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EXHIBIT B INSTRUCTIONS

1. Indicate the Production Company (e.g., "THE XYZ COMPANY").

2. Indicate the quarter/year (e.g., "1st quarter, 2005").

The quarters consist of: January - March (1st)
April - June (2nd)
July - September (3rd)
October - December (4th)

3. Indicate the name of the film for which you are reporting.

4. Indicate the type of project (movie, television series).

5. Use a number to respond to this question.
 
6. Indicate the name of the person completing this form and the

telephone number for same.

7. Two separate reports are required, one for performers only and one
for stunt performers and stunt coordinators only.  If there were no
stunt performers or stunt coordinators employed on the film, check
the "No Stunt" box.  If stunt performers or stunt coordinators were
employed, complete the casting data report form for stunt
performers and stunt coordinators.

8. Part I.  Indicate the total number of lead and supporting (non-stunt)
performers in each of the applicable categories.

9. Use numbers only to indicate the total number of performers in the
category.

10. Use numbers only to indicate the total number of days worked by
all (non-stunt) performers in the category.

11. Use numbers only to indicate how many of the non-stunt
performers were in each age group.

12. Part II.  Indicate the total number of males and females in each
category.

13. Use numbers only to indicate the total number of days worked by
all the performers in male and female category.
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14. Use numbers only to indicate how many performers were in each
age group.

NOTE:  Please make every effort to ensure that your numbers 
correspond across categories and between Parts I and II.
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EXHIBIT B-1 INSTRUCTIONS 
(STUNT PERFORMERS AND COORDINATORS ONLY)

1. Indicate the Production Company (e.g., "THE XYZ COMPANY").

2. Indicate the quarter/year (e.g., "1st quarter, 2005").  

The quarters consist of: January – March (1st)
July – September (3rd)
April – June (2nd)
October – December (4th)

3. Indicate the name of the film for which you are reporting.

4. Indicate the type of project (movie, television series).

5. Use a number to respond to this question.

6. Indicate the name of the person completing this form and the
telephone number for same.

7. Indicate the name of the stunt coordinator.

8. Part I.  Indicate the total number of males and females in each
category.

9. Use numbers only to indicate the total number of stunt performers
in the category.

10. Use numbers only to indicate the total number of days worked by
all stunt performers in the category.

11. Use numbers only to indicate how many of the stunt performers are
in a certain age group.

12. Use numbers only to indicate the stunts as descript and
non-descript.

13. Part II.  Indicate the total number of male and female stunt
performers in each category.

14. Use numbers only to indicate the total number of days worked by
all stunt performers in each category.

15. Use numbers only to indicate how many stunt performers were in
each age group.
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16. Indicate the stunts as descript or non-descript.

NOTE:  Please make every effort to ensure that your numbers 
correspond across categories and between Parts I and II.
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As of July 1, 1983

Kendall Orsatti
National Executive Secretary
Screen Actors Guild, Inc.
7750 Sunset Boulevard
Los Angeles, California  90046

Re:  Payroll Data

Dear Ken:

This letter will confirm that in the 1983 negotiations, the parties agreed that the Screen Actors
Guild, Inc. and the Alliance of Motion Picture & Television Producers will mutually cooperate
to develop a procedure for providing the following information to performers expeditiously as
needed:

1. Breakdown of payment as to base pay, overtime, premiums, allowance,
reimbursements and other deductions; and

2. Actual day(s) worked; whether check is for supplemental, residual or foreign use.

Sincerely,

J. Nicholas Counter III

ACCEPTED AND AGREED:

By _____________________________
      Kendall Orsatti
      National Executive Secretary

JNC:sjk
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As of July 1, 1983

Kendall Orsatti
National Executive Secretary
Screen Actors Guild, Inc.
7750 Sunset Boulevard
Los Angeles, California  90046

Re:  Employment of Minors

Dear Ken:

