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DIRECTORS GUILD OF AMERICA
BASIC AGREEMENT OF 2002

THIS AGREEMENT, dated as of this first day of July, 2002, by and between the
DIRECTORS GUILD OF AMERICA, INC., a California non-profit
membership corporation (hereinafter referred to as the "Guild") with principal
offices at 7920 Sunset Boulevard, Los Angeles, California 90046, and

9255 Productions

Academy of Motion Picture Arts and Sciences
Action Productions, Inc. :
Adelson Entertainment, Inc.

Allenford Productions, Inc.

Alpine Productions, Inc.

Arlington Productions, Inc.

Ashland Productions, Inc.

The Avnet/Kerner Company

Avoca Productions, Inc.

The Badham Company

Belleville Productions, Inc.

Berlin Productions, Inc.

Big Ticket Pictures Inc,

Big Ticket Productions Inc.

Blue Light, Inc.

BOT Productions, Inc.

Bottom of the Ninth Productions, Inc.
Bucks County Pictures, Inc.

Califon Productions, Inc.
Canterbury Productions, Inc.
Carla Singer Productions

Castle Rock Features, Inc.

Castle Rock Pictures, Inc.

Castle Rock Productions Limited
Castle Rock Television, Inc.
Chester Films, Inc.

Cisab Productions, Inc.

Coco Productions, Inc,

Colony Way Productions, Inc.
Columbia Pictures Industries, Inc.

\ '*1(,(). QNGLS

9/1/02« é/h/of



The Colvin Group, Inc.

Corapeake Productions, Inc.
Corday Productions, Inc.

Corky Productions, Inc.

Corsica Productions, Inc.
Cosgrove/Meurer Productions, Inc.
CPT Holdings, Inc.

Cumulus Productions, Inc.

Cruella Productions, Inc.

DA Productions A division of Time Warner Entertainment Co.,
L.P.

Dahl Productions, Inc.

dick clark film group, inc.

dick clark productions, inc.

Direct Court Productions, Inc.

Double Divide, Inc.

DreamWorks Dramatic Television LLC
DreamWorks Productions LLC
DreamWorks SKG Television LLC
DreamWorks Television LLC

Earlham Productions, Inc.
Eddieball, Inc.

Elizabeth Street Productions, Inc.
ELP Communications

Emperor Productions, Inc.

Enjoy The Ride Productions Ltd.
Entrada Productions, Inc.

E.O.B. Productions, Inc.

Exit 32 Productions, Inc.

Fairhurst Productions, Inc.
FFS Productions, Inc.

Fish Tale Productions, Inc.
The FKPS Company

Floresta Productions, Inc.

Fox Daytime Productions, Inc.
Fox Nitetime Productions, Inc.
Fox Sports Productions, Inc.
Fox Square Productions, Inc.
Fox Televiston Studios, Inc.



N

Get A Life Productions, Inc.
Gladiator Productions LLC
Glenhill Productions, Inc.
The Glore Group Inc.
Goldberg & O’Reily
Granville Productions, Inc.

HEP Series Telpro, Inc.
High Productions, Inc.
Hillard Productions, Inc.
Hollyvista Productions, Inc.
Hoover Productions, Inc.
Hostage Productions, Inc.
Hudson Productions, Inc.

Incorrect, Inc.
Invader Productions, Inc.

January Enterprises, Inc.

Jeff Margolis Productions, Inc.
The Jerry Frank Company, Inc.
Joe Hamilton Productions, Inc.
The Jon Avnet Co. 11

Kelley Productions, Inc. dba David E. Kelley Productions

Ken Ehrlich Productions, Inc.
King Phoenix Productions, Inc.
King Telpro, Inc.

La Mesa Productions, Inc.
Lafitte Productions, Inc.

Madison Avenue Productions, Inc.
Madison Productions, Inc.
McFarlane Productions, Inc.
Mendocino Productions, Inc.
Metro-Goldwyn-Mayer Pictures Inc.
MGM Television Entertainment Inc.
Michael Joyce Productions, Inc.
Middle Fork Productions

Midlantic Films Inc.

Monet Lane Productions, Inc.

-3



14-152

formal training plan described in Section 14-100 of this BA. Those
individuals who have been employed through the on-the-job training
program are known as Interns. The following provisions shall apply
only to those individuals who have registered as Interns by July 1,
1984. An Intern has registered by July 1, 1984 if: (a) the Intern was
named as an Intern in a list submitted by the Employer to the Guild
before July 8, 1984 pursuant to Paragraph 1-501 of the 1981 BA; (b)
the Employer submitted information about the Intern to the Training
Program Administrator before July 1, 1984, pursuant to Paragraph
14-156 of the 1981 BA; or (c) Employer employed the Intern before
July 1, 1984, the Intern worked continuously for the Employer until
after July 1, 1984, and the Employer submitted information about the
Intern to the Training Program Administrator pursuant to Paragraph
14-156 of this BA at the time such employment was terminated.

Eligibility

Employer may employ an individual through the formal training plans
described above on any motion picture.

Employer may employ any individual as an Intern in any of the
following circumstances:

(a) For work in Southern California, whenever Trainees under the
Plan referred to in Paragraph 14-101 are not available;

(b)  For work in the New York Area, whenever individuals under
the program referred to in Paragraph 14-112 are not available;

(¢) For work outside of Southern California and the New York
Area.

If an Intern or Trainee is employed on a motion picture, Employer
may employ an additional Intern 1f more than two Second Assistant
Directors are employed, and (for work in Southern California or the
New York Area) individuals are not available through the respective
Training Program.

If an Employer employs an individual as an Intern in accordance with

the foregoing paragraph, such Employer may continue such Intern's
employment through completion of photography of the motion
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Wooster Productions, Inc.
Working Bear Productions, Inc.

all of which constitute a single multi-employer bargaining unit and each
hereinafter referred to as the "Employer” and collectively referred to as
"Employers.”

WITNESSETH:

In consideration of the mutual agreements herein contained, the parties hereto
agree as follows:

For convenience, this Agreement may be referred to as the Directors Guild of
America Basic Agreement of 2002 (hereinafter the "BA"). This Agreement shall
be effective July 1, 2002, and shall be applicable only to motion pictures produced
hereunder, the principal photography of which commences on or after July 1,
2002, and to services performed hereunder on and after July 1, 2002 (except as
herein otherwise expressly provided).

When this BA is executed by more than one Employer, or by an agent on behalf of
a multi-employer bargaining unit or an individual Employer, the BA will
nevertheless be binding severally upon each Employer on whose behalf the BA is
so executed.

_next_section |




[_previous section_]1

ARTICLE 1

Recognition and Guild Shop

Section 1-100 RECOGNITION

1-101

1-102

(a)

(b)

Recognition

The Guild is recognized by the Employer as the sole collective
bargaining agent for all Directors, Unit Production Managers,
Assistant Directors and Technical Coordinators in the motion picture
industry (all of the foregoing are sometimes herein referred to as
"Employees").

Further Negotiations

The Guild and Employers will endeavor promptly to arrive at an
agreement for separate rates and provisions for producing industrial,
religious, educational, documentary, government films and television
and theatrical commercials. The parties will also negotiate with
respect to the production on motion picture film of certain types of
programming which include but are not limited to sports, game, panel
or similar programs. The parties agree to commence negotiations at
any time hereunder, on any one or more of these subjects, not later
than sixty (60) days after written request.

With respect to production by the Employer of entertainment
programs primarily for the basic cable market which are not covered
under Article 23 of this Agreement, the following provisions shall

apply:

(1)  With respect to hiring after July 1, 2002, and pending
agreement on other conditions pursuant to subparagraph (3)
below, the employment of any person to perform duties (which,
if performed by that person for free television, would be
covered by the BA) for a dramatic program one (1) hour or
longer produced in the United States under a budget less than:
(1) $831,539 for a one (1) hour program; (i) $2,217,436 or less
for a program longer than one (1) hour but not longer than two
(2) hours; and (iii) for a program longer than two (2) hours,
$2,217,436 for the first two (2) hours plus $1,108,718 for each
additional hour or portion thereof, shall be subject only to the
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2

3)

Guild Shop provisions and the provisions of Article 12, relating
to the Pension and Health and Welfare Plans, of this BA. The
Guild agrees to make appropriate accommodations in its
initiation fees in recognition of the economics of basic cable
programming. In addition, Employer shall advise the Guild of
the employment of any Director, Assistant Director or Unit
Production Manager, by supplying a copy of a deal memo or, if
none exists, a start slip or equivalent documentation. Employer
shall notify the Guild of its intention to produce such a program
at least thirty (30) days prior to commencement of production.

With respect to hiring after July 1, 2002, and pending
agreement on other conditions pursuant to subparagraph (3)
below, the employment of any person to perform duties (which,
if performed by that person for free television, would be
covered by the BA) for a program covered by this
subparagraph (b) (other than one covered by subparagraph
(b)(1) above), produced within the metropolitan areas of Los
Angeles or New York, or any such person hired within such
areas and sent therefrom to another location to perform such
duties on such a program, shall be subject only to the Guild
Shop provisions and the provisions of Article 12, relating to the
Pension and Health and Welfare Plans, of this BA. The Guild
agrees to make appropriate accommodations in its initiation
fees in recognition of the economics of basic cable
programming. In addition, Employer shall advise the Guild of
the employment of any Director, Assistant Director or Unit
Production Manager, by supplying a copy of a deal memo or, if
none exists, a start slip or equivalent documentation.

Employer shall notify the Guild of its intention to produce such
a program at least thirty (30) days prior to commencement of
production.

(1)  Either the Guild or Employer may, at any time, notify the
other that it wishes to bargain concerning rates and other
conditions of employment to be applicable to such
programs. The parties agree to commence such
negotiations within thirty (30) days of receipt of such
notice.

(i) Any agreement reached pursuant to subparagraph (i)
above shall not be retroactive and, except with respect to
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minimum rates, shall not modify the terms of
employment under individual contracts then existing.

(i1) If no agreement 1s reached within sixty (60} days after
bargaining has commenced, the Guild may, upon written
notice to Employer, instruct its members to refuse to
render services with respect to such programs. In such
event, neither subparagraph (1) nor subparagraph (2)
hereof shall be applicable.

Section 1-200 DEFINITIONS

1-201

Definition of ""Motion Picture and "Maotion Picture Industry"

The phrase "motion picture” and the phrase "motion picture
industry,” wherever used 1n this BA, shall be deemed to mean the
production of all types of motion pictures on film or tape or
transferred from tape to film or film to tape, or otherwise, of any
gauge or size or type, whether for public or private showings as
theatrical, television, videodiscs/videocassettes, supplemental
markets, industrial, religious, educational, commercial, documentary
or government motion pictures, and whether produced by means of
motion picture cameras, electronic cameras or devices, tape devices
or any combination thereof, or other means, methods or devices now
known or yet to be devised, in connection with which any Employee
renders services.

Notwithstanding the foregoing, this BA does not apply to:

(a) non-entertainment motion pictures produced primarily for the
basic cable market;

(b) entertainment motion pictures produced primarily for the basic
cable market except to the extent set forth in Paragraph
1-102(b) and Article 23; and

(¢) motion pictures described in Paragraph 20-905 except to the
extent set forth in that Paragraph.

The direction of second units and staged talent tests for a role in a
motion picture are within the jurisdiction of the Guild.



1-202

1-203

1-204

1-205

Theatrical Motion Pictures and Free Television Motion Pictures

The term "Television Motion Pictures” or "Television Films" or "Free
Television Films,” as used herein, 1s deemed to mean and refer only to
motion pictures produced primarily for "Free Television" exhibition,
Motion pictures produced primarily for exhibition in theatres or any
other place where a charge, by any method, is paid by the viewing
audience are subject to the provisions herein relating to "Theatrical
Motion Pictures."

Basic Cable

The term "basic cable,” as distinguished from pay television or free
television, refers to that type of exhibition which is commonly
understood in the industry today to be basic cable exhibition.

The following provisions of this BA which are applicable to free
television motion pictures are also applicable to motion pictures of
the type covered by Article 20, except to the extent provided in
Article 20.

Definition of Network

The term "network,” as used in this Basic Agreement, means ABC,
CBS and NBC and, effective July 1, 2004, Fox Broadcasting
Company (hereinafter “FBC”), or any other entity which qualifies as 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.

Section 1-300 DEFINITIONS OF EMPLOYEES RECOGNIZED

1-301

Director

A Director is one who directs the production of motion pictures, as
the word "direct” is commonly used in the motion picture industry.
The fact that the Director may also render services as a Producer
and/or Writer or in any other capacity shall not take him or her out of
the classification as a Director, with reference to any work he or she
performs as a Director, and during the period of such work.
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1-302

Unit Production Manager

A Unit Production Manager is one who 1s assigned by the Employer
as a Unit Production Manager of one or more motion pictures, as the
term "Unit Production Manager" is customarily used and understood
in the motion picture industry. Subject to the provisions of Paragraph
13-202, a Unit Production Manager (hereinafter referred to as "UPM"
and collectively referred to as "UPMSs") may be assigned to work
concurrently on one or more producttons, whether theatrical and/or
television. No UPM need be employed in those instances specifically

. set forth in Paragraph 13-202.

