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Dear

QUALIFIED DISTRIBUTOR/BUYER
LETTER OF AGREEMENT

As of July 1, 2002

Reference is made to the provisions of Article 22 of the Directors Guild of America
Basic Agreement of 2002 ("BA").

The Directors Guild of America ("DGA") hereby agrees that the undersigned
Company satisfies the requirements for Qualified Distributor/Buyer status, subject
to the following conditions:

1.

With respect to each theatrical motion picture, the principal photography of
which commences on or after July 1, 2002, produced under a DGA contract
("DGA Picture") for which the undersigned Company, or any of the
additional companies identified below, has distribution rights, the
undersigned Company agrees to be bound by, perform, or guarantee the
performance of, all the obligations to be performed by a Distributor/Buyer
pursuant to the Distributor's or Buyer's Assumption Agreement, copies of
which are attached hereto, and shall adhere or guarantee adherence to all
other provisions in Article 22(a) of the Basic Agreement including, without
limitation, the arbitration provisions.

The undersigned Company shall, promptly after acquisition, notify the Guild
in writing of the territories, media and term of distribution rights in any DGA
Picture which the undersigned Company, or any of the companies identified
below, hereafter acquires.

As to each DGA Picture, the undersigned Company shall be afforded all of
the rights, and assume all of the obligations, of a Qualified Distributor/ Buyer
under the Basic Agreement.

With respect to any DGA Picture for which the undersigned Company is
acting as a guarantor, it agrees to execute and deliver, in a form acceptable to
the Guild (which shall include the Standard Letter of Guaranty set forth in
Exhibit "B-2" of this Agreement), an unconditional guarantee of payment of
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all Residuals and any obligations related to the reporting or payment of
Residuals under the Basic Agreement.

With respect to any DGA Picture for which the undersigned Company has
agreed to guarantee the payment of Residuals and performance of all other
obligations of a Qualified Distributor/Buyer, the undersigned Company also
agrees that the Guild may arbitrate against it disputes under this Letter of
Agreement or under the Basic Agreement which relate to the performance of
the obligations guaranteed pursuant to this Letter of Agreement to the same
extent as it would be able to arbitrate such disputes against the
Distributor/Buyer of a DGA Picture. The Guild may initiate an arbitration
against the undersigned Company in the event of a default by the signatory
Employer or other obligor without being required to arbitrate against
Employer or other obligor. Any arbitration shall be pursuant to the
arbitration provisions of the Basic Agreement. Nothing herein shall be
deemed to waive any rights and remedies that the Guild may have against the
Employer when the undersigned Company is acting as guarantor.
Notwithstanding the above, the Guild agrees not to initiate any claim or
demand for arbitration against the Qualified Distributor/Buyer as guarantor
unless and until it has first made a written demand on the Employer and such
demand remains unsatisfied for a period of not less than thirty (30) days.

THIS QUALIFIED DISTRIBUTOR'S/BUYER'S LETTER OF
AGREEMENT SHALL BE GOVERNED BY AND CONSTRUED IN
ACCORDANCE WITH THE LAWS OF THE STATE OF CALIFORNIA
AND THE UNITED STATES, AS THE SAME WOULD BE APPLIED BY
A FEDERAL COURT IN CALIFORNIA WITHOUT REGARD TO
PRINCIPLES OF CONFLICTS OF LAW. The Guild and the Company
agree that any arbitration or legal action or proceeding brought to interpret or
enforce the provisions of this Letter of Agreement shall be held or brought in
Los Angeles County, California, and Company irrevocably submits to the
jurisdiction of the federal and state courts therein. Notwithstanding the
foregoing, the Guild, at its option, may bring a legal action or proceeding
outside California under the following circumstances: (a) if the Company has
no principal place of business in California; or (b) whether or not the
Company has a principal place of business in California, to enforce or
execute upon an arbitration award or court order or judgment, in any
jurisdiction in which the Company's assets are located (and the Company
irrevocably submits to the jurisdiction of the courts of such places for
purposes of such execution or enforcement). The Company consents to

Exhibit "A-1"

-371 -



10.

11.

12.

service of process by personal delivery or by certified or registered mail,
return receipt requested, to the Company's general counsel or the Company's
representative identified below or by first class mail to the Company when
the Company has not designated a representative or a general counsel, or by
any other method permitted by law.

The undersigned Company acknowledges and agrees that the Guild may
revoke its Qualified Distributor/Buyer status pursuant to the provisions of the
Basic Agreement. Likewise, the Guild agrees that the undersigned Company
may, after an initial term of not less than two (2) years, rescind its Qualified
Distributor/Buyer status upon ninety (90) days notice to the Guild. Any
DGA Picture for which the Qualified Distributor/Buyer holds distribution
rights which has commenced principal photography prior to the expiration of
such ninety (90) day notice period shall be subject to the provisions of this
Letter of Agreement.

In the event of revocation by either the Guild or the Qualified
Distributor/Buyer, the undersigned Company agrees that it shall continue to
be bound to the obligations of this Letter of Agreement with respect to all
DGA Pictures distributed or guaranteed by the Qualified Distributor/Buyer
prior to revocation.

This Letter of Agreement may not be modified or amended, nor may any
rights hereunder be waived, except in a writing signed by the party against
whom enforcement of the modifications, amendment or waiver is sought.

This Letter of Agreement does not create, and shall not be construed as
creating, any rights enforceable by the Employer of any Guild Picture or by
any other person not a party to this Agreement.

If any provision of this Letter of Agreement is held by a court of competent
jurisdiction to be invalid, illegal or unenforceable, the remaining provisions
of this Letter of Agreement shall nevertheless remain in full force and effect.

This Letter of Agreement may be executed in multiple counterparts, copies of
which shall be deemed an original and all of which taken together shall
constitute one and the same instrument.
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(COMPANY)

REPRESENTATIVE OR GENERAL COUNSEL

ACCEPTED AND AGREED:

By:

DIRECTORS GUILD OF AMERICA
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QUALIFIED RESIDUAL PAYOR
LETTER OF AGREEMENT

As of July 1, 2002

Dear

Reference is made to the provisions of Article 22(b) of the Directors Guild of
America Basic Agreement of 2002 ("Basic Agreement").