This letter will confirm our understanding with respect to the new provision in Section 50 of the
Codified Basic Agreement, added in the 1983 negotiations, dealing with transportation, lodging
and meals for a parent or guardian who is required to travel with a minor to an overnight
location.  The Producers' proposal on this subject was limited to minors employed under the
"minimum terms" of the Agreement, but the word "minimum" was deleted at the request of the
Union.  It is understood that this change does not require a separate negotiation with a parent or
guardian in the case where the Producer's agreement for the minor's services includes the manner
of travel expenses for the parent or guardian in such a manner that such expenditures do not
operate to reduce the minor's compensation below scale.

Sincerely,

J. Nicholas Counter III

ACCEPTED AND AGREED:

By _____________________________
Kendall Orsatti
National Executive Secretary

JNC:sjk
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As of July 1, 1983

Kendall Orsatti
National Executive Secretary
Screen Actors Guild, Inc.
7750 Sunset Boulevard
Los Angeles, California  90046

Re:  National Safety Board

Dear Ken:

This letter will confirm that in the 1983 negotiations, the parties agreed in concept to form a
National Safety Board to attempt to establish guidelines and criteria for determining how stunt
performers may be evaluated as to their qualifications with due regard for safety.  The number of
representatives from SAG, AFTRA and the AMPTP shall be agreed upon by the parties.

Sincerely,

J. Nicholas Counter III

ACCEPTED AND AGREED:

By _____________________________
Kendall Orsatti
National Executive Secretary

JNC:sjk
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As of July 1, 1983

Kendall Orsatti
National Executive Secretary
Screen Actors Guild, Inc.
7750 Sunset Boulevard
Los Angeles, California  90046

Re: Product Made for Pay Television, Videodisc/Videocassette Markets

Dear Ken:

This letter will confirm that in the 1983 negotiations, the parties agreed in concept to have a new
separate agreement for performers employed in product made for pay television, videodisc and
videocassette markets, which performers shall be represented by a joint SAG-AFTRA
Committee, provided the parties mutually agree on a resolution of the issues as to premiums for
Saturday, Sunday and holiday work with respect to programs of the multiple-time-per-week tape
television drama type done for non-prime time television, and as to trust fund pension and health
contributions.

Sincerely,

J. Nicholas Counter III

ACCEPTED AND AGREED:

By _____________________________
Kendall Orsatti
National Executive Secretary

JNC:jj 
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As of July 1, 1983

Kendall Orsatti
National Executive Secretary
Screen Actors Guild, Inc.
7750 Sunset Boulevard
Los Angeles, California  90046

Re: Contract Interpretations

Dear Ken:

This letter will confirm that during the 1983 negotiations, the parties agreed upon the following
contract interpretations:

1. Airport-type lockers satisfy the requirements provided under Section 21.C. of the
Codified Basic Agreement and Section 33.(c) of the Television Agreement.

2. "Normal personal belongings," as used in Section 21.C. of the Codified Basic
Agreement and Section 33.(c) of the Television Agreement, includes normal valuables such as a
watch.

3. The last sentence of Section 22.C. and 36.(c) of the Codified Basic Agreement
and Television Agreement, respectively, also applies where an individual and the Producer
negotiate under said Section 22.C or 36.(c), whichever is applicable, and fail to reach agreement
for any reason other than the amount of compensation.

Sincerely,

J. Nicholas Counter III
ACCEPTED AND AGREED:

By _____________________________
Kendall Orsatti
National Executive Secretary
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As of July 1, 1983

Kendall Orsatti
National Executive Secretary
Screen Actors Guild, Inc.
7750 Sunset Boulevard
Los Angeles, California  90046

Re: Identification of Parties

Dear Ken:

This letter will confirm that in the 1983 negotiations, the parties agreed that the terms "player,"
"actor," or "actress" shall be replaced by the term "performer" throughout the Agreement and the
word "Union" shall be used to refer to the Screen Actors Guild.  It is understood between the
parties that these changes are not intended, nor should they be deemed, to have any
substantive impact.