After a picture is approved for production, there shall be no
delegating to other employees (except First Assistant Directors when
no UPM is assigned to the production involved) the duties of UPMs.
It is an element of good faith of, and part of the consideration for, this
BA that no Employer will make a general rearrangement of duties
among such categories, change classifications of employment for
such categories, employ persons not covered by this BA or delegate
the duties ordinarily performed by UPMs to persons other than First
Assistant Directors acting in the dual capacity of UPMs or to bona
fide Producers for the purpose of eliminating UPMs who otherwise
would have been employed hereunder. There shall be no restriction
on delegation of duties ordinarily performed by UPMs when a UPM
and a First Assistant Director both are assigned to the production.

The UPM, under the supervision of the Employer, is required to
coordinate, facilitate and oversee the preparation of the production
unit or units (to the extent herein provided) assigned to him or her, all
off-set logistics, day-to-day production decisions, locations, budget
schedules and personnel. Without limitation, among the duties which
the Employer must assign to the UPM or First Assistant are the
supervision of or participation in the following:

1.  Prepare breakdown and preliminary shooting schedule.
2. Prepare or coordinate the budget.

3. Oversee preliminary search and survey of all locations and the
completion of business arrangements for the same.
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1-303

4. Assist in the preparation of the production to insure continuing
efficiency.

5. Supervise completion of the Production Report for each day's
work, showing work covered and the status of the production,
and arrange for the distribution of that report in line with the
company's requirement,

6. Coordinate arrangements for the transportation and housing of
cast, crew and staff.

7. Oversee the securing of releases and negotiate for locations and
personnel.
8. Maintain a liaison with local authorities regarding locations

and the operation of the company.

Subject to the following paragraph, the foregoing description of the
UPM's duties is not intended, nor shall it be construed, either to
enlarge or diminish the duties of UPMs, First and Second Assistant
Directors or other personnel as such duties are presently and were
heretofore customarily performed in the motion picture industry.

Notwithstanding any other provision of this Paragraph 1-302, an
Employer may not assign the duties of a Unit Production Manager to
Extra Player Coordinators, Production Assistants, or persons in
positions in which the assigned duty has not been customarily
performed in the motion picture industry. There shall be no alteration
of job titles to evade or subvert the provisions of this Paragraph 1-302.

First Assistant Director'

A First Assistant Director is one who is assigned by the Employer as
the first assistant to the Director.

The First Assistant Director, alone or in conjunction with the UPM,
organizes pre-production, including organizing the crew, securing
equipment, breaking down the script, preparing the stripboard and a

" See Paragraph 24-402(b) and (d) for duties of First Assistant Directors on new multi-

camera prime time dramatic pilots, presentations and series, the recording of which commences
on or after February 10, 2002.
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shooting schedule. During production, he assists the Director with
respect to on-set production details, coordinates and supervises crew
and cast activities and facilitates an organized flow of production
activity. The First Assistant Director may be assigned responsibilities
of the UPM. His or her prime responsibility is to service and assist
the Director. Without limitation, among the duties which the
Employer must assign to the First Assistant Director or UPM are the
supervision of or participation in the following:

1.  Prepare breakdown and stripboard; prepare shooting schedule
keeping the same within time limitations imposed by budget,
cast availability and the requirement of complete coverage of
the script.

2. If delegated by UPM or in his or her absence, oversee the
search, survey and management of locations and ascertain the
specific requirements of those locations as they might affect the
production. The First Assistant Director must be sent to each
location site sufficiently prior to the commencement of
photography to adequately perform his or her duties.

3. Check weather reports.

4.  Prepare day out of day schedules for talent employment and
determine cast and crew calls.

5. Supervise the preparation of the call sheet for the cast and
crew.

6.  Direct background action and supervise crowd control.

7.  May berequired to secure minor contracts, extra releases, and

on occasion to obtain execution of contracts by talent.
8. Supervise the functioning of the shooting set and crew.

Subject to the following paragraph, the foregoing description of the
First Assistant Director's duties is not intended, nor shall it be
construed, either to enlarge or diminish the duties of UPM, First and
Second Assistant Directors or other personnel as such duties are
presently and were heretofore customarily performed in the motion
picture industry.
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- Notwithstanding any other provision of this Paragraph 1-303, an
Employer may not assign the duties of a First Assistant Director to
Extra Player Coordinators, Production Assistants, or persons in
positions in which the assigned duty has not been customarily
performed in the motion picture industry. There shail be no alteration
of job titles to evade or subvert the provisions of this Paragraph 1-303.

1-304 Second Assistant Director'

The Second Assistant Director is one who is assigned by the
Employer as an assistant to the First Assistant Director in conducting
the business of the set or the location site.

The term "Second Assistant Director” includes Key Second Assistant
Directors, Second Second Assistant Directors and Additional Second
Assistant Directors.

Without limitation, among the duties which the Employer must assign
the Second Assistant Director are the superviston of or participation
in the following:

1. Prepare the call sheets, handle extras' requisitions, and other
required documents for approval by the First Assistant
Director, the Unit Production Manager and/or the production
office.

2. Prepare the daily production report and end of day paper work.

3. Distnibute scripts and script changes (after shooting has started)
to cast and crew.

4. Distribute call sheets to cast and crew.

5. Distribute, collect, and approve extra vouchers, placing
adjustments as directed by the First Assistant Director on the
vouchers.

6. Communicate advance scheduling to cast and crew.

' See Paragraph 24-402(c) and (d) for duties of Second Assistant Directors on new multi-
camera prime time dramatic pilots, presentations and series, the recording of which commences
on or after February 10, 2002.
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10.

11.

12.

13.

14.

15.

16.

17.

Aid in the scouting, surveying and managing of locations.
Facilitate transportation of equipment and personnel.

May be required to secure execution of minor cast contracts,
extra releases, and on occasion to secure execution of contracts
by talent. (May also be delegated to First Assistant Dlrector
and Unit Production Manager.)

Coordinate with production staff so that all elements, including
cast, crew and extras, are ready at the beginning of the day, and
supervise the wrap in the studio and on location (local and
distant).

Schedule food, lodging and other facilities.
Sigh cast members in and out.

Maintain liaison between Unit Production Manager and/or the
production office and the First Assistant Director on the set.

Assist the First Assistant Director in the direction and
placement of background action and in the supervision of
crowd control.

Perform crowd control in New York and Los Angeles except
where the work is customarily performed by police officers or
1s performed by security personnel of a facility at which the
photography takes place and which requires or customarily
provides this service; provided, however, persons not covered
by this BA may perform such work if at least two Additional
Second Assistant Directors are employed in addition to a Key
Second Assistant Director and Second Second Assistant
Director or two Key Second Assistant Directors.

Supervise and direct the work of any Trainee or Intern assigned
to the picture.

May assist in the proper distribution and documentation of
mileage money by the Producer's appointed representative.
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1-305

1-306

Subject to the following paragraph, the foregoing description of the
Second Assistant Director's duties is not intended, nor shall it be
construed, either to enlarge or diminish the duties of UPM, First and
Second Assistant Directors or other personnel as such duties are
presently and were heretofore customarily performed in the motion
picture industry.

Notwithstanding any other provision of this Paragraph 1-304, an
Employer may not assign the duties of a Second Assistant Director to
Extra Player Coordinators, Production Assistants, or persons in
positions in which the assigned duty has not been customarily
performed in the motion picture industry. There shall be no alteration
of job titles to evade or subvert the provisions of this Paragraph
1-304.

Associate Director/Technical Coordinator

An Associate Director/Technical Coordinator is one who is assigned
by the Employer to assist the Director on multi-camera television
motion pictures photographed continuously, before a live audience, or
as though a live audience were present, in planning the placement and
movement of each such camera, with the responsibility for
coordinating the execution of such placement and movement of each
such camera.

Work Reserved to Emplovees

Employer agrees that it will not, during the term hereof, enter into any
agreements or collective bargaining agreements of any kind
whatsoever under which Employer is authorized or required to assign
any of the functions or duties of Employees to any person, firm or
corporation whomsoever except under and in accordance with and
subject to the terms of this BA. Employer agrees that it will not
violate the provisions of this Paragraph 1-306 directly or indirectly
except to the extent required by law if at all. In the event Employer is
placed on notice that any person, firm or corporation or collective
bargaining agency asserts any claim that it has the right under law or
otherwise to bargain in respect to work assigned under this BA to
Employees, Employer shall give notice to the Guild immediately so
that the Guild may take action to protect the work assignment of
Employees and the integrity of its bargaining unit.
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Section 1-400 GUILD SHOP PROVISIONS

1-401

1-402

Definition of Guild Shop

During the entire term of this BA, each Employee employed by the
Employer shall be or become a member of the Guild in good
standing, within the period specified by applicable law, following his
or her first employment in the motion picture industry or the effective
date of this BA, whichever is later. Provided, however, that a Trainee
shall not be required to become a member of the Guild in good
standing until satisfactory completion of the experience requirements
for employment as a Second Assistant Director.

The term "member of the Guild in good standing"” means a person
who offers to pay (and, if the Guild accepts the offer, pays) Union
initiation fees and dues as financial obligations in accordance with the

requirements of applicable law.

The term "first employment,” as used in this Article 1, shall, with
respect to each individual Director or Assistant Director, mean the
date of first assignment of such Employee to perform duties as a
Director or Assistant Director, as the case may be, since 1956, in
connection with the production of a motion picture produced within
the geographical application of the provisions of this BA, or likewise
the date of first assignment of an Employee to perform the duties of a
UPM since September 1, 1964, within the geographical application of
the provisions of this BA, or likewise the date of first assignment of
an Employee to perform the duties of a Technical Coordinator since
May 1, 1973, within the geographical application of the provisions of
this BA.

Future Employment Contracts

Subject to the provisions of this Article and to the extent that it shall be
lawful so to do, the Employer agrees that in every future employment
agreement that it enters into with an Employee, such person shall agree
that he or she shall be or become a member of the Guild in good
standing, as herein provided, and shall remain so for the

duration of the employment agreement; that subject to the provisions
of this Article and to the extent that it may be lawfut so to do, the
Employer shall require such person to agree that if he or she shall fail
or refuse to so become or remain a member of the Guild in good
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1-403

standing, as herein provided, the Employer will terminate its further
obligations under such employment agreement. The terms of this BA
shall be part of such employment agreement.

Notice of Failure to Pay Dues and Fe_es

Before termination of any employment becomes effective, the Guild
shall give written notice to the Employee of the initiation,
reinstatement or upgrade fee and/or delinquent dues payable. If the
Employee fails to pay such fees and dues, the Guild shall give written
notice to the Employer of such failure and the amount of fees and/or
dues payable. If such amount is paid within five (5) business days
after such notice to the Employer, the Employee's dismissal shall not
be required by reason of non-payment of such fees or dues.

Section 1-500 LISTS EXCHANGED: MAINTENANCE OF GUILD

1-501

SHOP

Employer's Lists

Within fifteen (15) days after the execution of this BA, the Employer
will deliver to the Guild a complete list of all Employees employed as
such as of the effective date of this BA and will indicate thereon the
nature of such employment (such as term contract or freelance), and
thereafter on a weekly basis (but not more frequently than on such
weekly basis) the Employer will forward to the Guild a list showing
the employment and classification of all Employees in its employ
during the preceding week.

With respect to the first employment of a Director, the Employer will
notify the Guild in writing not less than two weeks prior to the date of
such first employment. With respect to the first employment of a
UPM, First or Second Assistant Director or Technical Coordinator,
the Employer will notify the Guild in writing not less than two (2)
working days (excluding Saturdays, Sundays and holidays) prior to
the date of such first employment, provided that in each instance, the
Employer knows of such employment at such time, and if Employer
does not know of such employment, Employer shall give such notice
as soon thereafter as it has such knowledge.

Within fifteen (15) days after the close of each quarter, the Employer
will submit a list of all Employees employed by Employer during the
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1-502

1-503

1-504

quarter showing each Employee's earnings for that period, For the
purpose of this Paragraph 1-501, earnings shall include only direct
compensation of all types required hereunder (including so-called
"overscale" amounts) paid to Employee, and shall not include,
without limitation, profit participations, gross participations,
payments for services and rights not covered by the BA, payments
received by Director for exhibition of a theatrical motion picture on

~ television, payments for free television reruns, supplemental markets,

and residual payments under Article 20, and per diem, travel
allowance, and other reimbursements which are not compensation for
services rendered pursuant to this BA,

Guild's Lists

An inquiry by the Employer to the Guild as to the date of "first
employment" of an Employee shall be answered by the Guild.

