articles or By-Laws which will bein conflict with this BA.

Members of Guild to Comply with thisBA

The Guild will cause its By-Laws to provide that each of its members
shall be bound by the provisions of this BA.

Any M ember of the Guild May Obtain Better Terms

Nothing in this BA shall prevent any person from negotiating with,
and obtaining from, the Employer better conditions and/or terms of
employment than those provided for inthisBA. The terms herein
provided are minimum, and not maximum. The Guild will not, by the
adoption of By-Laws or otherwise, seek to prevent theinclusion in
contracts of employment with Employers of any terms or conditions
not violative of this BA.

No Waiver of Minimum Terms

No waiver of the minimum terms herein provided (unless specifically
authorized by the provisions of this BA) may be granted except by the
Guild.

Guild Will 1ssue Waivers and Act Promptly Thereon

(@ Whenever any Employer is entitled hereunder to awaiver from
the Guild, the Guild agrees to issue the same without cost or
conditions and to act promptly upon the request for such
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waiver, and in the event that the Guild falls so to do, the
Employer may proceed as though a waiver had been given.

(b)  The Guild agrees to waive the preparation time guaranteed
hereunder in case of emergency, it being understood that the
necessity of change, substitution or partial substitution of the
Director, or the Assistant Director, as the case may be, when
the Employer isincurring substantia expense for the salary of
cast actually assigned to the picture involved, or when
photography has started or when such substantial expensewill
be incurred within the period prescribed for preparation time,
shall be deemed an emergency and the Director or the Assistant
Director, as the case may be, must in such case waive
preparation time. In such event, the Guild shall be notified as
soon as practicable. Under any other circumstances, the
Director or the Assistant Director, as the case may be, may
waive preparation time only after the Guild hasin writing
consented to such waiver.

Contractsto Comply with this BA -- No Defer ment of Minimums

No Employee or Employer shall enter into a contract of employment
which contravenes any of the provisions of this BA. Without limiting
the generality of the foregoing, there shall be no deferment of any part
of the minimum salaries or working conditions established in this BA,
but any amount in excess of the minimum salary or working
conditions may be deferred.

Hold Har mless

The Employer shall savethe Employee harmless from liability and
necessary costs, including reasonable attorneys' fees, resulting from
any injury to or loss or damage suffered by any person including any
member of the cast, or crew or any bystander, occurring in the
performance of hisor her duties, within the scope of his or her
employment, during the production of a motion picture he or she
directs or assists in directing or in connection with which he or she
renders services as a UPM or Associate Director, as the case may be,
provided, however, and subject to the conditions that:
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(@ thisParagraph 17-118 shall not apply in any instance in which
such injury, loss or damage is the result of or caused by, in
whole or in part, the negligence or willful misconduct of such
Employee (except that in the case of such negligencethe
Employer will provide such Employee involved with legal
defense);

(b) immediately upon such Employee, or his or her representative,
being informed of any claim or litigation, he or she shall notify
the Employer thereof and deliver to the Employer every
demand, notice, summons, complaint or other process received
by him or her or his or her representative; and

(c) the Employeeshall cooperate fully in the defense of the clam
or action, including the attending of hearings and trials,
securing and giving evidence, and obtaining the attendance of
witnesses.

(d) Employer agreesthat it will arrange to have each Director who
renders services to Employer under the BA named or covered
as an additional insured under its Errors and Omissions
(Producer's Liability) Insurance.

(e) The Employer shall obtain and keep in force during the term of
employment of any Employee a policy of comprehensive public
liability insurance insuring the Employee against any liability
arising out of the performance by the Employeein the course
and scope of his’her employment under this BA under the
direction and control of the Employer. Such insurance shall be
in the amount of not less than $1,000,000 for injury to or death
of one person in any one accident or occurrence and in an
amount not less than $2,000,000 for injury to or death of more
than one person in any one accident or occurrence. Such
insurance shall further insure the Employee against ligbility for
property damage of at least $250,000. Upon request of the
Employee or the Guild, Employer shall provide evidence of
such insurance coverage.
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Pr oof of Performance

Nothing herein contained shall prevent the Guild from, at any time,
requiring from the Employer a reasonable proof of ability to perform,
the depositing of reasonable sums with the Guild, or the posting of a
bond if the Guild deems this advisable. This may be required before
amember's services commence, or during the performance of such
services.