Sincerely,

J. Nicholas Counter III

ACCEPTED AND AGREED:

By _____________________________
Kendall Orsatti
National Executive Secretary

JNC:jj
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As of July 1, 1986

Kendall Orsatti
National Executive Secretary
Screen Actors Guild, Inc.
7065 Hollywood Boulevard
Los Angeles, California  90028-7594

Re: Reservation of Positions

Dear Ken:

At times during the 1986 negotiations, each party reserved its position with respect to certain
issues which were not resolved in those negotiations.  For example, both the Producers and the
Screen Actors Guild reserved their positions with respect to the application of Sections 5 and 7
of the Television Agreement to "short orders" and of applying amounts paid in excess of scale
against amounts due for meal penalties, rest period violations, overtime, etc.  The Screen Actors
Guild also reserved its position with respect to inclusion in "Distributor's gross receipts" of the
fair market value of all consideration provided to secure Supplemental Market exhibition rights.

The foregoing is not intended, however, to be an exclusive list of issues on which the Producers
and the Screen Actors Guild reserved their respective positions.  To the extent that one or both
parties reserved a position on other issues, such reservations shall be deemed preserved by this
letter agreement.

Sincerely,

J. Nicholas Counter III

ACCEPTED AND AGREED:

By _____________________________
Kendall Orsatti
National Executive Secretary



Sideletter No. 8 - Page 140

As of July 1, 1986

Kendall Orsatti
National Executive Secretary
Screen Actors Guild, Inc.
7065 Hollywood Boulevard
Los Angeles, California  90028-7594

Re: Situs of Arbitration Hearings

Dear Ken:

During the 1986 negotiations between the Screen Actors Guild and the Producers represented by
the Alliance of Motion Picture & Television Producers, the parties agreed to establish a panel of
arbitrators to hear disputes in New York.  The parties had agreed in 1983 to establish such a
panel for Los Angeles.

In order to avoid confusion as to the proper situs of arbitration hearings, the parties hereby
confirm their agreement to continue the past practice as follows:  If there is no dispute as to the
situs, the arbitration shall be held in the city designated in the arbitration demand.  If there is a
dispute, the situs shall be determined in accordance with the rules and procedures of the
American Arbitration Association.

Sincerely,

J. Nicholas Counter III

ACCEPTED AND AGREED:

By _____________________________
Kendall Orsatti
National Executive Secretary

JNC:sjk
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As of July 1, 1986

Kendall Orsatti
National Executive Secretary
Screen Actors Guild
7065 Hollywood Boulevard
Los Angeles, California  90028-7594

Dear Ken:

Reference is made to Section 37 of Schedule A of the 1986 Producer-Screen Actors Guild
Codified Basic Agreement, "Dialogue Replacement Work."  This provision was first negotiated
and agreed upon in the negotiations leading to the 1986 Producer-Screen Actors Guild Codified
Basic Agreement.

This will confirm that the addition of this provision to the Agreement was not intended, nor
should it be construed, to encroach upon the jurisdiction of the Screen Actors Guild over
dialogue replacement work.  By the same token, the provision was not intended, nor should it be
construed, to expand the jurisdiction of the Screen Actors Guild over dialogue replacement
work.

Sincerely,

J. Nicholas Counter III

JNC:sjk

ACCEPTED AND AGREED:

________________________________
Kendall Orsatti
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As of July 1, 1986

Screen Actors Guild, Inc.
7065 Hollywood Boulevard
Los Angeles, California  90028-7594

This letter clarifies the meaning of the terms "Distributor" (of videocassettes and videodiscs) and
"worldwide wholesale receipts derived by the Distributor" as used in Section 5.2 E.(3)(a) of the
Producer-Screen Actors Guild Codified Basic Agreement of 1986 ("1986 SAG Basic
Agreement") and Section 20(b)(2)a) of the 1986 Screen Actors Guild Television Agreement
("1986 SAG Television Agreement") when the "Distributor" is the Company or owned by or
affiliated with the Company.