The Guild agrees that it will maintain such current lists and staffing
as may be reasonably required in order to answer by telephone,
promptly upon inquiry by the Employer, any request relating to
membership and qualification of persons who render or may render
services as Employees hereunder.

If any Employee employed by Employer fails or refuses to become a
member of the Guild in good standing, the Guild shall promptly
notify, in writing, the Employer.

Reliance on Lists

Each party shall be entitled to rely upon such lists and information
concerning "first employment” furnished by the other party. Should
an Employer employ or continue to employ any Employee who has
ceased to be a member of the Guild in good standing prior to written
notification from the Guild of such changed status, such employment
shall not be a violation by the Employer of the provisions of Section
1-400.

Guild Dues
The Employer shall not be required to discharge or refrain from

employing any Employee, if Employer has reasonable grounds for
believing that membership in the Guild was not available to such
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1-505

1-506

person on the same terms and conditions generally applicable to other
like members, or if the Employer has reasonable grounds for
believing that membership of such person in the Guild was denied,
deferred, suspended or terminated for reasons other than the failure of
such person to tender the applicable initiation fees and periodic dues
uniformly required as a condition of acquiring or retaining
membership. Employer wiil promptly notify the Guild in writing in
each instance that it employs or continues to employ such a person.

Continuation of Employment

If any person at any time after the effective date of this BA and
during his or her employment by the Employer is or becomes a
member of the Guild in good standing, and if any such person
subsequently, and before the expiration of such employment, ceases
to be a member of the Guild in good standing, then, provided such
person or the Employer continues to pay or causes to be paid to the
Guild the dues of such person, the Employer may continue to employ
such person during the remainder of the term of the employment
agreement, including options, renewal periods and extensions
exercisable by the Employer.

Interpretation

The Guild and the Employer interpret the foregoing provisions as
follows: If, prior to the expiration of an employment agreement, the
Employee shall cease to be a member of the Guild in good standing
and the Employer exercises its right to pay the dues of and continues
to employ such person, then, upon the expiration of such employment
agreement, the Employer may negotiate a new or modified
employment agreement, but only upon the express condition that
prior to the commencement of such Employee's services under such
new or modified employment agreement the Employee or the
Employer pays or has paid all dues of the Employee payable to the
Guild for the interval between the expiration of the employment
agreement first above mentioned and the commencement of services
under any new or modified employment agreement. Thereafter, the
Employer may continue to employ and re-employ such Employee by
continuing to pay the dues and arrears in dues of such Employee, as
above provided.
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1-507 Definition of "Dues"

The term "dues,"” as used in this Section 1-500, shall not include
fines, penalties or assessments or initiation, reinstatement or upgrade
fees.

1-508 Right to Deduct Dues

If the Employer elects under the provisions of this Section 1-500 to
pay or cause to be paid the dues of any person, it is the intent of the
parties hereto that the Employer shall have the right, insofar as its
obligations to the Guild and to such person under the terms and
provisions of this BA are concerned, to deduct such dues so applied
from the salary of such person.
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ARTICLE 2

Disputes

Section 2-100 MATTERS SUBJECT TO GRIEVANCE AND

2-101

2-102

2-103

ARBITRATION

Arbitrability

The following matters shall be subject to arbitration: All grievances,
disputes or controversies over the interpretation or application of the
BA and, in addition, all grievances, disputes or controversies over the
interpretation or application of any Employee's personal services
contract or deal memo with respect to (a) credit provisions, (b} cutting
rights provisions, (¢) preview rights provisions, (d) creative rights
provisions (including, without limitation, all consultation and/or
approval rights of any kind relating to any motion picture), (¢) money
claims for unpaid compensation seeking $450,000 or less, (f) cash per
diem payments for Employees only; provided, however, that
grievances, disputes or controversies over the interpretation or
application of any personal service contract or deal memo shall not be
arbitrable if they relate to (1) perquisites such as per diem (except as
provided above), travel arrangements, secretarial services and the
like, (2) compensation measured by net or gross proceeds, or (3) other
provisions not referred to in subparagraphs (a) through (f)
hereinabove.

The Arbitrator shall determine any dispute as to the arbitrability of
any matter hereunder.

Limitation on Arbitrator's Power
The Arbitrator shall not have the power to vary, alter, modify or
amend any of the terms of the BA or of any deal memo or personal

service contract in making a decision or award.

Defenses, Setoffs and Counterclaims

(a) In any grievance or arbitration concerning a claim for unpaid
compensation under an Employee's deal memo or personal
service coniract, the Employer may assert any and all defenses,
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(b)

Section 2-200

2-201

counterclaims and setoffs, including any defenses based on a
claim of suspension or termination.

In any grievance or arbitration concerning a claim for unpaid
minimum compensation under the BA only, the Employer may,
but need not, assert any and all defenses including any defense
based on a claim of suspension or termination and may, but
need not, assert any setoff or counterclaim not exceeding the
amount claimed by the Guild. It is expressly agreed that any
award by the Arbitrator concerning the matter at issue in such
arbitration shall not be binding, res judicata or serve as
collateral estoppel upon either the Employer or Employee in
any separate arbitration or court proceeding brought by the
Employer or Employee, except that (1) the amount of any
award and the amount of any setoff or counterclaim shall be
credited against any liability of Employer to Employee or vice
versa and (2) Employer may not assert any claim, counterclaim
or setoff against Employee in any subsequent arbitration or
court proceeding if such matter was asserted in the arbitration,
except to the extent the amount exceeds the amount claimed by
the Guild in the arbitration.

GRIEVANCE PROCEDURE

Time Limits

The Guild or an Employer may file a grievance over any matter
subject to the disputes procedure of this Article 2; provided, however,
that a joint filing by the Guiid and the Employee shall be required if
the grievance relates to arbitrable matters in the personal service '
contract or deal memo in excess of BA minimums, and provided
further, however, that any grievance must be filed on or before the
earlier of:

(@)

(b)

Twelve (12) months following the date on which the facts upon
which the claim is based were discovered by the party bringing
the grievance or arbitration proceeding; or

(1) Four (4) years following the date on which the event in
dispute occurred in cases involving pension and health
contributions, residual compensation or other contingent
or deferred compensation; or -
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2-202

2-203

(2) Two (2) years following the date on which the event in
dispute occurred in all other cases.

Grievance Notice

The grievance shall be in writing, state the essential facts of the claim
and refer to the contractual provisions alleged to have been breached.

Grievance Meeting

Within ten (10) working days after the filing of the grievance, an
authorized representative of the Guild and an authorized
representative of the Employer shall meet and attempt to settle the
dispute or difference.

Section 2-300 ARBITRATION PROCEDURE

2-301

2-302

2-303

Parties

In any grievance or arbitration hereunder, only the Guild and the
Employer shall be parties, except that in any grievance or arbitration
involving claims for unpaid compensation under, or other arbitrable
violations of, a personal service contract or deal memo, the Employee
involved and the Employee's loan-out company, if any, shall also be
parties. :

Demand for Arbitration

If the dispute or difference is not settled at the meeting described in
Paragraph 2-203 above, or if the other party refuses or fails to meet,
the party aggrieved (hereinafter "claimant") may deliver to the other
party (hereinafter "respondent”) a written demand for arbitration
which shall set forth the basis of the dispute, the material facts, the
position of the claimant, and the relief sought. Such demand must be
served not later than sixty (60) days after the filing of the grievance.
The arbitration shall proceed as described in the Arbitration
Procedure set forth below.

Respondent's Statement of Its Position

The respondent shall promptly, within five (5) business days
following receipt of the demand for arbitration, inform the claimant
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(the Guild in the case of a joint filing) of its representative and serve a
written statement of its position.,

2-304 Selection of the Arbitrator

(a)  Within ten (10) business days following service of the demand
for arbitration, or within such additional time as the parties
mutually agree upon, the parties will attempt to mutually agree
upon an Arbitrator. If the parties do not mutually agree upon
an Arbitrator, the Arbitrator next in rotation on an
Employer-by-Employer basis from the following list of persons
shall be automatically assigned to the arbitration. The parties'
mutual selection of an Arbitrator shall not affect the rotation of
Arbitrators.

(1) The Los Angeles list of Arbitrators shall be as follows:

Sara Adler
Reginald Alleyne
Charles Askin
Howard Block
Hermione Brown
Dixon Dern

Joseph Gentile
William B. Gould IV
Anita Knowlton
Kenneth Perea
Michael Rappaport
Thomas Roberts
Sol Rosenthal
Arthur Rosett
Charles Silverberg

(2) With respect to arbitrations held in New York, the list of
Arbitrators shall be as follows:

Maurice C. Benewitz
Herbert Fishgold
Roberta Golick
George Nicolau

Joan Parker

Jesse Simons
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(b)

(©)

(d)

(e)

®

Janet Spencer
Arthur Stark
Carol Wittenberg

(3)  Other Arbitrators may be added to the panels set forth in
subparagraphs (1) and (2) above from time to time by
mutual agreement between the Guild and the Employer.

From July 1, 2002 to and including December 31, 2004, the
Arbitrator shall be selected from the panels set forth in
subparagraphs (a)(1) and (2) above, as applicable, in rotation
on an Employer-by-Employer basis starting from the top of the
list down and, during the remainder of the term of this BA, the
Arbitrator shall be selected in rotation on the same basis,
starting from the bottom of the list up.

If no person on the list is available to hear the dispute, an
Arbitrator shall be mutually selected by the Guild and the
Employer. If they fail to agree, the Federal Mediation and
Conciliation Service shall select the Arbitrator.

If more than one Employer is named as a respondent in any
arbitration complaint, the Arbitrator selected shall be the one
next in line from the list of the Employer most recently a party
to any arbitration.

During the ten (10) business days or additional time mentioned
in subparagraph (a) above, the claimant(s) and the
respondent(s) shall each have the right to exercise two (2)
peremptory challenges to the four (4) Arbitrators whose names
are next in order on the list immediately following the name of
the Arbitrator last selected.

If the Arbitrator selected cannot serve, a substitute shall be
selected in accordance with the procedure set forth in
subparagraphs (a), (b), (c) and (d), except the parties need not
attempt to mutually agree on the substitute Arbitrator.

The foregoing lists replace the lists of Arbitrators in all

preceding Basic Agreements, starting with the 1978 Basic
Agreement.
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2-305

2-306

2-307

Situs of Arbitration

All arbitrations shall be in Los Angeles, absent agreement by the
parties, except that they shall be in New York if the personal service
agreement out of which the dispute arose was negotiated, entered into
and production was based in New York and a majority of the
witnesses required for the arbitration hearing reside regularly in and
around the New York area. Any dispute as to where the arbitration
should be held shall be determined by an Arbitrator in Los Angeles
selected according to the method set forth herein. If the Arbitrator
determines that Los Angeles is the proper situs for the arbitration, he
or she shall hear the merits thereof, provided he or she is available.

Arbitrations held in Los Angeles will alternate on an
Employer-by-Employer basis between the Guild's offices and, at the
election of the Employer, the AMPTP's offices, if available, or the
Employer's offices, if in Los Angeles. The party providing the
hearing room shall do so at no cost to the other.

Notifi_cation to Arbitrator

The claimant(s) shall notify the Arbitrator of his or her selection in
writing with a copy to each respondent and at the same time furnish
the Arbitrator with a copy of the BA, a copy of the demand for
arbitration and the name, address and telephone number of the person
who will represent the claimant(s) in the arbitration hearing,.

Hearing

(a) Upon receipt of the demand for arbitration, the Arbitrator shall
forthwith set the date for the arbitration hearing after
contacting the parties' representatives for their available dates.
If possible, the date for the hearing shall be within fifteen (15)
to thirty (30) days after the demand for the arbitration. The
Arbitrator shall notify the parties of the time and place of the
arbitration hearing.

(b} The arbitration hearing shall take place on the scheduled date.
If either party fails to appear, the Arbitrator is specifically
authorized and empowered to hear the matter on the evidence
of the appearing party and enter an award based on such
evidence.
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2-308

2-309

(¢)  Each party shall bear the costs of presenting its own case. The
fees of the Arbitrator and the hearing shall be allocated by the
Arbitrator in his or her sound discretion.

(d)  All hearings and deliberations conducted pursuant to the
grievance and arbitration provisions of this Article 2 shall be
closed to the public. Only authorized representatives of the
Guild and Employer or witnesses called by the Arbitrator or by
either party may attend.

(e) Al written communication to and from the Arbitrator or
writings filed in connection with the arbitration proceedings
and all testimony and arguments at the arbitration shall be
privileged.

Exchange of Information

The parties will cooperate in the exchange of information reasonably
in advance of the hearing date regarding the expected utilization of
documents and physical evidence. Not later than thirty (30) days
prior to the arbitration hearing, either party may make a written
request to the other to produce, on a date not earlier than five (5) days
before the hearing, documentary evidence of the type producible
pursuant to a subpoena duces tecum. The documents must be
produced on the date requested, but the other party may object to the
production of the documents to the same extent as though the
documents were subpoenaed. Any such objection shall be considered
by the Arbitrator at the hearing.