In addition, except as may otherwise be agreed in writing by the
Guild and the AMPTP, the Guild, prior to commencement of
principal photography of a motion picture on which one (1) or more
Employees covered by the Basic Agreement are employed, may
require that the Employer provide the Guild with a security interest in
the motion picture and those rights necessary for the distribution of
said picture for the purpose of securing Residuals, as that term is used
in Article 22 of this Agreement, which are or may become due with
respect to said motion picture. Before foreclosing on any security
interest, the Guild shall notify the Employer and Distributor of the
default and advise the Employer of itsright to cure same within thirty
(30) days.

UPMSs and Assistant Directors' Residuals

If Employer entersinto any collective bargaining agreement with any
union or guild other than Directors, Actors, Writers, Producers or
Musicians which provides for additional compensation for rerunson
freeteevision, or if Employer entersinto any collective bargaining
agreement with any union or guild other than Directors, Actors,
Writers, Producers, Composers and Lyricists, or Musicians which
provides for additional compensation to individuals for theatrical
exhibition of television motion pictures, then in such event, such
provisions, at the written option of the Guild, may be made applicable
to UPMs and Assistant Directors on a commensurate basis to be
determined by the parties.
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Delay in Payment or Default

An Employee shall be paid his or her salary on Thursday for services
rendered in the preceding week.

If Employer failsto pay initial compensation when due under the BA,
interest at the rate of ten percent (10%) per annum shall accrue for a
thirty (30) day period after payment is due. Thereafter, if the Guild
provides written notice of delinquency and Employer fails to remit
payment, interest at the rate of eighteen percent (18%) per annum
shall accrue until payment ismade. If written notice is not given, no
further late payment charges shall accrue.

If the Employer has faled to make such payment because the
executed contract was not ddlivered by the Employeeto the
Employer, or because of a bona fide dispute as to the amount due,
then no such interest isdue. If the contract is not so delivered by the
Employee because of a dispute as to the terms of the contract and the
Employer shall be held to be wrong, or if the bona fide dispute is
resolved in favor of the Employee, the foregoing interest payments
shall be applicable.

Guild Accessto Premises

During hours when an Employee is working, Employer shall admit
officially designated representatives of the Guild to its pre-
production, production and post-production facilities for the purpose
of transacting any business relative to this BA or the personal service
agreement or deal memo of any Employee. If Employer has a
practice of issuing passes, Employer shall, upon receipt of written
designation by the Guild, issue the appropriate passes to authorized
Guild staff representatives.

Morals Clause

Employer agrees that it shall not include or enforce any so-called
"Morals Clause," as the term is commonly understood in the motion
picture and television industries, in any contract of employment or
deal memo for the services of an Employee.
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Delegation of Authority

Employer agrees that it will not delegate to any licensee the right to
approve the choice or dismissal of Employees engaged in connection
with television programs two (2) hours or less in length other than
pilots.

Section 17-200 SCOPE AND INTENT OF THISBA

17-201

Geographical Application of this BA

The provisions of this BA shall apply to work on motion pictures
based in the United States and performed in the United States
(including its territories and dependencies) and Canada; provided,
however, that the provisions of this BA shall also apply to work
performed by any Employee employed by the Employer in the United
States, to direct, or to be a UPM or an Assistant Director or Associate
Director on a motion picture based outside the United States
(including its territories and dependencies). |If the Director isso
employed in the United States, as defined, for photographing of
principal photography on a motion picture produced by Employer,
then a First Assistant Director shall also be sent. However, no such
First Assistant Director need be sent to any foreign production where
an applicable foreign labor restriction, quota or law prohibits such an
assignment or when such assignment would result in aloss of a
foreign production subsidy. The Employer shall give the Guild
prompt written notice when a First Assistant Director cannot be taken
due to any of the foregoing conditions.

Notwithstanding the foregoing, if the Employee whose services are
utilized is a permanent resdent of the United States but is temporarily
resident abroad and the negotiations are carried out in the United
States by the Employe€'s attorney, agent or other representative
(including the Guild) in the United States, such agreement for the
services of the Employee shall be within the scope and coverage of
thisBA. The foregoing test of coverage shall be met aslong as the
representative, agent or attorney of the Director isin the United States
when the agreement is negotiated even if it is negotiated by telephone
with, or mailed or cabled to a representative of the Employer who is
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not within the United States during all or any part of said negotiation.
Any Employee who is transported from the United States for purposes
of employment outside the United Statesis a so covered by this BA.

BA to belnterpreted in Accordance with Law

In the event that any of the terms or conditions of this BA shdl be
contrary to law or unenforceable by reason of any law or
governmental decision, ruling or regulation, performance thereof may
not be enforced hereunder, and such terms or conditions shal be
deemed to be severable, and the illegality or unenforceability thereof
shall not in any manner affect or impair any other terms or conditions
of thisBA.