It is the understanding of the parties signatory to the 1986 SAG Basic Agreement and the 1986
SAG Television Agreement that:

(1) Paramount Home Video, for example, is the "Distributor" of "Such Pictures" for
Paramount Pictures Corporation, and that CBS-Fox Home Video, for example, is the
"Distributor" of "Such Pictures" for Twentieth Century Fox.  The "Distributor's gross receipts" is
and shall be twenty percent (20%) of one hundred percent (100%) of the worldwide receipts
derived by Distributors such as Paramount Home Video and CBS-Fox Home Video from the sale
or license of videocassettes or videodiscs.

(2) Distributors currently utilize and in the future will utilize various methods of
delivering videocassettes and videodiscs to retail outlets ("such methods") including, without
limitation:  (a) wholesalers (such as Comtron and Ingram) who act as "middle men" in selling or
licensing videocassettes or videodiscs to retail outlets, (b) rack jobbers (such as Handleman) who
deliver videocassettes or videodiscs to retail outlets, (c) direct sales or licenses from the
Distributors to large "chain retailers" (for example, Tower Records, The Wherehouse or Erols),
(d) direct sales or licenses from the Distributors to specialty "mass merchandisers" (for example,
K Mart), and (e) direct sales or licenses to direct mail outlets (for example, Columbia House). 
Twenty percent (20%) of one hundred percent (100%) of the receipts of the Distributor derived
from such methods constitute the "Distributor's gross receipts."
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(3)  Should, for example, Paramount Pictures Corporation or the Distributor
Paramount Home Video establish or acquire an affiliated company or companies, whether a
subdivision, subsidiary or otherwise (for example, without limitation, the establishment of a
Paramount Home Video, East and/or a Paramount Home Video, West to service different
geographical areas), which perform some or all of the functions of a Distributor, then
"Distributor's gross receipts" is twenty percent (20%) of one hundred percent (100%) of the total
receipts of Paramount Home Video and such affiliated company or entity derived from licensing
or selling videocassettes or videodiscs.

(4) Should, for example, Paramount Pictures Corporation or the Distributor
Paramount Home Video either establish or acquire an affiliated company or companies, whether
a subdivision, subsidiary or otherwise, which perform functions in addition to those of a
Distributor (for example, without limitation, those of a wholesaler, or a rack jobber or by other
"such methods") and/or should a company such as the Distributor Paramount Home Video
perform functions in addition to those of a Distributor (for example, without limitation those of a
wholesaler, or a rack jobber or by other "such methods") and/or should Paramount Pictures
Corporation perform some or all of the functions of a Distributor, twenty percent (20%) of one
hundred percent (100%) of the receipts derived from the Distribution function (as opposed to the
non-distribution functions) of all such entities shall be allocated to and included in the
"Distributor's gross receipts."

(5) It is agreed and understood that if the Guild shall in the future contend that any
amount allocated in situations such as those hypothecated in paragraph (4) is not fair or
reasonable, such claim may be determined by submission to grievance/arbitration in accord with
Section 9 of the 1986 SAG Basic Agreement or Section 50 of the 1986 SAG Television
Agreement.  Each Company signatory to the 1986 SAG Basic Agreement and 1986 SAG
Television Agreement agrees, for itself, its Distributors and other affiliated companies, that the
Guild shall, upon request, have access to the books and records of the Distributors and other
affiliated Companies that are relevant and necessary to the Guild's ability to evaluate the merits
of such a claim or potential claim, or to process such a claim in grievance/arbitration
proceedings.  This provision for Guild access to books and records does not expand or restrict 
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the rights or obligations of the Company or the Guild with regard to information access in any
subject area except that covered in this paragraph.