The introduction of documents or physical evidence shall not be
precluded because they were not exchanged in advance of the hearing,

Award

The award of the Arbitrator shall be promptly furnished to the parties
in writing and shall be final and binding on the Guild, the Employee
and the Employer. An arbifration award interpreting any of the terms
of this BA thereafter shall be binding upon the Guild and the
Employer; provided, however, that in any subsequent arbitration
between the Guild and the Employer involving an interpretation of the
same term or terms of the BA, the Arbitrator may determine whether
or not, as a result of the different combination of facts, the prior
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arbitration award is relevant or determinative of the issue in such
subsequent arbitration.

Section 2-400

2-401

EXPEDITED ARBITRATION PROCEDURE

Notwithstanding any other provision of the BA, any personal service
contract or any deal memo, the following Expedited Arbitration
Procedure shall be followed if, in the opinion of a party, a grievance
will become moot or damages will be increased by reason of delay if
processed through the above Grievance and Arbitration Procedure.

(a)

(b)

(d)

A Notice of Expedited Arbitration (so labeled by the claimant)
shall be reduced to writing and given to the respondent and the
first available Arbitrator listed in subparagraph 2-304(a) who
can hear the matter within two (2) business days following the
filing of the Notice of Expedited Arbitration. The Notice of
Expedited Arbitration shall include the name, address and
telephone number of the claimant's representative(s) and the
name of the person who represents the respondent. A copy of
the BA and any applicable available personal service contract
and/or deal memo shall be given to the Arbitrator along with
the Notice of Expedited Arbitration.

Upon receipt of the Notice of Expedited Arbitration, the
Arbitrator shall, by telephone or facsimile, notify the parties of
the time and place of the Expedited Arbitration hearing.

An Expedited Arbitration hearing shall not be continued,
absent agreement of the parties, except upon proof of good
cause by the party requesting such continuance. The
unavailability of any witness shall not constitute good cause
unless the witness' testimony is relevant to the issues in the
arbitration and could not be received by means consistent with
fundamental faimess which do not require the witness'
presence at the hearing.

Paragraphs 2-101, 2-102, 2-103, 2-201, 2-301, 2-304(a) (last
paragraph) and (b), 2-305, 2-307(b) through (¢) and 2-309 of
this Article 2 shall be applicable to this Expedited Arbitration
Procedure, except that:
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()

()

(2)

(h)

(1) the Expedited Arbitration hearing shall be commenced
not later than on the second business day next following
receipt of the Notice of Expedited Arbitration;

(2) the Arbitrator's written award shall be issued within two
(2) business days from the end of the Expedited
Arbitration hearing, but failure to meet the deadline shall
not oust the Arbitrator of jurisdiction;

(3) the award shall be served on the parties by messenger or
facsimile; and

(4) the same list of Arbitrators for non-expedited arbitrations
shall apply to Expedited Arbitrations, but the rotation
shall be separate.

Nothing contained in this Expedited Arbitration Procedure
shall preclude the parties from discussing the settlement of the
Expedited Arbitration, except that such discussion shall not
delay the Expedited Arbitration Procedure.

The failure of the claimant to serve the Notice of Expedited
Arbitration within ten (10) business days following the date on
which the facts upon which the claim is based were discovered
by the party bringing the Expedited Arbitration shall constitute
a waiver of the right to this Expedited Arbitration Procedure.
If two or more claims are submitted to Expedited Arbitration
and the Expedited Arbitration Procedure has been waived or is
inapplicable to one or more claims, the same Arbitrator may
determine the claims not subject to Expedited Arbitration,
provided that such non-Expedited Arbitration claim or claims
shall be determined in accordance with the regular Arbitration
Procedure set forth in Section 2-300, unless the parties agree
otherwise.

Any party to an arbitration hereunder may, if the circumstances
hereinabove set forth exist, require that the arbitration be
conducted as an expedited arbitration by serving appropriate
notice to that effect.

If the Expedited Arbitration involves multiple disputes or
controversies, the Arbitrator may, upon the request of a party,

-0 -



bifurcate or separate such disputes or controversies and render
separate awards, each of which shall be deemed final.

Section 2-500 ARBITRAL REMEDIES

2-501

2-502

2-503

Authority of Arbitrator

The Arbitrator shall have the authority to grant or award one or more
of money damages, orders to withdraw, cancel, change or re-do
advertising material already issued or prepared, or to require
Employer to change or re-do any film titles, or to order back pay or
reinstatement, or to order any other reasonable relief the Arbitrator
deems appropriate in the circumstances, whether relating to credit on
the screen or in advertising or any other arbitrable matter, in the event
the Arbitrator finds a breach of the BA or of those provisions of the
personal service contract or the deal memo which are subject to
arbitration pursuant to the provisions of Paragraph 2-101 hereof.

Consideration for Determining Remedies

In determining the appropriate remedy, the Arbitrator shall take into
account such evidence as may be adduced by the claimant of similar
prior violations by the respondent. The Arbitrator shall also take into
account evidence of failure on the part of the claimant to notify the
respondent promptly of the violation, and evidence of inadvertent
breach.

Compliance with Arbitrator's Award

Should the Arbitrator issue an award which in whole or part is not
self-executing, and a party fails to comply with such award, the party
aggrieved thereby may, but need not, submit the matter to the
Arbitrator who issued the award.

Section 2-600 COURT PROCEEDINGS

2-601

Arbitration Exclusive Remedy

Arbitration hereunder shall be the exclusive remedy in connection
with claims for violation by the Employee, Guild or the Employer of
the provisions of the BA and of the arbitrable provisions of any
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personal service contract or deal memo other than claims for
compensation.

2-602 Claims for Compensation

(a)

(b)

(c)

The Employee shall have the right, prior to commencement of
an arbitration by any party entitled thereto, to commence action
in any court of competent jurisdiction with respect to unpaid
compensation in any amount, and in any event regarding the
non-arbitrable portions of Employee's personal service
contract. Upon the filing of such action, the further operation
of the procedures and remedies described in this Article 2 shall
cease to apply to such dispute. The Guild shall have the right,
but not the obligation, to be party in any such action in court.

The Guild shall have the right to take to grievance and
arbitration any claim by the Guild of an Employer's breach of
the BA, including a failure to pay minimum compensation,
regardless of whether or not such claimed breach may also
mvolve a breach by the Company of its contract with the
Employee. Such proceeding shall not affect the right of the
Employee to pursue remedies at law or in equity, except as
limited by the provisions of the BA.

If the Employee and the Guild make a claim for unpaid
compensation in an arbitration proceeding, then to the extent of
any unpaid non-contingent compensation in excess of
$450,000, collection of such excess from the Employer shall be
deemed waived. No Employee shall have the right to
commence court proceedings to collect any unpaid
compensation for which claim has been made in arbitration,
including, but not limited to, compensation in excess of the
jurisdictional amount of $450,000.

2-603 Petition to Confirm, Vacate or Modify Award

(a)

Nothing in the BA shall preclude any court of competent
jurisdiction from confirming, setting aside or modifying any
award hereunder in accordance with applicable law.
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(b) Service of a petition to confirm, set aside or modify an
arbitration award hereunder may be served by certified or
registered mail, return receipt requested.

Section 2-700 WITHDRAWAL OF SERVICES

2-701 Notwithstanding any provision of any personal service contract, deal
memo or of the BA to the contrary, it shall not be a violation thereof
for the Guild or any Employee (at the direction of the Guild) to
withhold services from the Employer if the Employer fails or refuses
to abide by the final award of any Arbitrator for any reason
whatsoever.

-33.

{_next_section ]



## ##
# #
RH#H HiH#H  H ## HHH# e # # HiH# #H#H
# # # # HE % # # # ## # # # #
HiH#4 HHHE # 0 # H#Hu#e # #H## #AH#HH
#- # # # # # # # # # #
#  HE ¥ % % # #% # # # # #
#H8 HE HHEHE B BHE HE4 HE HHEE HE Hu# #####
HHEHH Y

HH### #
# H##
# #
#HH# #

# #

# #
# # #

i HRHHH

8/4/2003



[_previgus section |

ARTICLE 3

Minimum Salaries for Directors of Theatrical Motion Pictures

Section 3-100

MINIMUM SALARIES

3-101 Employer agrees that the minimum salaries and working conditions
set forth in the following schedule and footnotes, both inclusive, shall
govern the employment of Directors on theatrical motion pictures:

Guaranteed | Preparation | Cutting
Rate per Week Employment | Time ** Allowance
Type of Picture 7/1/02  7/1/03  7/1/04* | Period * Time ***
Freelance
Low Budget
(any picture
budgeted up
to $500,000) $7,874 | $8,150 | $8,435 | 8 weeks 2 weeks 1 week
Medium
Budget (any
picture budgeted
over $500,000 up
to $1,500,000) 8950 | 9,263 | 9,587 | 10 weeks 2 weeks 1 week
High Budget
(all pictures
budgeted
over $1,500,000) 12,530 | 12,969 | 13,423 | 10 weeks 2 weeks 1 week
20 or more
out of 26
weeks or any
multiple of
Term 7.874 | 8,150 | 8,435 | such period None None
Trailers,
Talent Tests
and Promog**** 8,950 9,263 [ 9,587

* The Trustees of the Directors Guild - Producer Health and Welfare Plan may determine
that an increase in the contribution rate to the Health and Welfare Fund is needed to maintain the
level of benefits in existence on July 1, 2002 (less any reduction in benefits approved by the
Trustees before that date). Ifthe Trustees so determine, the increase in minimums in the column
marked "7/1/04" will be reduced by an equivalent percentage.
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Guaranteed | Preparation | Cutting
Rate per Week Employment | Time ** Allowance

Type of Picture 7/1/02  711/03  7/1/04* | Period * Time ***
Freelance Shorts 1 week and 1
& day per film
Documentaries 8,950 [ 9,263 | 9,587 | (see J4-106) | 2 days None

1 week or |
Second Units -- Same as First Unit— | day 9 4-102 None

3-102

Except for so-called "flat deals," time beyond guaranteed period of
contract shall be calculated on a pro rata basis of the contractual rate.

The rate applicable to all of such services shall be that which is in
effect on the starting date of the Director's employment.

Except as otherwise specifically provided, all compensable time
worked beyond the Director's total guaranteed period shall be
calculated pursuant to Paragraph 4-106.

Second Unit Directors shall be paid pro rata compensation {(or daily
compensation 1f employed on a daily basis) for all days so employed.
Preparation time shall be determined in accordance with Paragraph
4-102 of this BA.

*Guaranteed Period of Employment

In the event of a change or substitution of a Director for reasons other
than the icapacity of the Director, the substituting Director shall only
be guaranteed the unexpired portion of the previous Director's
guarantee, at not less than double minimum compensation for the
work performed.

In the event that a Director is replaced by reason of his or her own
incapacity, the substituting Director shall only be guaranteed the
greater of the number of guaranteed days remaining under Paragraph
3-101 or the number of days actually remaining on the shooting
schedule at the time such substituting Director begins the assignment.
In addition, the substituting Director shall receive no less than one
hundred fifty percent (150%) of minimum compensation for the work

* See text of footnote on page 34.
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3-103

3-104

3-105

3-106

3-107

performed. However, there shall be no compounding of premium pay
to such substituting Director for work performed on a holiday or for
the sixth or seventh day worked in the Director's workweek.

**Preparation Time

Shall be added to guaranteed employment period for Directors
employed at a weekly salary of double minimum or less who shall
receive full salary during such preparation time.

***Cutting Allowance Time

Shall also be added to guaranteed employment period for Directors
receiving double minimum or less, who shall receive full salary
during such cutting allowance time.

****Photography for Unknown Type of Theatrical Motion

Picture

If the Director is employed to direct photography for a theatrical
motion picture, the type of which is unknown (e.g., photography of an
cvent not planned for the purpose of being photographed or
photography for a theatrical motion picture, the budget for which is
unknown), the rate for Trailers, Talent Tests and Promos shall apply.

Interchange of Assignment - Theatrical - Television

With respect to Directors, there may be complete interchange of
assignment between theatrical and television productions. Whenever
such interchange takes place, such Director shall receive not less than
the respective minimum pay and working conditions pertaining to
theatrical productions or television productions, whichever is
applicable to the assignment on which the Director is employed at the
time in question. -

The Daily Rate

The daily rate for daily employment, as such, shall be one-fourth (1/4)
of the weekly rate payable for the particular type of picture.
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3-108 Series Bonus

If an open-ended free television series based on a theatrical motion
picture is sold subsequent to the production of the theatrical motion
picture, Paragraph 10-103(d) shall apply.