The Directors Guild of America ("the DGA" or "the Guild") hereby agrees that the
undersigned Company satisfies the requirements for Qualified Residual Payor status
with respect to each television motion picture produced under a DGA contract for
which the undersigned Company, or any of the additional companies identified
below, has distribution rights and has agreed to be bound by, perform, or guarantee
the performance of, all the obligations to be performed by a Distributor/Buyer
pursuant to the Distributor's or Buyer's Assumption Agreement, copies of which are
attached hereto, and to adhere or guarantee adherence to all other provisions in
Article 22(b) of the Basic Agreement including, without limitation, the arbitration
provisions ("Such Picture"), subject to the following conditions:

1. The undersigned Company shall, promptly after acquisition, notify the Guild
in writing of the territories, media and term of distribution rights in Such
Picture which the undersigned Company, or any of the companies identified
below, hereafter acquires.

2. As to Such Picture, the undersigned Company shall be afforded all of the
rights, and assume all of the obligations, of a Qualified Residual Payor under
the Basic Agreement.

3. With respect to any Such Picture for which the undersigned Company is
acting as a guarantor, it agrees to execute and deliver, in a form acceptable to
the Guild (which may include the Standard Letter of Guaranty), an
unconditional guarantee of payment of all Residuals and any obligations
related to the reporting or payment of Residuals under the Basic Agreement.

4. With respect to any Such Picture for which the undersigned Company has
agreed to guarantee the payment of Residuals and performance of all other
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obligations of a Qualified Residual Payor, the undersigned Company also
agrees that the Guild may arbitrate against it disputes under this Letter of
Agreement or under the Basic Agreement which relate to the performance of
the obligations guaranteed pursuant to this Letter of Agreement to the same
extent as it would be able to arbitrate such disputes against the
Distributor/Buyer of a DGA Picture. The Guild may initiate an arbitration
against the undersigned Company in the event of a default by the signatory
employer or other obligor without being required to arbitrate against
employer or other obligor. Any arbitration shall be pursuant to the arbitration
provisions of the Basic Agreement. Nothing herein shall be deemed to waive
any rights and remedies that the Guild may have against the Employer when
the undersigned Company is acting as guarantor. Notwithstanding the above,
the Guild agrees not to initiate any claim or demand for arbitration against
the Qualified Residual Payor as guarantor unless and until it has first made a
written demand on the Employer and such demand remains unsatisfied for a
period of not less than thirty (30) days.

THIS QUALIFIED RESIDUAL PAYOR'S LETTER OF AGREEMENT
SHALL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE
WITH THE LAWS OF THE STATE OF CALIFORNIA AND THE UNITED
STATES, AS THE SAME WOULD BE APPLIED BY A FEDERAL
COURT IN CALIFORNIA WITHOUT REGARD TO PRINCIPLES OF
CONFLICTS OF LAW. The Guild and the Company agree that any
arbitration or legal action or proceeding brought to mterpret or enforce the
provisions of this Letter of Agreement shall be held or brought in Los
Angeles County, California, and Company irrevocably submits to the
jurisdiction of the federal and state courts therein. Notwithstanding the
foregoing, the Guild, at its option, may bring a legal action or proceeding
outside California under the following circumstances: (a) if the Company has
no principal place of business in California; or (b) whether or not the
Company has a principal place of business in California, to enforce or
execute upon an arbitration award or court order or judgment, in any
jurisdiction in which the Company's assets are located (and the Company
irrevocably submits to the jurisdiction of the courts of such places for
purposes of such execution or enforcement). The Company consents to
service of process by personal delivery or by certified or registered mail,
return receipt requested, to the Company's general counsel or the Company's
representative identified below or by first class mail to the Company when
the Company has not designated a representative or a general counsel, or by
any other method permitted by law.
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10.

1.

The undersigned Company acknowledges and agrees that the Guild may
revoke its Qualified Residual Payor status pursuant to the provisions of the
Basic Agreement. Likewise, the Guild agrees that the undersigned Company
may, after an initial term of not less than two (2) years, rescind its Qualified
Residual Payor status upon ninety (90) days notice to the Guild. Any Such
Picture for which the Qualified Residual Payor holds distribution rights
which has commenced principal photography prior to the expiration of such
ninety (90) day notice period shall be subject to the provisions of this Letter
of Agreement.

In the event of revocation by either the Guild or the Qualified Residual
Payor, the undersigned Company agrees that it shall continue to be bound to
the obligations of this Letter of Agreement with respect to all Such Pictures
distributed by the Qualified Residual Payor prior to revocation.

This Letter of Agreement may not be modified or amended, nor may any
rights hereunder be waived, except in a writing signed by the party against
whom enforcement of the modifications, amendment or waiver is sought.

This Letter of Agreement does not create, and shall not be construed as
creating, any rights enforceable by the Employer of any Such Picture or by
any other person not a party to this Agreement.

If any provision of this Letter of Agreement is held by a court of competent
jurisdiction to be invalid, illegal or unenforceable, the remaining provisions
of this Letter of Agreement shall nevertheless remain in full force and effect.

This Letter of Agreement may be executed in multiple counterparts, copies of
which shall be deemed an original and all of which taken together shall
constitute one and the same instrument.

EXHIBIT "A-2"

-376 -



(COMPANY)

REPRESENTATIVE OR GENERAL COUNSEL

ACCEPTED AND AGREED:

By:

DIRECTORS GUILD OF AMERICA
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Re:

Dear

STANDARD LETTER OF GUARANTY
FOR QUALIFIED DISTRIBUTORS/BUYERS

Date:

(Identify Picture and Employer)

This 1s to confirm that

("Guarantor"), a Qualified Distributor/Buyer
which is a signatory to the Qualified Distributor/Buyer Letter of Agreement
with the Directors Guild of America ("DGA"), hereby unconditionally
guarantees the performance of all of the Employer's obligations to pay
additional compensation ("Residuals") as required under the Directors Guild
of America Basic Agreement ("Basic Agreement") and the Qualified
Distributor/Buyer Letter of Agreement (set forth in Exhibit "A-1" of this
Agreement and incorporated herein by this reference) which becomes
payable under DGA's jurisdiction with respect to the motion picture entitled
" " ("the Picture"), as a result of
the distribution, exhibition or exploitation of the Picture in

[describe media, territories and term].