Sincerely,

J. Nicholas Counter III

JNC:sjk

ACCEPTED AND AGREED:

______________________________
Kendall Orsatti
National Executive Secretary
Screen Actors Guild
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As of July 1, 1992

Kendall Orsatti
National Executive Director
Screen Actors Guild, Inc.
7065 Hollywood Boulevard
Los Angeles, California  90028-7594

Dear Ken:

During the 1992 negotiations, the parties agreed that rehearsal would not trigger consecutive
employment for performers employed on long-form television programs or theatrical motion
pictures provided certain conditions are met.  One of those conditions is that the performer be
paid for rehearsal at the same rate as for photography.

Notwithstanding the foregoing, no implication should be drawn from the parties' agreement on
this subject as to the propriety of paying performers for rehearsal and photography at different
rates.  Both parties have expressly reserved their positions on that issue.  The Guild's position is
that rehearsal and photography may not, consistent with the parties' collective bargaining
agreement, be paid at different rates, while the Producers' position is that the collective
bargaining agreement does not require the same rate of pay for rehearsal and photography and,
further, that SAG has waived its position by its past conduct.

Sincerely,

J. Nicholas Counter III

ACCEPTED AND AGREED:

                              
Kendall Orsatti
National Executive Director
Screen Actors Guild
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As of July 1, 1992

Kendall Orsatti
National Executive Director
Screen Actors Guild, Inc.
7065 Hollywood Boulevard
Los Angeles, California  90028-7594

Dear Ken:

During the 1992 negotiations, the Screen Actors Guild and the AMPTP disagreed on the
interpretation of Section 39 of the Basic Agreement.  The parties agreed to retain Section 39 in
the Basic Agreement of 1992 without prejudice to the position of either party as to its
interpretation and as to whether that Section can be lawfully interpreted to restrict the Guild's
bargaining rights and obligations.

The AMPTP agrees in concept that Section 39 will not be interpreted nor applied to preclude
SAG from continuing its past practice of negotiating with independent producers as to various
forms of security and liens for the payment of direct compensation, fringe benefits and residuals. 
The AMPTP likewise agrees in concept that Section 39 will not be interpreted to prevent SAG
from refusing to enter into an agreement with an independent producer, the principal(s) of which
is (are) also the principal(s) of any former or existing entity which is delinquent in its obligations
under any SAG Codified Basic Agreement for wages, fringe benefits or residuals.

SAG and the AMPTP agree that precise language reflecting the foregoing understandings will be
drawn up by a joint SAG-AMPTP Legal Committee, following a thorough review of the issues
involved.  That language will be included in a sideletter to be attached to the Basic Agreement.

Sincerely,

J. Nicholas Counter III
ACCEPTED AND AGREED:

                              
Kendall Orsatti
National Executive Director
Screen Actors Guild
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As of July 1, 1992

Kendall Orsatti
National Executive Director
Screen Actors Guild, Inc.
7065 Hollywood Boulevard
Los Angeles, California  90028-7594

Dear Ken:

Reference is made to the parties' discussions during the 1992 negotiations with respect to
puppeteers and the proposal regarding puppeteers which the Screen Actors Guild submitted to
the Producers.

Based upon those discussions and that proposal, the parties have agreed as follows:

Puppeteers are covered under the SAG Agreement.  The Guild proposal was intended solely to
define more precisely the persons who qualify as puppeteers and does not constitute bargaining
over coverage.  The Guild is willing to defer to Tier 2 the negotiation of terms applicable to
different types of puppeteering work, subject to the following:

If the parties fail to reach a mutually acceptable agreement on or before June 30, 1992, the term
"puppeteers" shall continue in the contract without definition.  In that event, each party reserves
its position with respect to the type of work which is covered by the term "puppeteers."