3-109 Sequel Payments

(a)  Inthe event that the Employer produces a theatrical motion
picture which is a sequel to a theatrical motion picture covered
under this Agreement, the Employer will pay to the Director of
the original theatrical motion picture an amount equal to
$20,000 upon commencement of principal photography of the
sequel theatrical motion picture, provided:

(1)  that the original theatrical motion picture and the sequel
are produced by the same Employer;

(2) that principal photography of the original theatrical
motion picture commenced on or after July 1, 2002; and

(3) the sequel is based on an original screenplay which
utilizes the leading character or characters of the original
theatrical motion picture in a substantially different
story.

(b) Only one payment shall be due under this provision,
trrespective of the number of sequel theatrical motion pictures
produced.

(c)  If the Director of the original theatrical motion picture also
directs the sequel, the amount payable pursuant to
subparagraph (a) hereof shall be credited against the
compensation payable to the Director for the sequel.
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4-101

4-102

4-103

ARTICLE 4

Directors' Freelance Contracts

Cost of Motion Picture As Basis of Salary

The cost of a motion picture as estimated by the Employer in good
faith at the time of the commencement of principal photography shall
be the cost of such motion picture for the purpose of the schedule set
forth in Paragraph 3-101. For the purpose of this clause, any
deferment of "direct” production costs shall be deemed to be a part of
production costs. When the Director believes the budget is not
accurate and it affects salary, the matter may be submitted through the
Grievance and Arbitration Procedure.

Second Unit Work on Weekly or Daily Basis and Applicable
Preparation Time

A Director may be employed for second unit work, talent tests,
trailers or promos on a weekly basis, as in Paragraphs 3-101, 10-101
or 10-103, or the Employer may employ such Director on a daily
basis, in which case such minimum daily salary shall be one-fourth of
the minimum weekly rate applicable to the type of motion picture for
which the work is performed. The Director's minimum preparation
time for second units shall be: one (1) day's preparation for one (1)
day's shooting; two (2) days' preparation for two (2) or three (3) days'
shooting; three (3) days' preparation for four (4) or more days'
shooting. However, this preparation time requirement shall not apply
to any unplanned units, emergencies or when preparation time is not
needed because the Director of the second unit work has been
working on the production in a different Guild capacity covered by
the terms of this BA.

Starting Date

(a)  All contracts entered into for the employment of Directors for
the purpose of directing motion pictures of the respective types
and classifications, and for the respective minimum
compensations designated in this BA (excluding shorts, one-
hour, or half-hour television films and any guaranteed
employment period of one (1) week or less, and excluding daily
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employment) shall provide an "on or about” starting date; it
being agreed that the phrase "on or about" shall allow a latitude
of one (1) week either prior to or after the starting date
specified in such contract; and it being further agreed that the
exact date for the commencement of the term of such contract
is to be specified by the Employer and is to be not earlier than
one (1) week before the starting date specified in such contract
nor later than one (1} week after the starting date therein
specified, exclusive of any preparation days in advance of such
starting date permitted in the case of television films.

(b)  With reference to one-hour television films, "on or about" shall
be administered as set forth above but with a latitude of not
more than three (3) days before or three (3) days after the
specified starting date. With reference to shorts, half-hour
television films and any guaranteed employment period of one
(1) week or less, excluding daily employment, "on or about"”
shall be administered as set forth above but with a latitude of
not more than two (2) days before or two (2) days after the
specified starting date. There shall be no allowable variation in
the starting date for daily employment.

(¢) An"on or about" starting date may be postponed by agreement
of the parties only to a specific date. There can be no second
"on or about" date.

Travel

All transportation, meals and accommodations to location for
Directors shall be first class or the best obtainable if first class
transportation, meals and accommodations are not available where
and at the time required by the Employer, and provided further, that
with respect to locations, other than distant locations, such
transportation shall be limited to equipment available at the studios.
Except as otherwise more favorably provided in his or her personal
service contract, Employer will further reimburse Director for
reasonable incidental expenses incurred in connection with the
production of the picture. Such reimbursement shall be made
promptly following presentation of the appropriate vouchers in
customary form.,
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4-106

Compensation on Recali for Particular Services

Should a Director be recalled, after having been closed, for additional
work, including but not limited to retakes, added scenes, sound track,
process shots, transparencies, or trick shots, trailers, changes, or for
any other purpose, compensation for such additional services shall be
payable at the weekly rate provided for in his or her contract of
employment covering such picture, but shall be payable only for the
days on which such services are actually performed. In computing
compensation for such services rendered for a period of less than a
full week, the weekly rate shall be prorated in the manner provided in
Paragraph 4-106, below. It is agreed, however, that no compensation
shall be payable for such services to the extent that they are rendered
within the guaranteed period of employment.

There shall be no minimum preparation requirement for performing
such services when the original Director is recalled. If the original
Director 1s not available or does not agree to perform such services
and another Director is to perform such services, one day of
preparation time shall be provided, regardless of the length of
employment; provided, however, if the Director is called for a single
day's employment, and the shooting of the additional work takes five
(5) hours or less, then the preparation requirement shall be included
in the same day, and only one (1) day's compensation shall be paid.

Compensation for Fractional Week (for Theatrical Motion

Pictures)

In computing compensation to be paid any Freelance Director on a
weekly basis, with respect to any work period of less than a week
following the guaranteed employment period, the compensation per
day during such partial "workweek" shall be computed and paid for at
one-fifth (1/5) of the minimum weekly rate or contractual rate,
whichever is higher. In computing compensation to be paid any
Freelance Director of shorts on a weekly basis, with respect to any
work period of less than a week, following a full "workweek," the
compensation per day during such "partial workweek" shall be
computed and paid for at one-fifth (1/5) of the minimum weekly rate
or contractual rate, whichever is higher.
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Holidays, Sixth and Seventh Days Worked in the Director's
Workweek

(a)

(b)

(©)

New Year's Day, Presidents' Day (third Monday in February),
Good Friday, Memorial Day (last Monday in May),
Independence Day, Labor Day, Thanksgiving Day, the day
after Thanksgiving and Christmas Day shall be recognized as
holidays. If any of the above holidays falis on Sunday, the
following Monday shall be considered the holiday. Ifthe
holiday falls on Saturday, the preceding Friday shall be
considered the holiday, except on distant locations not on a five
(5) day per week shooting schedule.

When such a holiday not worked falls within the guaranteed
period of employment, no deduction shall be made from the
guaranteed compensation.

If an unworked holiday falls within a fuill workweek of
employment following the guaranteed period of employment,
the Director shall be paid his or her full weekly compensation.
When such a holiday occurs within a partial workweek
following the guaranteed period of employment, if the Director
works the day before and the day after such holiday, the
Director shall be paid in the same manner as if he or she had
worked such day.

The Director's workweek consists of seven (7) consecutive
days with the sixth and seventh days as the regular days off in a
studio workweek and the seventh day as the regular day off in a
distant location workweek. For the purpose of determining a
Director's premium pay for a sixth or seventh day worked, an
unworked holiday shall count as a day worked. The provisions
of subparagraphs 13-112(e) and (f) shall apply to Directors, but
subparagraph 13-112(e) shall be subject to the provisions of
Paragraph 4-103.

(1)  During the period July 1, 2002 to and including June 30,
2003, if a holiday is worked at the Employer’s direction,
or if the Director works seven (7) days in his/her
workweek at the Employer's direction, the Director shall
be paid for such holiday or seventh day worked (i) one-
fifth (1/5) of his or her actual weekly salary plus
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$2,247.00; or (ii) if compensation is less than $2,247.00
per day, then an amount equal to two hundred percent
(200%) of such pro rata daily compensation. (The
$2,247.00 figure above shall be increased to $2,326.00
during the period July 1, 2003 through June 30, 2004 and
to $2,407.00* during the period July 1, 2004 to June 30,
2005.)

(2) IfaDirector works six (6) days in his/her workweek at
the request of Employer in the studio, the Director will
be paid for such sixth day worked, in addition to
guaranteed weekly compensation, one hundred fifty
percent (150%) of the Director's actual pro rata daily
salary or an additional two hundred percent (200%) of
scale, whichever is lower.

(3) For Directors employed on a "flat" deal, the additional
compensation shall be $2,247.00 per day for the seventh
day worked in his/her workweek and holidays (which
shall be increased to $2,326.00 for the period July 1,
2003 to and including June 30, 2004 and to $2,407.00%
for the period July 1, 2004 to and including June 30,
2005) and one-fifth (1/5) of applicable weekly minimum
for the sixth day worked in the Director's workweek in
the studio.

The days so worked may be credited against minimum days
guaranteed, but the compensation in excess of pro rata for the
seventh day worked in the workweek and holidays and the
sixth day worked in a studio workweek will not be credited
against guaranteed compensation. If the sixth day worked in a
studio workweek is a holiday, the holiday rate shall be paid.

(d) Travel or scouting on the seventh day worked in the workweek
or holidays or the sixth day worked in a studio workweek at
Employer's request shall be compensated by payment only of
pro rata daily compensation.

* See text of footnote on page 34.
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(¢) Employees receiving more than three hundred percent (300%)
of minimum compensation may agree to waive additional pay
for travel.

(f) If the Employer in its coliective bargaining agreements with the
Screen Actors Guild, Writers Guild, or ILA.T.S.E. hereafter
grants any new holiday, the same provision shall be deemed
included hereunder.

Deal Memorandum

Following the oral confirmation between Employer and a Freelance
Director (or the Director's agent) of the rate of compensation and the
starting date for a proposed employment of the Director, the
Employer will deliver a "deal memorandum” to the Guild and to the
Director (or the Director's agent) prior to his or her employment.

Such "deal memorandum" shall set forth at least the information
contained in Exhibit "C-1” or “C-2,” as applicable, attached hereto.
The "deal memorandum" submitted may contain further terms in
addition to those specified in such Exhibits, including part or all of
the terms of the employment contract.

With respect to any motion picture, including a multi-part closed-end
series but excluding an episode of a television series or serial,
Employer shall submit to the Director the then available top sheet of
the budget at the same time it delivers the Director's Deal
Memorandum.

In no event is any Director to commence services before delivery of
the "deal memorandum" to the Guild, except in cases of bona fide
emergency. If such services commence prior to delivery of the "deal
memorandum"” to the Guild, the Guild may notify Employer to
forthwith deliver such "deal memorandum" to the Guild. If Employer
fails to deliver the "deal memorandum" within twenty-four (24) hours
after such notice, the Guild may order the Director to withhold
services until a "deal memorandum" is delivered to the Guild. The .
Employer may require Director to sign a copy of the "deal
memorandum” prior to permitting the Director to commence services.

Upon commencement of principal photography of a theatrical motion
picture, or of a television motion picture ninety (90) minutes or
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4-110

longer, Employer shall furnish to the Director and to the Guild an
addendum to the Director's deal memorandum containing the
following information as set forth in Exhibit “C-3" attached hereto, to
the extent that such information is then known to the Employer: the
dates scheduled for start and finish of the Director's cut; the dates for
special photography and processes, if any; the date for delivery of the
answer print; and date of release (for theatrical films) or date of
network broadcast (if applicable). Employer shall notify the Director
and the Guild as soon as practicable in the event of a change in the
post-production schedule. The Creative Rights Standing Commiittee
shall continue to examine the utility of these obligations.

Personal Services Agreement

Following the "deal memorandum,"” the Employer will, as soon as
practicable, deliver to the Director a proposed written contract of
employment of the Director. Such contract shall clearly set forth the
Director's weekly salary rate.

Prohibition Against Credits and Offsets

Overscale cannot be used to credit or offset in any manner any
payments required to be made to the Director.

The only exception to the prohibition against crediting or offsetting of
monies in excess of scale is the right of Employer to negotiate with
the Director to credit or offset residuals against monies in excess of
two hundred percent (200%) of scale. However, the foregoing
exception shall not be applicable to any residual or other additional
compensation required to be paid under Article 20 of this BA.

No prepayment of residuals will be permitted unless set forth in the
"deal memorandum" in the specific amounts which are to be prepaid.
Residual compensation shall not otherwise be prepaid. Any
prepayment of residual compensation shall be sent to the Director in
care of the Guild and not combined with the other payments for his or
her services.

The provisions of this Paragraph 4-110 do not apply to directors of

theatrical motion pictures. Thus, crediting or offsetting against
residual payments for theatrical motion pictures may be done only
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under the terms of Paragraph 18-109 or Paragraph 19-109, as
applicable.

Development Services

(a) If a Director, at the request of Employer, renders services in
supervising development of a screenplay (as distinguished from
reviewing or commenting upon a completed or substantially-
completed screenplay) with the option to direct and if such
option is not exercised or if the Director is replaced or the
motion picture is abandoned, the Director shall receive a
mintmum of $35,245 ($36,479 effective July 1, 2003 and
$37,756* effective July 1, 2004) at the time a picture based on
such screenplay is produced, if at all, so long as one or more of
the writers supervised by such Director in development is
accorded writing credit. Payments made to the Director in
connection with development shall apply towards the minimum
of $35,245 (336,479 effective July 1,2003 and $37,756}
effective July 1, 2004).