The undersigned further agrees to comply with all record-keeping and
reporting obligations under the Basic Agreement with respect to the
exhibition, distribution or exploitation of the Picture, and the Guild shall
have the right at reasonable times and upon reasonable notice to examine the
books and records of Guarantor pertaining to such exhibition, distribution or
exploitation as they relate to the payment of Residuals hereunder.

By executing this Guaranty, Guarantor acknowledges and agrees that it is
guaranteeing the performance of all of the obligations required of a
distributor by the Distributor's Assumption Agreement in the Basic
Agreement with respect to the distribution, exhibition or exploitation of the
Picture in the media, territories and for the term referred to in Paragraph 1.
above.

It 1s expressly understood that the right of Guarantor or Employer to
distribute, exhibit or exploit the Picture in the media, territories and for the
term described in Paragraph 1. above shall be subject to and conditioned
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upon the prompt payment of Residuals due therefor, in accordance with the
Basic Agreement. Guarantor further agrees that the Guild shall be entitled to
injunctive relief against Guarantor and/or Employer in the event that such
payments are not made.

Nothing herein is intended, nor shall it be construed, to impose any greater
obligations on the Guarantor than would apply to a Qualified Distributor
under the Qualified Distributor/Buyer Letter of Agreement. By the same
token, Guarantor shall be entitled to all of the rights and benefits accorded to
a Qualified Distributor.

This Guaranty is a continuing guaranty binding upon the Guarantor and its
successors and assigns, and inuring to the benefit of, and enforceable by, the
Guild and its successors and assigns. The obligations of Guarantor hereunder
shall not be discharged, affected, impaired or released by any insolvency,
bankruptcy, reorganization, merger, affiliation, liquidation, dissolution or
similar proceeding.

Any demands against Guarantor for a default by the Employer shall be
governed by Paragraphs 4. and 5. of the Qualified Distributor/Buyer Letter of
Agreement. Any written notices concerning the non-payment or other non-
satisfaction of any obligation in connection with payment of Residuals under
the Basic Agreement or Distributor's Assumption Agreement sent by the
Guild to Employer with respect to the Picture shall also be delivered to
Guarantor in the manner set forth in Paragraph 8. below.

All notices, requests, demands or other communications required or permitted
pursuant to this Guaranty shall be in writing and must be (a) given by
personal delivery, or (b) sent by registered mail, postage prepaid, return
receipt requested, or (c¢) sent by telecopy with a copy by mail, addressed to
the party to receive the Notice at the following address or to such other
address as a party hereto may hereafter specify pursuant to this paragraph.
Notice will be deemed to have been duly given or made (a) immediately upon
personal delivery, or (b) five (5) days from the date of mailing if mailed
within the United States of America or seven (7) days from the date of
mailing if mailed across national borders. Notice shall be sent as follows:
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To Guarantor:
Address:

Attention:
Facsimile:

With courtesy
copy to:
Address
Attention:
Facsimile:

To DGA: 7920 Sunset Boulevard
Los Angeles, CA 90046

Attention: Paul Harris
Facsimile: (310) 289-2031

By:

Authorized Officer

(Please type in name)

ON BEHALF OF THE PRODUCERS IN THE MULTI-EMPLOYER UNIT,
LISTED IN THE PREFACE TO THE 2002 BASIC AGREEMENT,
REPRESENTED BY THE ALLIANCE OF MOTION PICTURE &
TELEVISION PRODUCERS

Date:

DIRECTORS GUILD OF AMERICA, INC.

Date:
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Re:

Dear

STANDARD LETTER OF GUARANTY
FOR QUALIFIED RESIDUAL PAYORS

Date:

(Identify Picture and Employer)

This is to confirm that

("Guarantor"), a Qualified Residual Payor which is a signatory to the
Qualified Residual Payor Letter of Agreement with the Directors Guild of
America ("DGA"), hereby unconditionally guarantees the performance of all
of the Employer's obligations to pay additional compensation ("Residuals")
as required under the Directors Guild of America Basic Agreement ("Basic
Agreement") and the Qualified Residual Payor Letter of Agreement (set forth
in Exhibit "A-2" of this Agreement and incorporated herein by this reference)
which becomes payable under DGA's jurisdiction with respect to the motion
picture entitled " " ("the
Picture"), as a result of the distribution, exhibition or exploitation of the
Picture in

[describe media, territories and term].

The undersigned further agrees to comply with all record-keeping and
reporting obligations under the Basic Agreement with respect to the
exhibition, distribution or exploitation of the Picture, and the Guild shall
have the right at reasonable times and upon reasonable notice to examine the
books and records of Guarantor pertaining to such exhibition, distribution or
exploitation as they relate to the payment of Residuals hereunder.

By executing this Guaranty, Guarantor acknowledges and agrees that it is
guaranteeing the performance of all of the obligations required of a
distributor by the Distributor's Assumption Agreement in the Basic
Agreement with respect to the distribution, exhibition or exploitation of the
Picture in the media, territories and for the term referred to in Paragraph 1.
above.

It 1s expressly understood that the right of Guarantor or Employer to
distribute, exhibit or exploit the Picture in the media, territories and for the
term described in Paragraph 1. above shall be subject to and conditioned
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upon the prompt payment of Residuals due therefor, in accordance with the
Basic Agreement. Guarantor further agrees that the Guild shall be entitled to
injunctive relief against Guarantor and/or Employer in the event that such
payments are not made.

Nothing herein is intended, nor shall it be construed, to impose any greater
obligations on the Guarantor than would apply to a Qualified Residual Payor
under the Qualified Residual Payor Letter of Agreement. By the same token,
Guarantor shall be entitled to all of the rights and benefits accorded to a
Qualified Residual Payor.

This Guaranty is a continuing guaranty binding upon the Guarantor and its
successors and assigns, and inuring to the benefit of, and enforceable by, the
Guild and its successors and assigns. The obligations of Guarantor hereunder
shall not be discharged, affected, impaired or released by any insolvency,
bankruptcy, reorganization, merger, affiliation, liquidation, dissolution or
similar proceeding.