BA Binding on Whom

(@ ThisBA, consistent with and subject to the provisions of
Paragraph 17-201 above, shall be binding upon the Employer
signatory hereto and upon its subsidiaries engaged in the
production of theatrical motion pictures and television motion
pictures produced anywhere in the world, in which subsidiaries
Employer has afifty percent (50%) or more financial interest,
and upon all parties who by reason of mergers, consolidations,
reorganizations, sale, assignment or the like shall succeed to or
become entitled to a substantial part of the business of the
Employer. However, if with respect to a motion picture
produced by an independent producer (whether or not such
producer is asignatory to the BA) under a contract with
Employer for the financing, production and distribution of such
motion picture, Employer fails to give the Guild notice within
ten (10) days, excluding Saturdays, Sundays or holidays, after
the opening of the production account for such motion picture
that such motion pictureis not to be covered by this BA, then
and in such event, Employer shall be obligated hereunder with
respect thereto.

(b)  With respect to any "loan-out" of aDirector by Employer or
any borrowing of a Director by Employer from adomestic
company which is not a signatory to this BA, the Employer
shall, promptly after entering into a commitment agreement for
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(d)

such borrowing or loaning of such Director's services, give the
Guild written notice of such arrangement and the name of the
lending or borrowing company, as the case may be.

Borrowing an Employe€'s services through aloan-out company
will not in any manner deprive the Employee of any benefits of
this BA to which the Employee would have been entitled had
he or she been employed directly by the Employer; provided
that the Employer (as distinguished from the loan-out
company) shal be responsible for such benefits only to the
extent that they are within the control of the Employer. Such
benefits to which the Employee is entitled from the Employer
shall include but not be limited to credits, compensation for
television licensing of theatrical motion pictures, residuals with
respect to television motion pictures, completion of assignment
pay, unworked holiday pay, vacation pay and aircraft flight or
underwater work allowances.

When formal negotiations, following a commitment for
employment, are conducted in the United States under the
auspices of Employer for the employment of an Employee by a
non-signatory producer, then Employer shall notify the Guild
of such negotiations as soon as such negotiations cometo the
knowledge of the Employer's studio Executive Producer in
Hollywood.

The Employer agrees not to do indirectly that which it cannot
do directly hereunder. For example, the Employer signator will
be bound hereunder in connection with a motion picture
produced abroad by a non-signator when the Director is
employed in the United States by the non-signator and the
Employer signator has afifty percent (50%) or more financial
interest in such motion picture. Thisprovision shdl apply
regardless of whether the production financing is direct, or in
advance of commencement of production of the motion picture
by way of either a guarantee or by way of anegative pick-up.
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(e)  There can be no loan-out of a Guild member to a non-signator
company unless the lending signator remains responsible for
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(f)

(9)

the borrowing company's compliance with all the terms of the
BA including the required staffing of Guild Assistant Directors.

With respect to compensation, and other payments which may
be due under this BA, the Employer shall pay the |oan-out
company or the Employee at least minimum, but is not
responsiblefor payment by the loan-out company to the
Employee.

With respect to grievance and arbitration, clams by the loan-
out company against the Employer for unpaid compensation for
services under the loan-out agreement shall be subject to
grievance and arbitration to the same extent as though the
transaction had been an employment contract.

The term "loan-out company," for the purpose of this BA,
means a company which is controlled by the Employee.

In the event the Employer borrows an Employee whose
employment (had he or she been employed directly by the
Employer) would have been covered by this BA, whether from
adomestic or foreign company, the Employer shall, within ten
(10) days after the deal is agreed upon covering the loan-out
transaction, give written notice to the Guild thereof including
the name of the lending company.

However, the above provisions shall not be effective to the
extent that they are limited or prohibited by any applicable
foreign labor restriction, quotas or laws, and no provision
herein shal apply if it would result in the loss of aforeign
production subsidy.

This provision shall not apply to foreign films which are
designed primarily for release in foreign countries.

Subcontracting

Employer agrees that it will not directly or indirectly avoid its
obligations hereunder by subcontracting work to third parties which
would be performed by Employees if done directly for Employer.
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This provision shall not be construed in any way as constituting an
unlawful prohibition on the right of Employer to contract. To the
extent of any inconsistency between the terms hereof and any
applicable law, the terms of such law shall control.

Change of Name by Employer

If the signatory Employer changes its name or conductsits business
by an entity other than that by which this BA has been executed,
written notice thereof shall be promptly given to the Guild.