(b) If a Director, at the request of an Employer, renders services in
supervising development of a teleplay (as distinguished from
reviewing or commenting upon a completed or substantially-
completed teleplay) for a prime time dramatic program of
ninety (90) minutes or longer with the option to direct and if
such option is not exercised or if he or she is replaced or the
production is abandoned, he or she shall receive a minimum of
$26,433 ($27,358 effective July 1, 2003 and $28,316* effective
July 1, 2004) at the time a television program based on such
teleplay 1s produced, if at all, provided one or more of the
writers supervised by such Director in development is accorded
writing credit and, provided further, the Company realizes
revenues from the production. Payments made to the Director
in connection with development shall apply towards the
minimum of $26,433 ($27,358 effective July 1, 2003 and
$28,316* effective July 1, 2004).

* See text of footnote on page 34.
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|_previous section_|
ARTICLE §

Directors' Term Contracts

5-101 Term Contract Defined

The words "term contract,” as herein used, shall be deemed to mean a
contract for the exclusive employment of a Director for a basic or
original term of not less than twenty-six (26) weeks, with or without
layoffs. If any such term contract shall include one or more option
periods of employment, no such option period shall be for less than
twenty-six (26) weeks, with or without layoffs, subject to the
provisions of Paragraph 10-111 herein, providing for "Options-Notice
to Director." Whenever the Employer exercises an option for an
additional term, the Director shall be given at least thirty (30) days'
advance written notice.

5-102 Application of Minimum Salary to Term Contracts

The obligation of the Employer, upon entering into a term contract for
the employment of a minimum salary term contract Director, shall be
wholly satisfied by the payment of such applicable minimum salary,
for the applicable periods, subject to the provisions of Article 6.

5-103 Layoff

(a) In any exclusive term contract of employment granting the
Employer the right to lay off without pay, if the Employer
exercises the right of layoff, any installment of layoff shall be
for a minimum of one (1) full week, except that if the
remainder of the allowable layoff is less than one (1) full week,
the Employer may lay the Director off for such remaining
balance, and, except further, if any installment of allowable
layoff 1s given at the end of a contract period, it may be given

- for the remainder of such contract period even though such
remainder 1s less than one (1) full week.

(b)  If the contract period of twenty (20) out of twenty-six (26)
weeks has an option for renewal and such option is exercised,
one (1) layoff must be for three (3) weeks (herein referred to as
the "special layoff period"); three (3) layoffs must be for two
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(c)

(d)

(e)

(2) weeks each; and three (3) layoffs must be for one (1) week
each. If the twenty (20) out of twenty-six (26) week contract
does not have an option for renewal, or if it has such an option
and the option is not exercised, one (1) of the layoffs must be
not less than two (2) weeks (herein referred to as the "special
layoff period") and the other layoffs must be not less than one
(1) week. Such layoffs may be consecutive or cumulative. In
every instance of layoff, or consecutive layoffs, minimum
notice of not less than one (1) week must be given. If the
layoff is for only a week, then such notice need be only three
(3) calendar days. Except when the Director receives at least
double minimum, in every instance of layoffs of eight (8)
continuous weeks or more, the Director shall have the right to
accept assignments from others during the layoff period, but
such assignment shall not extend beyond such layoff period.

If, during a layoff period other than the special layoff period,
the Employer recalls the Director for a new picture, and the
Director has been on layoff for less than one (1) full week at
the time the Director is so recalled, the Employer shall pay for
the intervening time which will then not be considered layoff
for any purpose.

During any layoff period, the Employer shall have the right to
recall the Director to render services on a picture in connection
with the principal photography of which the Director has
previously rendered his or her services. Services for which the
Director is so recalled shall be paid for on a daily basis for each
day on which they are rendered, or the Employer may, at its
option, pay the Director for the entire intervening time, and in
the latter case, such intervening time will not be considered
layoff for any purpose.

If the Employer recalls the Director for retakes, added scenes,
or other services of the nature mentioned in Paragraph 4-105,
during any layoff period, then the Employer shall be required to
give the Director another equivalent layoff period if there
remains sufficient time in that contract period for another such
layoff period. If the Employer elects to pay the Director for the
intervening time, however, such equivalent layoff is not
mandatory.
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(H)

(8)

(h)

M

If, at any time during any special layoff period, the Employer
recalls the Director for a new picture, the Employer shall pay
the Director for the full intervening time which shall then not
be considered layoff.

It is understood that if, during any contract period above
mentioned, the Employer has failed to exercise its right to place
the Director on layoff until such time as the unexpired portion
of such contract pertod is less than the required minimum
layoff period, then the Employer may place the Director on
layoff for the remainder of such contract period.

A layoff period shall not be deemed broken and the Employer

shall not be required to pay the Director compensation for
delivery or submission of a script or other literary or dramatic
material when the Director has right of script approval or for
any services the Director voluntarily chooses to perform during
any layoff period. -

The provisions governing layoffs contained above shall apply
to television motion pictures.
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[_previous section ]

6-101

ARTICLE 6

Suspension and Termination of Directors

Except as expressly provided in this Article, the provisions of this BA
with reference to the obligation of the Employer to furnish
employment for the respective "guarantee” periods specified, or to
provide for payment of salary in aggregate amounts herein specified,
shall, of course, be subject to any and all rights of suspension and/or
termination which the Employer may have by contract or otherwise in
the event of any incapacity or default of the Director or, in the case of
any interference, suspension or postponement of production by reason
of strikes, acts of God, governmental action, regulations or decrees,
casualties, or any other causes provided for in the so-called "force
majeure” clause of such Director's contract of employment or the
force majeure provisions of this BA. No suspension or termination of
Director's services shall be permitted or effected by Employer under
such force majeure clause or provisions unless the entire cast and the
Director of Photography of the picture are likewise suspended or
terminated, as the case may be. Subject to such rights of suspension
and/or termination, the obligation of the Employer upon entering into
a contract for the employment of a Freelance Director to furnish
employment during any of the foregoing "guarantee" periods of
employment shall be wholly satisfied by the payment of the agreed’
salary for the applicable minimum period. With respect to only
theatrical motion pictures, or television films sixty-one (61) minutes
or more in length, the illness or incapacity for one (1) week or less of
a member of the cast or any other person in connection with the
picture shall not be considered "force majeure.”" With respect to
television motion pictures: If the Director is employed on a film
under sixty-one (61) minutes in length, and he is suspended by reason
of illness or incapacity of a member of the cast or any other person
connected with the picture, then the Director may forthwith terminate
the employment, but if such termination occurs, the Employer may
thereafter employ the same or another Director to fulfill the remaining
portion of the guaranteed period of employment. The Employer
further agrees that if, despite such suspension, the star of the picture
or the Director of Photography is paid in whole or in part with respect
to such picture, then the Director will be paid in the same pro rata
amount as the star or the Director of Photography is paid. If there is a
difference in the proportionate amount paid to the star and the
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6-103

6-104

Director of Photography, then the higher proportionate amount shall
be paid to the Director. The foregoing provision shall not apply to
the continuation of payments to a term player or Director of
Photography who is carried by the Employer under the provisions of a
term contract.

After the expiration of the period of limitation above mentioned, the
Employer may not again suspend the Director for the same cause
during the further continuance of the same cause of suspension, but if,
after the termination of such cause, there is a new occurrence of the
same or any other cause of suspension, the Employer may again
exercise its rights under said "force majeure” clause.

If the production of the motion picture is cancelled and the Director is
terminated due to such a "force majeure,” then in the event the
production of such television motion picture is recommenced within
six (6) months, or in the case of a theatrical motion picture it is
recommenced within twelve (12) months, the Director, subject to his
or her availability, shall be offered reinstatement of the balance of his
previous employment agreement to direct the motion picture in
accordance with the terms of such previous employment agreement,
and such offer shall immediately be accepted in writing by the
Director, within forty-eight (48) hours after the offer is received and,
if not, the offer shall be deemed to be rejected.

Replacement of Director Who Furnishes Material

If a Director is employed under a contract concurrently entered into
with another contract in which a screenplay or other literary or,
underlying material for the motion picture, written or controlled by
the Director is acquired by the Employer and, if under such directing
contract, the Employer reserves the right in a "pay-or-play" provision
not actually to utilize the Director's services on the motion picture in
whole or in part, then the Employer will expressly refer to such right
in the deal memorandum it delivers under Paragraph 4-108 prior to
commencement of the Director's services and further will provide in:
said memorandum for an additional negotiated sum to be paid to the
Director in the event that the Employer does exercise its pay-or-play
right.
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6-105 Payment To and Mitigation By Discharged Employees

+ If a Director is removed from a motion picture, the Employer shall
forthwith deliver to the Guild for the Director all remaining unpaid
non-deferred, non-contingent compensation as provided by the
personal services agreement or deal memo.

If Employer disputes its obligation to pay said compensation to the
Director, the amount in dispute shall be deposited with a mutually
acceptable bank or other third party designated by an Arbitrator.
Such escrow agent shall distribute the amount deposited, together
with interest accumulated, if any, according to the provisions of any
settlement agreement or, if the dispute is not settled, according to the
award of an Arbitrator or judgment of a court of law.

If the Director is employed by third parties during the remaining
period durmg which the Director was guaranteed employment in the
motion picture, Employer shall be entitled to an offset of the
compensation ansing from such new employment for such remaining
portion of the guaranteed period against the compensation remaining
unpaid under the earlier agreement. Under the described
circumstances, the Guild guarantees repayment from the Director to
the extent herein provided. Employer agrees that the Director shall
have no obligation to mitigate damages arising from his or her
removal and that the only obligation of the Director in such event will
be to repay or offset sums as herein set forth if the Director, in his or
her sole discretion, actually accepts employment during the remaining
guaranteed period of the motion picture.
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L_previous section_]

ARTICLE 7

Directors' Minimum Conditions - Preparation,
Production and Post-Production

Section 7-100 PREAMBLE

7-101

The Director's professional function is unique, and requires his or her
participation in all creative phases of the film-making process,
including but not limited to all creative aspects of sound and picture.

The Director works directly with all of the elements which constitute
the variegated texture of a unit of film entertainment or information.

The Director's function 1s to contribute to all of the creative elements
of a film and to participate in molding and integrating them into one

cohesive dramatic and aesthetic whole.

No one may direct, as the term direct 1s generally known in the
motion picture industry, except the Director assigned to the picture.

The following provisions of this Article 7 are therefore agreed upon:

Section 7-200 DISCLOSURE AND CONSULTATION WITH RESPECT

7-201

TO COMMITMENTS

Disclosure Before Assignment

Prior to the employment of the Director, or in the case of a Director
employed under a term contract or multiple picture contract or under
option, prior to his assignment to a picture, Employer shall inform
him or her of the following in relation to the picture in question:

(a) the names of artistic and creative personnel already employed;
(b) all existing film contemplated to be used;
(c) any rights of script approval or cast approval contractually

reserved to any person other than the Employer and the
individual Producer;
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(d) the top sheet (summary) of any Theatrical Budget or a
Television Pattern Budget (as the case may be)} which has been
established and any limitations thereof, if any. The Director
shall use his or her best efforts to conform with such budget.
The Director shall have the responsibility and opportunity to
express his or her opinion with respect to the practicability of
the budget; and

(e) the story on which the motion picture is based and the script, if
any exists, shall be made available to the Director.

It is the intention hereof that Employer shall make full and complete
disclosure to the Director of all of the existing artistic and creative
commitments with respect to the picture for which the Director is to
be employed prior to his or her actual employment, or prior to his or.
her assignment to the picture if previously employed or optioned
without such an assignment.

It is recognized that Directors frequently accept an assignment based
upon the Employer's representation as to the budget and shooting
schedule of a motion picture. It is therefore agreed that after the
Director's assignment to a theatrical motion picture or a television
motion picture ninety (90) minutes or longer, the Employer shall not
in bad faith or capriciously reduce the budget or the shooting
schedule.

In addition to the foregoing, Employer shall give full and complete
disclosure of the below-the-line budget to the Director of a theatrical
motion picture or a long-form television motion picture at the time
the Director 1s employed or assigned, and provide all subsequent
revisions to said budget.

The individuals responsible for approving the budget of a theatrical
motion picture shall, prior to the budget being set, consult with the
Director with respect to its practicality.

If the Director of a long-form television motion picture is hired before
the budget 1s approved, the individuals responsible for approving the
budget shall, prior to the budget being set, consult with the Director
with respect to its practicality.
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7-202

7-203

7-204

Consultation After Assignment

Subject to other specific provisions hereof, between the time the
Director is employed (or in the case of a Director employed under a
term contract or multiple picture contract or under option, after his or
her assignment to the picture), and until the time he or she delivers
the Director's Cut, he or she shall be informed as soon as practicable
of any proposal concerning and, if reasonably available, shall
participate in all decisions with respect to: (a) any changes in the
elements of which he or she has been previously notified, or proposed
casting and the employment of other artistic or creative personnel,
and of any rights or approval thereafter granted to third parties; (b) all
creative elements in the production of the film, including but not
restricted to the script and any revision thereof, casting, employment
of artistic and creative personnel, location selection, set design and
construction; pre-production, shooting and post-production
scheduling; (c) in no case will any creative decision be made
regarding the preparation, production, and post-production of a
motion picture without the consultation of the Director. The
Director's advice and suggestions shall be considered in good faith.