Any demands against Guarantor for a default by the Employer shall be
governed by Paragraphs 4. and 5. of the Qualified Residual Payor Letter of
Agreement. Any written notices concerning the non-payment or other non-
satisfaction of any obligation in connection with payment of Residuals under
the Basic Agreement or Distributor's Assumption Agreement sent by the
Guild to Employer with respect to the Picture shall also be delivered to
Guarantor in the manner set forth in Paragraph 8. below.

All notices, requests, demands or other communications required or permitted
pursuant to this Guaranty shall be in writing and must be (a) given by
personal delivery, or (b) sent by registered mail, postage prepaid, return
receipt requested, or (c¢) sent by telecopy with a copy by mail, addressed to
the party to receive the Notice at the following address or to such other
address as a party hereto may hereafter specify pursuant to this paragraph.
Notice will be deemed to have been duly given or made (a) immediately upon
personal delivery, or (b) five (5) days from the date of mailing if mailed
within the United States of America or seven (7) days from the date of
mailing if mailed across national borders. Notice shall be sent as follows:
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To Guarantor:
Address:

Attention:
Facsimile:

With courtesy
copy to:
Address
Attention:
Facsimile:

To DGA: 7920 Sunset Boulevard
Los Angeles, CA 90046

Attention: Paul Harris
Facsimile: (310) 289-2031

By:

Authorized Officer

(Please type in name)

ON BEHALF OF THE PRODUCERS IN THE MULTI-EMPLOYER UNIT,
LISTED IN THE PREFACE TO THE 2002 BASIC AGREEMENT,
REPRESENTED BY THE ALLIANCE OF MOTION PICTURE &
TELEVISION PRODUCERS

Date:

DIRECTORS GUILD OF AMERICA, INC.

Date:
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EXHIBIT "C-1"
DIRECTOR DEAL MEMORANDUM (THEATRICAL)

This confirms our agreement to employ you to direct the project described as
follows:

DIRECTOR INFORMATION
Name: SSN#:
Loan-out: FID #:
Address: Tel . #:
Salary (U.S. dollars): $ O per Film O per Week O per Day
Additional Time: $ O per Week O per Day

Start Date (on or about):

Guaranteed Period: O Days O Weeks

(optional) If this is the employee's first DGA-covered employment, check
here: O Yes

If the Director's compensation will be $200,000 or more, is it contemplated

that the Director's services on the project will span two (2) calendar years
(i.e., commence in one calendar year and finish in a subsequent calendar

year) between commencement of preparation and delivery of answer print?
OYes 0ONo

PROJECT INFORMATION

Project Title:

Project ID #:

Check (if applicable): O Second Unit Director
O Freelance Shorts & Documentaries

EXHIBIT "C-1"

-384-



Individual having final cutting authority over the film is:

Other Conditions (include credit above minimum):

You hereby authorize your Employer, ,
to deduct from the salary payable to you the amount specified in the
Directors Guild of America Basic Agreement as the employee's contribution
to the Directors Guild of America - Producer Pension Plan. The Employer
will pay the amount so deducted directly to the Pension Plan on your behalf.

THE UNDERSIGNED RESERVES THE RIGHT TO DISCHARGE THE
EMPLOYEE AT ANY TIME SUBJECT ONLY TO THE OBLIGATION TO
PAY THE BALANCE OF ANY COMPENSATION DUE, TO THE EXTENT
REQUIRED BY THE DGA BASIC AGREEMENT, TO WHICH THIS
EMPLOYMENT IS SUBJECT.

Accepted and Agreed: Signatory Co. (print):

Employee: By:

Date: Date:
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EXHIBIT "C-2"
DIRECTOR DEAL MEMORANDUM (TELEVISION)

This confirms our agreement to employ you to direct the project described as
follows:

DIRECTOR INFORMATION
Name: SSN#:
Loan-out: FID #:
Address: Tel.#:
Salary (U.S. dollars): $ O per Film O per Week O per Day
Additional Time: $ O per Week O per Day

Start Date (on or about):
Guaranteed Period: 0O Days O Weeks

(optional) If this is the employee's first DGA-covered employment, check

here: O Yes
PROJECT INFORMATION
Project Title:
Episode/Segment Title: Project ID#:
Length of Program: O30min O60min O090min O 120 min
O Other (specify length):
Type of Production: O Multi-Camera O Single Camera
Is this a Pilot? OYes ONo

Produced Primarily for: 0O Network or FBC Prime Time
O Network or FBC Non-Prime Time O Basic Cable O Pay TV
O Non-Network Prime Time O Non-Network Non-Prime Time
O Videodisc/Videocassette
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If this is a multi-camera prime time dramatic series, were any episodes
produced prior to February 10, 2002? O Yes O No

If this 1s a dramatic program made primarily for basic cable, what is the
budget? (U.S. dollars)

If this is a project produced mainly for pay television, is the number of
subscribers to the pay television service(s) to which the program is licensed
at the time of the Director's employment 6,000,000 or less? O Yes O No

If this is a project produced mainly for pay television, is the budget
$5,000,000 or more? O Yes ONo

Check, if applicable: O Second Unit Director O Segment

Individual having final cutting authority over the film
1s:

Other Conditions (include credit above minimum):

You hereby authorize your Employer, ,
to deduct from the salary payable to you the amount specified in the
Directors Guild of America Basic Agreement as the employee's contribution
to the Directors Guild of America - Producer Pension Plan. The Employer
will pay the amount so deducted directly to the Pension Plan on your behalf.

THE UNDERSIGNED RESERVES THE RIGHT TO DISCHARGE THE
EMPLOYEE AT ANY TIME SUBJECT ONLY TO THE OBLIGATION TO
PAY THE BALANCE OF ANY COMPENSATION DUE, TO THE EXTENT
REQUIRED BY THE DGA BASIC AGREEMENT, TO WHICH THIS
EMPLOYMENT IS SUBJECT.