ThisBA Never to Belnterpreted asa" Closed Shop" Agreement

It is understood that the provisions of Article 1 shall never, under any
circumstances, be so construed during the term of this BA asto
constitute or permit what is known as a"Closed Shop," or construed
in any manner that will at any time deprive the Employer of itsright
to employ or continue the employment of an Employee who is not a
member of the Guild in good standing, or who does not become a
member of the Guild in good standing within the period prescribed in
Section 1-400, if the Employer has reasonable grounds for believing
that such membership was not available to such Employee on the
same terms and conditions generally applicable to other like members
of the Guild, or if the Employer has reasonable grounds for believing
that membership in the Guild was denied, deferred, suspended or
terminated for reasons other than the failure of such person to tender
the applicable periodic dues and the initiation fees uniformly required
as a condition for acquiring or retaining membership in the Guild.

| ntent to Prevent Breach of Individual Contracts

It is agreed that it isthe intent of the Employer and of the Guild that
nothing in thisBA shall be construed so as to give the Employer or
any individual Employeethe right to terminate or the right to refuse
to perform pursuant to any individua contract, or the right to claim a
breach of any individual contract of employment by reason of any
breach of any provision of this BA.
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17-209

17-210

17-211

It isalso theintent of this BA that failure to pay dues or other breach
by a Guild member of his or her obligations to the Guild shall not
give such member any defense to the Employer's right to enforce the
terms of any contract of employment existing with such Guild
member, provided this shall not affect the Guild's rights under
Paragraph 1-505.

Working Conditions Used in | nter pr etation

It is understood that the actual working conditions of Employer are to
be considered in any interpretation of this BA, and that it isan
element of good faith of and a part of the consideration of this BA
that Employer will not make a general rearrangement of duties or
change classification of employment for the purpose of defeating the
purpose and intent of this BA.

Guild'sRight to Discipline Members

Subject to the limitations hereinabove in Paragraph 1-504 set forth,
nothing shall be so construed as to prohibit the Guild from
disciplining its members under rules and regulations to be established
by it, but the imposition by the Guild of such discipline shall not
deprive the Employer of any rights under this BA, or under any
personal service contract between the Employer and an Employee, the
terms of which do not contravene any of the provisions of this BA.

Guild's Right to Accept Members Under itsBy-L aws

Nothing in this BA shall be interpreted or construed to prevent the
Guild from granting membership in the Guild to any person who
gualifiesfor membership under the By-Laws of the Guild.

Assumed Obligations

Employer shall not be responsible for breach by athird party of
obligations assumed by such third parties under provisions hereof
except as otherwise herein provided.
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17-214

17-215

Exclusions

Cartoons and newsreels are not to be included in thisBA. ThisBA
shall also not be applicable to films made by Employer for its own or
industry, non-commercial promotional uses; provided, however, that
no such film referred to in this sentence may be exhibited on
television or exhibited anywhere for payment.

Notices, How Given

Whenever Employer isto be notified, it will be deemed sufficient for
the notice to be sent to Employer at its current address, or if such
addressis not known, in care of the Alliance of Motion Picture &
Television Producers, Inc., 15301 Ventura Boulevard, Building E,
Sherman Oaks, California 91403-5885. Notice to the Guild or any
member thereof will be deemed sufficient if sent to the Directors
Guild of America, Inc., 7920 Sunset Boulevard, Los Angeles,
California 90046.

Application

Subject to the provisions of Articles 1 and 20 of thisBA, theterms
and conditions of this BA apply to theatrical and free television
motion pictures except that when an Article, Section, Paragraph or
particular provisionindicatesthat it specifically applies either for
"theatrical motion pictures,” on the one hand, or for "television
motion pictures,”" on the other hand, then such Article, Section,
Paragraph or provision which specifies theatrical motion pictures
shall apply only to "theatrical motion pictures," or which specifies
television motion pictures shall apply only to "free television motion
pictures.”

Motion Picture and Television Relief Fund

Upon the written authorization of the Employee, the Employer will
deduct from such Employee's salary and pay to the Motion Picture
and Television Relief Fund the authorized contribution.
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Section 17-300 EXPLANATION OF TERMSUSED

17-301

17-302

All Termsare Used in the Ordinary Accepted Sensein the
Industry

(@ "Shorts," for the purpose of this BA, are defined as any picture
which when released is twenty-seven hundred (2,700) lineal
feet or lessin length on 35mm film, or one thousand eighty
(1,080) lineal feet or lessin length on 16mm film, other than
pictures known as newsreel s, travel ogues or news and sports
commentations, if such pictures are originally made and
originally distributed as such.