Consultation Regarding UPM

With respect to theatrical motion pictures and non-episodic television
programs, Director will have the right of consultation with respect to
assignment of a UPM assigned after the Director is assigned. The
final decision with respect to assignment of the UPM shall remain
with the Employer.

Selection of First Assistant Director

The Director shall have the right, subject to the terms of Articles 14
and 135, to select the First Assistant Director on any theatrical motion
picture and any non-series television motion picture (90) minutes or
longer, provided that such selection must be consistent with the
budget of the motion picture and the First Assistant Director selected
is not guilty of any criminal conduct. The Director may replace the
First Assistant Director provided that such action does not adversely
affect the budget of the motion picture. The Employer shall have the
right for just cause to discharge a First Assistant Director selected in
accordance with this Paragraph 7-204 and a substitute First Assistant
Director shall be selected pursuant to this Paragraph.
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7-206

7-207

Second Unit Director

In the event second unit work shall be contemplated, the Director
shall be given an opportunity to consult with the individual Producer -
and participate in considerations as to the person to be engaged to
direct such second unit work. In the event of disagreement between
the Employer and the Director as to the choice of the person to be
engaged as Second Unit Director, the Employer shall submit to the
Director a list of three (3) qualified individuals any one (1) of whom
would be approved as Second Unit Director and the Director shall be
obligated to approve one (1) of such three (3) persons.

The Director shall be given the opportunity to consult with the
Second Unit Director with respect to the manner in which the second
unit work is to be performed and may delegate the supervision of the
assemblage of second unit photography to the Second Unit Director.

Individual With Final Cutting Authority

The individual having final cutting authority over the motion picture
shall be designated in the Director's Deal Memorandum. In the event
such individual ceases to be employed by Employer, the individual
named by the Employer to succeed the designated individual shall be
a person of equivalent rank. The successor's name shall be deemed
incorporated into the Director's Deal Memorandum. If the Empioyer
has not named any such person, then the Employer shall submit to the
Director the names of three (3) individuals, any of whom would be
acceptable to the Employer as the person to have the final cutting
authority over the motion picture. The Director shall select one (1)
individual from the three (3) proposed names, and the name of the
individual selected shall be deemed to have been incorporated into
the Director's Deal Memorandum. Employer shall not be deemed to
have breached this provision for a reasonable time following the end
of employment of the individual originally designated in the Deal
Memorandum. During this period, Employer may designate any
individual who may temporarily perform all or some of the former
employee's functions in exercising final cutting authority.

Production Executives

Employer recognizes that if the Director has a dispute with the
individual in charge of the specific project, the Director has the right
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7-208

to contact the executive in charge of television or theatrical
production, as the case may be. The executive will listen to the
Director, but may delegate to another person the determination of the
dispute. This right is limited to theatrical motion pictures, television
long-form productions and multi-part closed-end series. This right
may not be exercised to delay production or post-production or to
otherwise increase costs.

One Director To A Film

There will be only one Director assigned to direct a motion picture at
any given time.

However, such limitations shall not be construed as precluding
assignment of bona fide teams or of more than one (1) Director to
direct pick-ups, added scenes or different segments of a multi-storied
or multilingual motion picture (e.g., "Tales of Manhattan,” "Love
Boat" and "Tora-Tora-Tora") or different segments of a multi-part
closed-end television series (e.g., "Roots”) or the assignment of more
than one Director when required by foreign laws, regulations or
subsidies, or assignment of a Second Unit Director or any specially
skilled Director (e.g., underwater work or aerial work) to work under
the supervision of the Director or a similar customary practice not
inconsistent with the general intent of this Paragraph 7-208.

The Directors' Council of the Guild shall not unreasonably withhold
its consent to a waiver of the above provisions when two (2)
Directors apply for the same based on professional necessity.

At the Employer's request, the Guild agrees to the following
exception to this Paragraph 7-208. This exception shall be effective
from July 1, 2002 to January 1, 2004 and thereafter unless either the
Guild or the AMPTP terminates this exception after giving thirty (30)
days written notice.

On an episodic television motion picture which is thirty (30) to sixty
(60) minutes in length, the Employer may assign another Director to
function as a consultant (herein called "Consulting Director™), subject
to the following:

(a) the Director has not previously directed a motion picture under
this or any preceding BA;
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(b) the Consulting Director has been employed no more than two
(2) times under this exception;

(c) all the Employer's instructions in connection with the
production must be communicated to the Director;

(d) the Consulting Director may only counsel and advise the
Director, and may not instruct or give suggestions to the actors
or crew; and

(e) the Consulting Director shall be paid not less than the
applicable minimum but is not entitled to any additional
compensation pursuant to Articles 11, 18 and 20 and is not
entitled to credit under Article 8 or any creative rights under
Article 7.

The Consulting Director may not replace the Director, subject to the
emergency provision in Paragraph 7-1401.

The Employer shall state on the Director's deal memorandum
submitted pursuant to Paragraph 4-108 that a Consulting Director has
been assigned pursuant to this exception. The Employer shall also
state on the Consulting Director's deal memorandum that he or she is
assigned as a Consulting Director.

Section 7-300 PREPARATION

7-301

Literary Material

When the Director is assigned, at his or her request, any existing
script or outline in whatever form intended for the production of the
motion picture shall be immediately delivered to him or her. Any

- changes or additions in such script shall be submitted to the Director

promptly and before such changes or additions are made available for
general distribution. The individual Producer or other appropnate
person will confer with the Director to discuss and consider the
Director's suggestions and opinions with respect to such changes or
additions and will confer with the Director to discuss and consider
any script changes or revisions which the Director recommends.
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Delivery of Shooting Script

(a)

(b)

In episodic television, the Employer shall deliver the completed
shooting script to the Director not later than one day prior to
the commencement of the Director's preparation period. For
each day the delivery of the completed shooting script is
delayed, an additional day shall be added to the Director's
preparation period. '

A "completed shooting script” is defined as that script (not
necessarily the final shooting script) which the Employer
intends to use for photography of a motion picture, subject to
changes such as acting, technical and/or staging problems or
those with respect to weather or other emergencies.

The Guild shall grant an automatic and unconditional waiver
on an episodic basis for each episode for which the Employer
sends the Guild a written request therefor, before it fails to
deliver the script as required, only for those series in their first
year of production and those series in the second year of
production whose first year of production consisted of thirteen
(13) or fewer episodes.

Beginning with episodes of dramatic series, the principal
photography of which commences on or after September 30,
2002, the Employer shall fax a copy of the script “cover sheet”
to a Guild employee designated by the DGA on the same day
that the script is provided to that episode’s director. The cover
sheet shall be accompanied by a statement signed and
completed by an employee employed in the production office
of the series as follows:

“This will confirm that (insert name of
production company) furnished a copy of the completed
shooting script for episode (insert episode number
or title) of the series entitled {insert

title of series) to the director of that episode,
(insert name of director), on
(insert date).

“By (signature of production
office employee to appear here)
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7-304

7-305

“ (print name)”

(c) None of the provisions set forth above shall apply to series in
their first year of production nor to series in the second year of
production when the first year of production consisted of
thirteen (13) or fewer episodes.

Stunts

Any stunt sequence mentioned in the shooting script delivered to the
Director (whether or not a waiver of Paragraph 7-302 was granted)
may not be increased in magnitude or in degree of difficulty, nor may
a stunt sequence be added to such script or later increased in
magnitude or degree of difficulty, without the Director's consent to
the change. Such consent will not be unreasonably withheld. The
Employer may diminish the magnitude of a stunt sequence in the
shooting script or eliminate it entirely without the consent of the
Director.

Television Preparation Time

With respect to a motion picture (excluding pilots) which is produced
for Network Prime Time or is governed by Article 20 and of a type
generally produced for Network Prime Time, the Director shall be
afforded actual preparation time of no less than three (3) days for a
one-half hour program, seven (7) days for an hour program and
fifteen (15) days for a two-hour or longer program.

Inclusion of Director's Name on Episodic Television Scripts

With respect to episodic television motion pictures, the Director’s
name shall appear on the title page of each script distributed after
he/she is assigned. The omission of the Director's name shall not,
however, be subject to grievance and arbitration under Article 2 of
this Agreement.

Section 7-400 PRODUCTION

7-401

Dailies

Consistent with the orderly progress of photography, the Director
shall see the dailies of each day's photography at a reasonable time.
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7-402

7-403

No one shall be present at the screenings of such dailies except those
persons designated by the individual Producer, the Employer, or the
Director, and all such persons shall have a reasonable purpose for
attending such screenings. The Editor assigned to the picture shall be
present at all such screenings at the studio.

Dailies for a television film may be in the form of videocassettes.

While the Director is on distant location, and when it is required that
the Director be provided with distant location viewing facilities
pursuant to Paragraph 7-402 below, the Employer will ship the dailies
of each day's photography within twenty-four (24) hours (excluding
Saturdays, Sundays and holidays) after synchronization of picture and
track by the Editor or someone else under his or her supervision.
Failure to ship dailies of more than three (3) aggregate days'
photography shall constitute a breach of this obligation, unless
excused by a force majeure.

Distant Location Viewing Facilities

With respect to theatrical motion pictures, anthology television
motion pictures and pilot films, when the company and the Director
are scheduled for distant location of four (4) or more consecutive
days of shooting, if requested by the Director not less than five (5)
days, if practicable, prior to the departure for the distant location, the
Director will be provided with interlocking sound and picture
projection facilities or their equivalent (for example, kemtable type of
viewing device or cassette viewing equipment) for viewing dailies on
such distant location.

Private Office and Parking

The Employer will provide the Director with a private office at the
studio, and a private facility on the set or immediately adjacent
thereto at the studio but not at the same time. On distant location
where private facilities are provided to others on the set or
immediately adjacent thereto, a private facility shall also be provided
the Director on the set or immediately adjacent thereto.

{a) For purposes of this Section, an "office” shall be a room with a
door which can be shut, adequate ventilation, a telephone, a
desk and desk chair, room for no less than two additional
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7-404

persons and good lighting. Sanitary facilities shall be in a
reasonable proximity to said office.

(b)  When the Employee utilizes an office in his or her home in
connection with an employment agreement with the Employer,
such utilization by the Employee shall be deemed to be at the
request of and for the convenience of the Employer. Employer
acknowledges that Employees are frequently required to
perform services hereunder at their home.

(c) Employer shall use its best efforts to provide reasonable
parking space at no charge for all Employees while they are
rendering services in production, pre-production and post-
production covered by this BA.

(d)  Upon the Director's request, the Employer shall provide the
Director private transportation during the period of
photography to and from local locations, provided such
transportation does not increase Employer's costs.

Second Unit Photography

Prior to the start of principal photography, the Employer shall fully
disclose to the Director what material is intended to be shot as second
unit. During scheduled principal photography, such second unit work
will not be enlarged except for exigencies which cannot be
reasonably anticipated.

Any disagreement relating to the provisions of this Paragraph 7-404
may be submitted to arbitration, but the Employer shall not be
prevented from completing the work in question. In determining said
dispute, the Arbitrator shall be guided by the fact that the parties
hereto have agreed that the following is a list of examples of
circumstances which may not be reasonably anticipated prior to the
start of principal photography and which may be the basis of the
enlargement of second unit work during principal photography. This
list is not intended to be all-inclusive of such circumstances.

1. Weather conditions.

2. A change in actor availability.
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3. Force majeure.
4.  Special effects shooting problems.

5. Problems or time pressures arising from the scheduling,
availability or accessibility of locations.

6.  Problems arising from restrictions in permits.
7. Process plates needed during principal photography.
8.  Foreign locations needed for "establishing shots."

7-405 Special Photographv and Processes

Prior to completion of principal photography, the Director shall be
advised of and shall participate in considerations with respect to the
utilization of the following:

trick shots

-process plates
inserts
montages
miniatures
transparencies
backgrounds -
stock film
glass and matte shots
optical devices

After principal photography, the Director shall be consulted and
participate in considerations with respect to the foregoing, subject to

his or her availability.

7-406 Use of Video Assist

The parties agree that on theatrical motion pictures and on television
motion pictures ninety (90) minutes or longer, video assist may not be -
used without the Director's permission.
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7-407

7-408

Videotape of Performance

When a camera block rehearsal of a multi-camera television motion
picture is videotaped so that all cameras are recorded (i.e., a “quad
split™), no one shall have access to a copy of the videotape prior to the
completion of the Director’s Cut without the knowledge of the
Director.