Accepted and Agreed: Signatory Co. (print):
Employee: By:
Date: Date:
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EXHIBIT “C-3"
POST-PRODUCTION ADDENDUM TO

DIRECTOR DEAL MEMORANDUM
(Theatrical and Long-Form Television)

Director:

Project
Title:

Director's Cut Start Date: Director's Cut Finish Date:

Dates of Special Photography and Processes (if any):

Delivery of Answer Print Date:

Theatrical Release Date: Television Broadcast Date:

Company Representative (signature):

Representative Name (please print):

Name of Company (please print):

Contact Phone #:
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EXHIBIT “C-4"
UNIT PRODUCTION MANAGER, ASSISTANT DIRECTOR,
ASSOCIATE DIRECTOR/TECHNICAL COORDINATOR -
WEEK-TO-WEEK OR DAILY DEAL MEMORANDUM

This confirms our agreement to employ you on the project described as follows:

AD/UPM

INFORMATION
Name: SSN#:
Loan-out: FID #:
Address: Tel . #:

Category: O Unit Production Manager =~ O Second Second Assistant

Director
O First Assistant Director O Additional Second Assistant
Director
O Key Second Assistant O Associate Director/Technical
Director Coordinator
Salary (U.S.): § (Studio) $ (Distant Location)

O per Day O per 3 Days O per Week, and shall be prorated thereafter

Start Date (on or about):

Guaranteed Period: O One Day O Three Days O One Week

PROJECT INFORMATION

Series or Project Title:

Episode/Segment Title: Episode ID#:

Type of Production: O Feature O Multi-Camera Prime Time Dramatic
O Other Television

If this is a multi-camera prime time dramatic series, were any episodes
produced prior to February 10, 2002? O Yes O No
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Budget for Basic Cable Dramatic Programming (check one):
30 minutes: [0<$443,487 [ > $443,487 and O > $665,231

< $665,231
31-60 minutes: [ < $831,539 O > $831,539 and 0>$1,219,590
< $1,219,590
61-120 minutes: [0<$2,217436 0O > $2,217,436 and [ > $3,880,513
< $3,880,513
Location: O Studio 0O Distant Location: O Both:

Other Conditions:

This employment is subject to the provisions of the Directors Guild of America,
Inc., Basic Agreement.

Accepted and Agreed: Signatory Co. (print):

Employee: By:

Date: Date:
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EXHIBIT “C-5"
UNIT PRODUCTION MANAGER, ASSISTANT DIRECTOR,
ASSOCIATE DIRECTOR/TECHNICAL COORDINATOR -
TERM DEAL MEMORANDUM

This confirms our agreement to employ you on the project described as follows:

AD/UPM

INFORMATION
Name: SSN#:
Loan-out: FID #:
Address: Tel . #:

Category: O Unit Production Manager =~ O Second Second Assistant

Director
O First Assistant Director O Additional Second Assistant
Director
O Key Second Assistant O Associate Director/Technical
Director Coordinator
Salary (U.S.): $ and shall be prorated thereafter at the rate
of § O per Week O per 3 Days O per Day
Start Date (on or about): Guaranteed Period: Weeks
PROJECT INFORMATION
Series or Project Title:
Episode/Segment Title: Episode ID#:
Type of Production: O Feature 0O Multi-Camera Prime Time Dramatic

O Other Television
If this is a multi-camera prime time dramatic series, were any episodes

produced prior to February 10, 2002? O Yes O No
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Budget for Basic Cable Dramatic Programming (check one):
30 minutes: [0<$443,487 [ > $443,487 and O > $665,231

< $665,231
31-60 minutes: [ < $831,539 O > $831,539 and 0>$1,219,590
< $1,219,590
61-120 minutes: [0<$2,217436 0O > $2,217,436 and [ > $3,880,513
< $3,880,513
Location: O Studio 0O Distant Location: O Both:

Other Conditions:

This employment agreement shall be subject to termination in the event of any
incapacity or default of the Employee or in the case of any suspension or
postponement of production by reason of strikes, acts of God, governmental
action, regulations, or decrees, or for any other customary "force majeure" reason.

This employment is subject to the provisions of the Directors Guild of America,
Inc., Basic Agreement.

Accepted and Agreed: Signatory Co. (print):

Employee: By:

Date: Date:
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EXHIBIT "E-1"

PAY TELEVISION AND VIDEODISC/VIDEOCASSETTE
PAYMENTS FUND AGREEMENT

THIS AGREEMENT is made as of the 1st day of July, 2002 by and between
the undersigned, and such other companies as shall hereafter agree to contribute to
the fund referred to hereafter (individually called "Employer" and collectively
called "Employers"), the undersigned Pay Television and Videodisc/Videocassette

Payments Fund Administrator ("Administrator") and the Directors Guild of
America, Inc. ("Guild").

WITNESSETH:

A.  Each Employer executes this Agreement pursuant to its undertaking
so to do under the Directors Guild of America Basic Agreement of 2002 ("Basic
Agreement") and the Directors Guild of America Freelance Live and Tape
Television Agreement of 2002 ("FLTTA"), simultaneously herewith entered into
by the Guild.

B.  Each Employer by executing and delivering this Agreement assumes
the duties and obligations to be performed and undertaken by each such Employer
hereunder. The Administrator has been designated collectively by the Employers,
who have requested it to assume and perform the duties of the Administrator
hereunder and it 1s willing to do so in the manner prescribed herein.

NOW, THEREFORE, in consideration of the promises, of the mutual
covenants herein contained, of the undertakings assumed by each Employer, and
of the undertakings assumed herein by the Administrator at the request of the
Employers, it 1s agreed as follows:

1. (a) Reference is made to Article 20 of the Basic Agreement and
Atrticle 29 of the FLTTA.

(b)  Subject to Paragraph 2(c) hereof, each Employer shall make
payments to the Administrator as required in said Articles ("Fund Payments").
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(c)  Each Employer shall also pay the following amounts to the
Administrator with respect to each Fund Payment made by such Employer:

(1)  Pension and health and welfare contributions
(collectively the "P, H & W Contributions"), if any, which such Employer would
have owed if the Employer had made the Fund Payments directly to the applicable
Director or, if applicable, to the Director's loan-out company.

(1)  Social security taxes, federal and/or state unemployment
insurance taxes or contributions, state disability benefit contributions, workers'
compensation premiums, and any other employment taxes and/or premiums (such
type of taxes and premiums collective referred to as "Employment Taxes and
Premiums"), if any, which such Employer would have been required to pay if such
Employer had made the Fund Payments directly to the applicable Director or, if
applicable, to the Director's loan-out company.

It 1s understood that in those instances in which the Employer
would not have been required to make a payment of a type specified in Paragraph
1(c)(1) and 1(c)(i1) because the applicable ceiling has been exceeded, because
payment is to a loan-out company or for any other reason, then no payment of that
type is required by this Exhibit.