Sincerely,

J. Nicholas Counter III 

ACCEPTED AND AGREED:

                                                         
Kendall Orsatti
National Executive Director
Screen Actors Guild
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As of August 14, 1994

Kendall Orsatti
National Executive Director
Screen Actors Guild
5757 Wilshire Boulevard
Los Angeles, California  90036-3600

Dear Ken:

As part of the recent Tier 3 negotiations which established terms and conditions of employment
for stunt coordinators, the Screen Actors Guild and the Producers represented by the AMPTP
agreed upon certain new rules for the reuse of stunt footage.  One area in which the parties were
unable to reach agreement relates to the reuse of stunt footage in commercials which promote a
motion picture in conjunction with a different product.

In the course of those discussions, the Producers expressed the view that the reuse of stunt
footage in such commercials advertises or exploits the motion picture and, therefore, can be done
without negotiation with or payment to the stunt performer(s) appearing therein.  

The Screen Actors Guild took the position that such reuses may, under some circumstances,
advertise or exploit the motion picture within the meaning of Section 22 of the Codified Basic
Agreement or Section 36 of the Screen Actors Guild Television Agreement, but do not
invariably do so.  Whether or not the reuse so advertises or exploits the motion picture will
depend upon all of the facts and circumstances surrounding the reuse in the context of the
commercial.  In the Guild's view, if the reuse does not so advertise or exploit the motion picture,
the Producer is obliged to pay the applicable commercial session fee and residuals.

Because the parties were unable to reach agreement on the appropriate treatment of stunt footage
reused in this manner, each of us has agreed to enter into this sideletter for the purpose of
reserving our respective positions on this issue.  If the foregoing comports with your
understanding, please so indicate by executing this sideletter in the space below reserved for
your signature.

Sincerely,

J. Nicholas Counter III
ACCEPTED & AGREED:

_______________________________
Kendall Orsatti
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As of August 14, 1994

Kendall Orsatti
National Executive Director
Screen Actors Guild
5757 Wilshire Boulevard
Los Angeles, California  90036-3600

Re:  Staffing of Stunt Coordinators

Dear Ken:

Reference is made to our agreement relating to stunt coordinators.  The subject of staffing of
stunt coordinators is addressed in our agreement by the following language:

". . . the addition of the stunt coordinator classification to those
covered under the Agreements is not intended, nor shall it be
construed, either to require the employment of stunt coordinators
under the Agreements in circumstances in which persons other
than stunt coordinators are presently or have heretofore performed
the functions of stunt coordinators nor to diminish the employment
of stunt coordinators by assigning stunt coordinating work to
persons in positions in which such work has not customarily been
performed."

This sideletter is entered into for the purpose of setting forth the background underlying the
parties' agreement on this subject and providing a context for application of the foregoing
language.

During the course of the parties' discussions on this subject, the Producers refused to agree to a
mandatory staffing provision, citing a number of situations in which duties which might be
associated with stunt coordinators had been performed by others.  By way of example, the
Producers pointed out that athletic coaches and instructors (e.g., football and hockey coaches, 
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fencing instructors), horse trainers, race car experts, martial arts instructors and coordinators of
aerial sequences, among others, had heretofore been utilized in lieu of stunt coordinators.  The
Producers also indicated that stunt coordinators had not been utilized for certain stunts in which
the stunt performers themselves did whatever coordination work was necessary (e.g., two stunt
performers engaged in a fight; stunt performer who falls down, etc.) nor in situations in which a
member of the production staff with prior experience in coordinating stunts, such as a Director,
Second Unit Director, Unit Production Manager or Assistant Director, was assigned
responsibility for coordinating the stunt.

The Producers further stated that they desired to continue their practice of hiring such persons
without treating them as stunt coordinators.  In adopting the above-quoted language, the Guild
and the Producers acknowledged such practices and agreed that the Producers would not be
required to engage stunt coordinators in situations such as those described in the foregoing
examples.