Audience Switchers

The audience switcher function is to be performed under the direction
of the Director.

Section 7-500 EDITING AND POST-PRODUCTION

7-501

7-502

Responsibility of Director

The Director shall be responsible for the presentation of his or her cut
of the motion picture (herein referred to as the "Director's Cut™) and it
is understood that his or her assignment is not complete until he or
she has presented the Director's Cut to the Employer, subject to the
terms and conditions of this BA, as soon as possible within the time
period hereinafter provided for.

Subject to Paragraph 7-505(g)(2), no one other than the Director may
supervise the editing of the first cut of the film following completion
of the editor's assembly, but if the Director refuses to, or due to
incapacity, cannot supervise the first cut, the Employer may assign
another person to edit the film. Within one (1) day following such an
assignment, the Employer shall send the Guild written notice thereof.

"Hotline"

Any Director who has completed ninety percent (90%) but less than
one hundred percent (100%) of the scheduled principal photography
of a theatrical motion picture or television motion picture ninety (90)
minutes or more in length cannot be replaced, except for cause, until
the following procedure (herein referred to as "hotline") has taken
place: (a) The Employer shall give the Director and the Guild prompt
notice of its intention to so replace the Director; and (b) the available
parties shall immediately jointly discuss the matter(the Employer is to
be represented in such discussion by the person designated in the deal
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7-503

7-504

7-505

memo, or a higher ranking executive); and (c) if the parties are unable
to resolve the matter, the decision of the Employer shall be final.

Vesting of Post-Production Rights

Notwithstanding the provisions of Paragraph 7-502, a Director who is
replaced after directing ninety percent (90%) but less than one
hundred percent (100%) of the scheduled principal photography of
any motion picture shall be the Director of the film entitled to all the
post-production creative rights set forth in this Article 7, unless (a)
the Director was primarily responsible for causing the motion picture
to be "over budget" or (b) the substituting Director was required to
direct more than ten percent (10%) of all principal photography for
the picture. Reshooting initial photography due to fauity negative
caused by technical problems shall not be included in the
computation of the ten percent (10%). The Employer may not
schedule additional photography to avoid the express intent of this
provision and has the burden of proving the necessity of such
additional photography.

A Director who has directed one hundred percent {100%) of the
scheduled principal photography of a motion picture may not be
replaced except for gross willful misconduct.

No Interference with Director's Cut

No one shall be allowed to interfere with the Director of the film
during the period of the Director's Cut. There shall be no "cutting
behind" the Director as that term is commonly understood in the
motion picture industry. The term "cutting behind" means any editing
prohibited by the terms of this BA, including editing by electronic
means. When a release date must be met in an emergency, the
Director's cutting time may be reduced to an amount of time equal to
one-half the actual time period available for cutting.

Preparation of Director's Cut

The Director shall prepare the Director's Cut of the film for
presentation to the individual Producer and to the person designated
in the Director's deal memo as having final cutting authority, in the
ordinary course of business, over the motion picture. The Director
shall diligently and continuously render his or her services in
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connection with the preparation of the Director's Cut and shall remain
reasonably available on the premises during such period.

In pursuance thereof, the following procedure shall be followed:

(a)  The Director shall see the assembled sequences as soon as the
Editor has assembled them in accordance with the Director's
instructions during the photography of the picture, provided
this will not delay the time and preparation of the assemblage
of the sequences. If the Director does not give such directions,
the Editor may proceed with the assemblage of the sequences
without them. The Director shall then make whatever changes
he or she deems necessary. As to television, such changes shall
be made by the Director working with the Editor and in
consultation with the individual Producer. The Editor will
make no further changes except under the Director's
instructions until the completion of the Director's Cut.

With respect to television, the Employer shall cause the
sequences to be assembled and made available for viewing by
the Director promptly after the close of principal photography
so that the Director's Cut can be commenced immediately.

(b)  The Director's Cut shall be accomplished within the following
time periods:

Theatrical Motion Pictures

(1) Within ten (10) weeks after the close of principal
photography or within a period of time after the close of
principal photography equal to one (1) day of editing
time for each two (2) days of originally scheduled
photography (as such schedule may have been increased
or decreased by mutual agreement between the Director
and the Employer), whichever is greater.

(2) With respect to a low budget film (as defined in
Paragraph 3-101), within six (6) weeks after the close of
principal photography or within a period of time after the
close of principal photography equal to one (1) day of
editing time for each one (1) day of originally scheduled
photography (as such schedule may have been increased
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or decreased by mutual agreement between the Director
and the Employer), whichever is greater.

Television Motion Pictures

(3)  Asto television motion pictures having a running time of
thirty (30) minutes or less, within one (1) day plus time
and the opportunity to make changes, if necessary, but
not to exceed one (1) more day.

(4)  As to television motion pictures having a running time of
sixty (60) minutes or less, but more than thirty (30)
minutes, within four (4) days.

(5) As to television motion pictures having a running time of
ninety (90) minutes or less, but more than sixty (60)
minutes, within fifteen (15) days.

(6) As to television motion pictures having a running time of
one hundred twenty (120) minutes or less, but more than
ninety (90) minutes, within twenty (20) days.

(7)  As to television motion pictures having a running time of
more than two (2) hours, twenty (20) days, plus five (5)
days for each additional hour in excess of two (2) hours.

. If the assemblage of the film is not completed at the close of

principal photography, the above time periods shall not
commence to run until such assemblage is completed, unless
delay in the completion of the assembly of the film beyond the
close of principal photography is caused by the Director.

For the purpose of this Paragraph 7-505, the word "promptly"
shall be defined as four (4) business days after close of
principal photography in the case of a half-hour television
program and six (6) business days after close of principal
photography in the case of a one-hour television program.
Employer shall use reasonable efforts to cause the assembly to
be delivered as soon as possible following close of principal
photography and before the fourth or sixth business day,
whichever is applicable. If the assembly is not promptly
completed and made available, then, when it is completed,

-66-



(d)

(e)

(0

Employer shall hold it available for Director's first availability
up to two (2) calendar weeks to permit the Director to prepare
the Director's Cut.

No one (other than the Editor and the Editor's immediate staff)
shall view the completed assembly before the Director or, if the
Director so requests, for twenty-four (24) hours after the
Director's initial viewing. The Director may not exhibit the
film to anyone else without approval of the Employer.

When the Director's Cut is ready, the Director shall screen such
cut for the individual Producer and for the person, if any,
designated in the Director's deal memo as having final cutting
authority over the motion picture. During the screenings of the
Director's Cut for the individual Producer and the person, if
any, so designated in the deal memorandum, the Director shall
be entitled to make recommendations for further changes in
following cuts.

At the Director's request, the Director's Cut of a theatrical
motion picture shall, at Employer's election, be previewed
before a public audience or be screened before a private
audience which shall consist of no fewer than one hundred
(100) persons, exclusive of relatives or employees of the
Employer. For the purpose of such preview or screening, the
Director shall have the right to include tracked music and
effects in the Director's Cut. Employer shall grant the Director
access to the music and effects, if any, in its library and shall -
provide the Director no less than one (1) day of dubbing to
incorporate music and effects into the Director's Cut. In the
event the Director requests such a showing, such preview or
screening shall be deemed to be the delivery of the Director's
Cut.

The following procedures are intended to implement the
provisions of Paragraphs 7-505 and 7-507 relating to cutting
time for Directors of television films and represent no
substantive change in the Director's rights and obligations as
contained in said Paragraphs.

The Director and the Editor will view the Editor's assembly in a
projection room and on a moviola or other similar device and
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(&)

(b

the Editor will note all the Director's instructions. The Editor
will then implement all the instructions. The Director and
Editor will again view the material in a projection room, and
the Editor will note and implement any further instructions.

The following rules apply to television films sixty (60) minutes
or less: .

(D

)

3

()

The Director's Cut may be no more than approximately
one (1) minute over or under the planned broadcast time.
Upon Employer's request, photography in the editor's
assembly not used in the Director's Cut shall be
maintained separately.

If the Director does not start the Director's Cut within
twenty-four (24) hours after he or she receives notice that
the editor's assembly is or will be complete, Employer
may assign any other person to supervise editing of the
first cut of the film following completion of the editor's
assembly. Any time the Employer assigns a person other
than the Director to supervise editing of such first cut,
Employer shall send the Guild written notice thereof not
later than one (1) day following the assignment.

If Employers' costs increase because of the provisions of
this subparagraph (g), the AMPTP may terminate such
provisions not earlier than January 1, 2004, provided the
AMPTP sends the Guild sixty (60) days written notice
advising the Guild that this subparagraph (g) is
terminated and provided representatives of the AMPTP
and the Guild meet within the sixty (60) days in a good
faith attempt to resolve the Employers' problems.

On theatrical motion pictures incorporating substantial
effects — such as a CGI character or effects which
determine plot points ~ the Director shall be given an
opportunity to incorporate reasonable temp effects,
which may necessitate additional cutting time, for the
preview of the Director’s Cut, unless the release date
does not permit the additional time required. The parties
acknowledge that cost is an element of determining
“reasonableness.”
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7-506

(2)

(1)

2

The Director of a long-form television motion picture
which incorporates substantial effects — such as a CGI
character or effects which determine plot points — shall
be given an opportunity to incorporate reasonable temp
effects for the preview, if any, of the Director’s Cut,
which may necessitate additional cutting time. The
foregoing shall not apply when the delivery date does not
permit the additional time required. The parties
acknowledge that cost is an element of determining
“reasonableness.”

If the Director of a theatrical motion picture has not been
given the cutting time prescribed by Paragraph 7-505,
and the original release date is postponed while the
motion picture is still in the editing process, the Director
shall be provided with additional editing time to the
extent available for cutting in order to meet the new
release date. In no event shall the Employer be required
to provide the Director with an aggregate cutting period
(i.e., the period consisting of the original cutting period
plus the added editing time) that exceeds the period
prescribed by Paragraph 7-505.

If the Director of a long-form television motion picture
has not been given the cutting time prescribed by this
Paragraph 7-505, and the original delivery date is
postponed while the motion picture is still in the editing
process, the Director shall be provided with additional
editing time to the extent available for cutting in order to
meet the new delivery date. In no event shall the
Employer be required to provide the Director with an
aggregate cutting period (i.e., the pertod consisting of the
original cutting period plus the added editing time) that
exceeds the period prescribed by this Paragraph 7-505.

Right to Be Present and to Consult

The Director shall have the right, subject only to his or her

availability, to be present at all times and to consult with the Employer

throughout the entire post-production period in connection with the
picture. The Director must be notified of the date, time and place of

each post-production operation. The Director shall be afforded a
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7-508

reasonable opportunity, subject to his or her availability, to screen and
discuss the last version of the film before negative cutting or dubbing,
whichever occurs first.

A post-production locale will not be selected for the purpose of
depriving the Director of his or her post-production rights. The
Director shall be informed of the intended post-production locale in
his or her deal memo. When the post-production locale is at a distant
location (i.e., when the Director is required to remain away from
home and be lodged overnight), the Employer will pay for the
Director's transportation, meals and accommodations while the
Director 1s rendering post-production services.

Delivery Date for Television Film .

(a) Notwithstanding anything to the contrary in this Article 7, it is
understood and agreed that with respect to television motion
pictures, the Director's editing privileges herein set forth may
not be exercised when the preparation of any television film for
a projected delivery date does not permit the expenditure of any
or all of the time which would be required by the exercise of
the Director's cutting rights.

(b) Nothing in this Paragraph 7-507 permits reduction of the period
of the Director's cut resulting from the practice of
"warehousing," as this term was used by the negotiators.

Right to Director's Cut

It 1s understood and agreed that the Director's right to prepare his or
her Director's Cut is an absolute right subject to the terms and
conditions of this BA.

The use of CMX or other technological changes whether now known
or not, which involve the physical editing of film or tape or other
recording devices, whether now known or not, shall in no way limit
or abridge the Director's right to prepare his Director's Cut, within
such technology.
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Editing Theatrical Motion Pictures

(a)

(b)

(©)

Except as is otherwise provided in subparagraph (g), this
Paragraph 7-509 applies only to theatrical motion pictures
which are subject to this BA and the principal photography of

‘which commenced during the term of this BA.

Employer recognizes that it is desirable for theatrical motion
pictures to be telecast without abridgment except as required by

- Network Broadcast Standards and Practices. To this end,

Employer will endeavor to license films for network telecasting
with no abridgment other than for the aforementioned
Broadcast Standards and Practices reasons. In any event,
Employer agrees that the Director, if available, shall be
accorded the first opportunity to make such cuts as are required
if a film is required to be abridged for network telecast. In the
event the Director of such picture is deceased, the Guild will
appoint a Director of comparable stature and ability to
discharge such functions who will be deemed substituted for
the original Director in all respects under this Paragraph 7-509.
Such "Director abridging cut" shall be done for the Employer at
no additional cost, and subject to its approval. Itis the
intention of the foregoing that in the fi