(b)  For the purpose of thisBA, members of the Guild in good
standing are defined as persons who have tendered the
initiation fee and periodic dues uniformly required of al
members.

(c) Theword"Year," unlessthe context clearly indicates
otherwise, shall be construed to be a twelve (12) month period
commencing with July 1, 2008, and each succeeding twelve
(12) month period thereafter.

(d) "Distant Location" for an Employee is defined as a location on
which such Employee isrequired by Employer to remain away
from home and be lodged overnight. All days on which thereis
travel to or from the distant location shall be deemed distant
location days.

(e) "Studio" employment shall be deemed to be employment in the
studio or on locations other than distant locations.

Significance of Titles and Sub-Titles

The headings of Articles, Sections and other subdivisions hereof are
inserted only for the purpose of convenient reference, and it is
recognized that they may not adequately or completely describe the
contents of the provisions that they head. Such headings shall not be
deemed to govern, enlarge, limit, modify or in any other manner
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affect the scope, meaning or intent of the provisions of this BA or any
part or portion thereof, nor shall they otherwise be given any legal
effect, except as provided in Paragraph 17-214.

17-303 Terms Used

Unless the context dictates otherwise, terms used herein in the
singular include the plural, and the plural includes the singular.
Terms which are masculine or feminine areintended to reflect and
mean all persons.

Section 17-400 RESIDUALSAUDITS

With regard to audits conducted by the Guild, sometimesin conjunction with other
labor organizations, the Employer shall provide accessto its books and records
which pertain to its obligation under the BA to pay residuals. Such documents
shall be made available for the audit at the Employer's business offices or other
place or places where such records are customarily kept.

In connection with such an audit, the Employer shall be deemed to have asserted
that license agreements or other business records contain highly sensitive,
competitive, confidentia and proprietary information. Without the Guild
conceding that such assertions are necessarily appropriate in all instances, the
Guild and the Companies agree as follows:

Prior to the date of audit entry, the Guild will designate its employees, officers,
directors or agents (hereinafter "representatives") to act as liaisons with the
auditors and provide the representatives' names and positions to the Employer.
The Guild's representatives will be persons with a " need-to-know" audit-related
information.

The Guild also will agree on its own behaf, and will obtain from its auditors and
other representatives their agreement, not to divulge information from such license
agreements or other business records, or copies of them, to persons other than
Guild representatives except: (a) to review, investigate or enforce claims against
the audited Employer arising under the BA or applicable law, (b) pursuant to legal
process, or (c) after obtaining the Employer's consent, which will not be
unreasonably withheld. Any notes taken and/or work papers prepared by the
auditors dso shall be subject to these provisions, however, the Guild may assert a
claim of privilege as to such notes and/or work papers.
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Employees and representatives of the Guild may in their discretion discuss the
audit findings, including the Employer's position, if known, with Guild-
represented Employees. By doing so, the Guild would not be violating a duty of
confidentiality, if any, owed to the Employer so long as the Guild's
communications are related to its obligation to review, investigate or enforce
claims against the audited Employer arising under the BA or applicable law,
pursuant to legal process, or after obtaining the Employer's consent, which will not
be unreasonably withheld.

If the Guild isrequired by legal process to disclose information obtained in a
residuals audit, the Guild shall provide prompt written notice to the Employer to
object or to seek an appropriate protective order.

At the election of the Employer, the auditors and other Guild representatives shall
be required to sign an agreement duplicating the confidentiality provisionsin the
preceding paragraphs of this Section 17-400, but without any modifications to
these provisions unless consented to by the Guild.

In consideration of the foregoing agreements in this Section 17-400, the Employer
agrees not to require the Guild or its auditors or representatives to execute any
other agreement relating to confidentiality as a condition of granting access to its
business records.

The foregoing provisions of this Section 17-400 shall not apply to residuals audits
conducted by the Guild for which (@) the date of audit entry isprior to July 1,
1996, and (b) thereis awritten confidentiality agreement executed by the
Employer, the Guild and/or its auditors.

Section 17-500 SAFETY

The First Assistant Director may call a meeting to discuss safety issuesinvolved
with the continuation of production when members of the shooting crew have
worked sixteen (16) hours from general crew cal.

Section 17-600 ISAN NUMBERS

Employer shall provide the Guild with the International Standard Audiovisual
Number (“ISAN"), if any, for amotion picture where known by the Employer.
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