(d)  No later than thirty (30) days after each calendar quarter, each
Employer shall pay to the Administrator all such payments which become due and
payable during the preceding calendar quarter.

(e)  All payments and other communications by the Employer to the
Administrator shall be made to the Administrator at its office, which shall be in
Los Angeles, California.

2. (a) The Administrator accepts the duties hereby assigned to it and
shall establish administrative machinery and processes appropriate to its duties
hereunder. The Administrator shall, as soon as practicable after receipt of
Employer's payments, distribute the Employees' Share of the Fund (defined
hereafter), notwithstanding anything to the contrary in said Articles 20 and 29, in
accordance with the written instructions set forth in Exhibit E-1(A), to Employees
covered by the Basic Agreement and the FLTTA and distribute the P, H & W
Contributions, including the Employees' 2}2% contribution, to the Pension and
Health and Welfare Plans.
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The "Employees' Share of the Fund" is an amount equal to the sum of
the Employers' payments pursuant to Paragraph 1 hereof plus any net earnings of
the Fund less:

(1)  All expenses reasonably incurred in the administration of
the Fund, including the compensation of the Administrator herein provided and
appropriate insurance premiums;

(i)  Amounts reasonably reserved by the Administrator as an
operating fund, and for contingencies; and

(111) The Employer's share of all Employment Taxes and
Premiums and P, H & W Contributions due with respect to actual distributions
from the Fund to Employees.

Upon the death of an Employee entitled to a payment hereunder, the
Administrator shall distribute such payment to the beneficiary designated by the
Employee pursuant to the Directors Guild of America—Producer Pension and
Health and Welfare Funds; and if no beneficiary is so designated, then to the
surviving spouse of such Employee; and if there be no such person, to the
Employee's estate.

(b) The Employers, individually and collectively, hereby
irrevocably designate the Administrator as their agent to pay from the Fund to the
appropriate governmental agencies or other parties all Employment Taxes and
Premiums and P, H & W Contributions. The Administrator shall prepare and file
on behalf of the Employers all returns and reports due with respect to such
Employment Taxes and Premiums and P, H & W Contributions and shall pay all
such Employment Taxes and Premiums and P, H & W Contributions out of the
Fund. In addition, the Administrator shall prepare and file all federal, state and
local income, property, and other tax returns due with respect to the income and
property of the Fund and shall pay all such taxes out of the Fund. The
Administrator shall make all deductions and withholdings from the Employees'
Share of the Fund required by law or contract and the types and amounts of such
deductions and withholdings to be made with respect to a distribution to a
particular Employee shall be determined as if such distribution had been paid to
such Employee or, if applicable, such Employee's loan-out company, directly by
the Employer who made the Fund Payments as to which such distribution relates.
The Administrator shall timely make all such reports and payments to
governmental agencies, and shall also timely deliver to each Employee such
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reports or information returns (including, but not limited to, Forms W-2 and/or
1099), as may be required by law to be delivered with respect to the allocation and
distribution to such Employee of such Employee's share of the Fund Payments.

(c)  Notwithstanding any other provision of this Agreement to the
contrary, the Administrator shall refund to each Employer that part of the
Employer's payment to the Fund representing a part or all of said Employer's
portion of the total Employment Taxes and Premiums and P, H & W Contributions
which the Employer, before distribution thereof by the Administrator, may request
be refunded to it. Any such refund and all reports, returns, information or other
material, completed in proper form for reporting or filing, which are necessary for
payment, and reporting or filing with respect thereto, of any such Employment
Taxes or Premiums and P, H & W Contributions to the relevant governmental
agency or other party by each Employer shall be transmitted to each Employer by
the Administrator so as to enable the Employer to timely, accurately and
completely make such payments and reports or filings. If a refund is made to an
Employer under this Paragraph 2(c), the Administrator shall not be responsible for
payment, or reporting or filing, of such Employer's Employment Taxes or
Premiums and P, H & W Contributions so refunded. Should any government
agency or authority require information, returns, reports or other material in regard
to Employment Taxes or Premiums payable with respect to any Fund Payments to
be filed or reported by any Employer, rather than the Fund (even though payment
of such Employment Taxes or Premiums are made by the Fund), or should any
Employer request that it, rather than the Fund, file or report such information,
returns, reports or other material, the Administrator shall transmit to the Employer
all such reports, returns, information or other material, completed in proper form
for reporting or filing, so as to enable the Employer to make such filing or
reporting timely, completely and accurately. Any claim for refund or adjustment
of any Employment Taxes and Premiums shall be made by the Employer entitled
thereto, or by the Administrator, as may be required by law, and the benefit of any
such refund or adjustment shall belong to such Employer.

For purposes of this Paragraph 2(c), the term "Employer" shall
include any party which has undertaken, pursuant to the Basic Agreement and/or
the FLTTA, an Employer's obligation to make payments to the Fund and any other
party which has acted as agent on behalf of an Employer with respect to payment
to the Fund.

(d) The Guild and the Employers agree to furnish to the
Administrator all data in their possession or subject to their control which is
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necessary and proper to assist in orderly and accurate distributions to Employees,
and to request the Trustees of the Directors Guild of America—Producer Pension
and Health and Welfare Funds to do likewise.

(e)  The Administrator shall indemnify and hold the Employers
harmless out of the Fund against any liability for making any of the payments to
the Employees and the Pension and Health and Welfare Plans under Paragraph
2(a) hereof or any payments of Employment Taxes and Premiums which may be
required to be made by the Administrator under Paragraph 2(b) hereof, it being the
express intent of the parties that all such payments are to be made out of the Fund
with no further cost or expense of any kind whatsoever to the Employers. Without
limitation of the foregoing, prior to the delivery of any funds to the Administrator,
the Administrator shall furnish proof of insurance coverage relating to employee
dishonesty and errors and omissions, in an amount and with a company
satisfactory to the Employers and the Guild, to guarantee the full and faithful
performance of its duties.

() In making distribution to Employees hereunder, the
Administrator shall clearly and legibly display the following legend on all checks,
vouchers, letters or documents of transmittal: "This is a special payment to you by
the Employers who are operating under the Directors Guild of America Basic
Agreement of 2002 and the Directors Guild of America Freelance Live and Tape
Television Agreement of 2002."

3. (a)  Nothing contained herein shall create any cause of action in
favor of any Employee as defined in the Basic Agreement or in the FLTTA against
any Employer but the Guild may enforce distribution of the Employees' Share of
the Fund on behalf of the Employees.

(b) The Administrator shall deposit all money and property
received by it, with or without interest, in a segregated account with any bank
insured by the Federal Deposit Insurance Corporation and having capital, surplus
and undivided profits exceeding five million dollars ($5,000,000.00) (the
"depository"); provided, however, that if Canadian dollars are received by the
Administrator and it is not feasible or desirable to convert such Canadian dollars
into United States funds, such Canadian funds and any securities purchased
therewith may be deposited in the Chartered Bank of the Dominion of Canada,
anything herein to the contrary notwithstanding. The Administrator shall have the
right and power to invest and reinvest the said money and property only in
federally insured deposits of the depository and bonds and other direct obligations
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of the United States of America (and, to the extent permitted above for the
depositing of funds in Canada, of the Dominion of Canada) without regard to the
proportion which any such investment or investments may bear to the entire
amount of the Fund and to sell, exchange and otherwise deal with such
investments as the Administrator may seem desirable.

(c) Parties dealing with the Administrator shall not be required to
look to the application of any monies paid to the Administrator.

(d) The Administrator consents to act as Administrator hereunder
upon the express understanding that it shall not be liable under any circumstances
for loss or damage resulting from anything done or omitted in good faith, and
further, this understanding shall not be limited or restricted by any reference to or
inference from any general or special provisions herein contained or otherwise. In
particular, and without limiting the foregoing, the Administrator shall not be
subject to any personal liability for monies received and expended in accordance
with the provisions hereof.

(e)  Within ninety (90) days after the end of each calendar or fiscal
year, the Administrator shall furnish, at the Employer's request, a statement of its
operations to each Employer making payments to the Administrator. Such
statements shall set forth in detail the monies distributed by the Administrator
during the immediately preceding calendar or fiscal year, and such other
information and data as shall be appropriate to inform fully the recipients of such
statements.

(f) The Administrator, at all times without limitation to the
duration of this Agreement, shall keep full and accurate records and accounts
concerning all transactions involving the receipt and expenditure of monies
hereunder and the investment and reinvestment thereof, all in convenient form and
pursuant to approved and recognized accounting practices. Each Employer and
the Guild shall have the right from time to time, without limitation to the duration
of this Agreement, and at all reasonable times during business hours, to have their
respective duly authorized agents examine and audit the Administrator's records
and accounts for the purpose of verifying any statements and payments made by
the Administrator pursuant to this Agreement, during a period not exceeding two
(2) years preceding such examination. The Administrator shall afford all
necessary facilities to such authorized agents to make such examination and audit
and to make extracts and excerpts from said records and accounts as may be
necessary or proper according to approved and recognized accounting practices.
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(g) The Administrator shall recognize and honor lawful
assignments to the Guild of a portion of the payments to which any Employee
shall become entitled hereunder. Payments may not otherwise be anticipated,
assigned (either at law or in equity), alienated, or made subject to attachment,
garnishment, levy, execution or other legal or equitable process.

4. The compensation of the Administrator shall be set forth in Exhibit
E-1(B) hereto attached, and shall be paid out of the funds and property in the
hands of the Administrator as set forth therein.

5. (@) The Administrator may resign at any time by thirty (30) days'
written notice to the Employers and the Guild. A successor Administrator shall
thereupon be selected by the Alliance of Motion Picture & Television Producers
("AMPTP") and the Guild. If the AMPTP and the Guild cannot agree on a
successor Administrator, the selection of the successor Administrator shall be
submitted to arbitration under Article 2 of the Basic Agreement. The successor
Administrator's appointment shall become effective upon the Administrator's
acceptance of this Agreement, including Exhibit E-1(B) hereto.

(b) The Administrator shall be subject to removal at any time by
the mutual agreement of the AMPTP and the Guild.

(c)  The Administrator shall be removed if the Administrator is
guilty of malfeasance or neglect of duty hereunder, or shall fail to provide
evidence of insurance coverage as provided in Paragraph 2(e) hereof, or, if an
individual, the Administrator becomes unable to perform his or her duties
hereunder by reason of illness or other incapacity, or, if an accountant, shall cease
to be licensed or shall be suspended from practicing as an accountant admitted to
practice in the State of California or before the Internal Revenue Service. If the
AMPTP and the Guild cannot agree that there are grounds for removal, such
dispute between the AMPTP and the Guild respecting the removal of the
Administrator for the reasons aforesaid shall be submitted to arbitration under
Article 2 of the Basic Agreement.

(d)  Upon the death of the Administrator, if an individual, or the
removal of the Administrator, a successor Administrator shall be appointed in the
manner designated in Paragraph 5(a) hereof.

(¢)  No Administrator under this Agreement shall be a
representative of any labor organization or a representative of employees within
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the meaning of Section 302(b) of the Labor Management Relations Act of 1947, as
amended.

6. This Agreement shall be governed, construed and regulated in all
respects by the laws of the State of California.

7. This Agreement may be amended at any time and from time to time in
writing by the AMPTP, acting on behalf of the Employers, and by the Guild.

8. Upon termination of the Fund, any amount exceeding the Employees'
Share of the Fund, expenses for administering and winding up the business of the
Fund and Employment Taxes and Premiums due shall be distributed to the
Pension Plan.

0. All notices, requests, demands and other communications to be given
hereunder shall be in writing and shall be deemed to have been duly given when
delivered in person or, if mailed, forty-eight (48) hours after being deposited in the
United States mail, certified or registered, postage prepaid, addressed to the parties
at the addresses set forth after their names below (or at such other address as a
party hereto may direct by notice given pursuant to the provisions of this
paragraph).

IN WITNESS WHEREOF, the undersigned have executed these presents as
of the date first above written.

On behalf of each of the Employers
represented by the ALLIANCE OF
MOTION PICTURE & TELEVISION
PRODUCERS, INC.

By:

GUILD:
Directors Guild of America, Inc.

By:
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ADMINISTRATOR:

By:
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EXHIBIT E-1(A)

Instructions to Pay TV Fund Administrator

Notwithstanding anything to the contrary in other provisions of the
Directors Guild of America Basic Agreement of 2002 ("BA") and the Directors
Guild of America Freelance Live and Tape Television Agreement of 2002
("FLTTA"), the percentage interest of a particular Employee (or, if applicable, an
Employee's loan-out company) with respect to a particular Fund Payment and the
amount of Employment Taxes and Premiums and P, H & W Contributions, or
other amounts to be withheld and paid over by the Administrator shall be
determined according to these instructions.

1. The percentage interests of an Employee shall be determined as
follows:

(@)  Under the BA, the percentage interest of the Director(s) of a
"covered motion picture" shall be 83.3%, the percentage interest of the Unit
Production Manager(s) shall be 6.5%, the percentage interest of the First Assistant
Director(s) shall be 6.2% and the percentage interest of the Key Second Assistant
Director(s) shall be 4.0%.

(b)  Under the FLTTA, the percentage interest of the Director(s) of
a "covered program" shall be 83.3%, the percentage interest of the Associate

Director(s) shall be 8.35% and the percentage interest of the Stage Manager(s)
shall be 8.35%.

(c) If more than one Employee in one of the categories mentioned
above renders services, subject to the BA or FLTTA, in connection with a
"covered motion picture" or "covered program," the allocation of each such
Employee's respective portion of the share for such category shall be determined
by the Guild, and the Employees shall be bound by such determination.

(d) Ifno Employee in a category mentioned above (excluding
Director) performed services in connection with a "covered motion picture" or
"covered program," the share for such category shall be allocated to the Director(s)
thereof.
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2.

For purposes of determining the amounts of (a) Employment Taxes

and Premiums and P, H & W Contributions to be paid by the Administrator on
behalf of a particular Employer with respect to an individual Employee, or (b) the
amounts to be withheld from such Employee's share and paid over to any entitled
governmental agency or other person, such Employee shall be deemed to have
received compensation from such Employer in an amount determined by the
formula A times B times C divided by D where:

A

The amount of the Fund Payment paid into the Fund during the
Accounting Period with respect to the "covered motion picture" or
"covered program" for which the computation is being made.

The Employees' percentage interest (expressed as a decimal) in the
Fund Payment with respect to which the computation is being made,
such percentage interest to be as determined pursuant to paragraph 1
above.

The total amount of the Employees' Share of the Fund available for
distribution to all Employees as of the date with respect to which the
determination is being made.

The total amount of all Fund Payments paid into the Fund during the
Accounting Period.

Accounting Period shall mean the period commencing with the date which is one
(1) day after the date with respect to which the last previous determination was
made and ending on the date with respect to which the determination is being

made.
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EXHIBIT "E-2" - PART A

SUBSCRIBER RATES FOR MOTION PICTURES MADE FOR PAY
TELEVISION SERVICES WITH FEWER THAN 6,000,000 SUBSCRIBERS
IN THE FIRST EXHIBITION YEAR OF THE MOTION PICTURE

Motion Pictures of a Type
Generally Produced for Network Prime Time

Length 7/1/02 7/1/03 7/1/04*
1/2 Hour .001223 .001259 .001297
1 Hour .002076 .002138 002203
1-1/2 Hours .003460 .003564 .003671
2 Hours .005813 .005987 006167

Motion Pictures of a Type
Not Generally Produced for Network Prime Time

Length 7/1/02 7/1/03 7/1/04*
7 Minutes and Under .000107 .000111 .000115
8 - 15 Minutes .000516 .000534 .000552
16 - 30 Minutes .000516 .000534 .000552
31 - 60 Minutes .001031 .001067 .001104
61 - 90 Minutes .001546 .001601 .001657
91 - 120 Minutes 002153 .002228 .002306

"Double Length Episodes" and
Motion Pictures in Excess of Two Hours

See Paragraph 10-101 as to "double length" episodes and programs in excess of
two hours.

* See text of footnote on page 34.
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EXHIBIT "E-2" - PART B

SUBSCRIBER RATES FOR MOTION PICTURES MADE FOR PAY
TELEVISION SERVICES WITH 6,000,000 OR MORE SUBSCRIBERS IN
THE FIRST EXHIBITION YEAR OF THE MOTION PICTURE

Motion Pictures of a Type
Generally Produced for Network Prime Time

Length 7/1/02 7/1/03 7/1/04*
1/2 Hour .000611 .000630 .000649
1 Hour .001038 .001069 .001101
1-1/2 Hours .001730 .001782 .001836
2 Hours .002907 002994 .003084

Motion Pictures of a Type
Not Generally Produced for Network Prime Time

Length 7/1/02 7/1/03 7/1/04*
7 Minutes and Under .000054 .000056 .000057
8 - 15 Minutes .000258 .000267 .000276
16 - 30 Minutes .000258 .000267 .000276
31 - 60 Minutes .000515 .000533 .000552
61 - 90 Minutes .000773 .000800 .000828
91 - 120 Minutes 001077 001114 001153

"Double Length Episodes" and
Motion Pictures in Excess of Two Hours

See Paragraph 10-101 as to "double length" episodes and programs in excess of
two hours.

* See text of footnote on page 34.
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EXHIBIT "E-3"

ACCOUNTABLE RECEIPTS PLATEAUS

High Budget Motion Pictures

$10,000,000 plus $1,000,000 for each additional $1,000,000 of production costs
over $5,000,000.

Motion Pictures of a Type Generally Produced for Network Prime Time

Length Plateau
0 - 30 Minutes $1,000,000
31 - 60 Minutes $2,000,000
61 - 90 Minutes $3,000,000
91 - 120 Minutes $4,000,000

Add $1,000,000 to the 2-hour plateau for each additional %2 hour or fraction
thereof that the motion picture exceeds 2 hours in length.

Motion Pictures of a Type Not Generally Produced for Network Prime Time

Length Plateau
7 Minutes and Under $ 80,000
8 - 15 Minutes $ 410,000
16 - 30 Minutes $ 410,000
31 - 60 Minutes $ 960,000
61 - 90 Minutes $1,300,000
91 - 120 Minutes $1,370,000

For motion pictures over one hundred twenty (120) minutes, apply the formula in
Paragraph 20-402(b)(3) to determine the accountable receipts plateau.
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