Sincerely,

J. Nicholas Counter III

JNC:sjk
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As of July 1, 1995

Kendall Orsatti
National Executive Secretary
Screen Actors Guild, Inc.
5757 Wilshire Boulevard
Los Angeles, California  90036

Re: Exclusion of Assistant Choreographers From Definition of "Dancer" in Schedule
J, Section 2 and Schedule X, Part I, Section 3 and Schedule X, Part II, Section 3  

Dear Ken:

This will confirm our understanding that assistant choreographers are not included within the
scope of the following sentence in Section 2 of Schedule J, in Section 3.A.(2) of Schedule X,
Part I and in Section 3.A. of Schedule X, Part II, which states:

"Persons engaged to execute the choreographer's dance directions during the
development of dance routines of the nature described in the preceding paragraph
are dancers within the meaning of this Schedule, whether or not such persons are
photographed in the production."

However, it is understood that persons performing the functions described in the aforementioned
sentence shall not be designated as "assistant choreographers" for the purpose of evading this
provision.

Please signify your concurrence with the foregoing by executing the enclosed extra copy of this
letter and returning same to me.

Sincerely,

J. Nicholas Counter III

ACCEPTED AND AGREED:

_______________________________
Kendall Orsatti
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As of July 1, 1998

John T. McGuire
Associate National Executive Director
Screen Actors Guild
1515 Broadway
New York, New York 10036

Re: American Performers Working Outside the United States

Dear John:

During the 1998 negotiations between the Screen Actors Guild and the Producers represented by
the Alliance of Motion Picture and Television Producers, the Producers agreed that they would
continue to use their best efforts to provide the protection of the Screen Actors Guild contract for
American performers working outside of the United States.

Sincerely,

J. Nicholas Counter III

ACCEPTED AND AGREED:

___________________________
John T. McGuire
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SIDELETTER TO SECTION 9 OF THE CODIFIED BASIC AGREEMENT; 
ARBITRATION OF DISPUTES CONCERNING TRI-GUILD RESIDUALS AUDITS

As of July 1, 1998
Revised as of July 1, 2001
Revised as of July 1, 2005

This Sideletter is entered into by and among the Writers Guild of America, west, Inc., on behalf
of itself and its affiliate, Writers Guild of America East, Inc. ("WGA"), the Directors Guild of
America, Inc. and the Screen Actors Guild, Inc. (collectively "Guilds"), on the one hand, and the
Alliance of Motion Picture & Television Producers ("AMPTP"), on behalf of the entities it
represented in the negotiation of the 2004 Writers Guild of America Theatrical and Television
Basic Agreement, the Directors Guild of America, Inc. ("DGA") Basic Agreement of 2002, the
DGA Freelance Live and Tape Television Agreement of 2002, the Producer-Screen Actors Guild
("SAG") Codified Basic Agreement of 2001 and the 2001 SAG Television Agreement (including
the Extension Agreement dated July 1, 2004) [and all predecessor agreements listed in Exhibit A
hereto to which such named parties were (are) signatory, (collectively referred to as "Basic
Agreements")], on the other hand.

A. MATTERS SUBJECT TO TRI-GUILD ARBITRATION

When there is unanimous agreement among the Guilds, the following matters shall be
submitted to a tri-Guild arbitration:

Any dispute arising out of an audit conducted under the tri-Guild Gross Receipts
Residuals Payment Monitoring Fund program concerning the interpretation or
application, or alleged breach, of any residuals provisions of the Guilds' current or
predecessor Basic Agreements, when such provisions are the same or substantially
similar.

This tri-Guild procedure is not available when the residuals obligation(s) at issue is (are)
payable, guaranteed or assumed by a "Qualified Distributor," "Qualified Buyer" and/or a
"Qualified Residuals Payor," except by mutual agreement.

B. GENERAL RULES

1. Parties

a. To the extent not inconsistent herewith, the arbitration provisions of the
Guilds' Basic Agreements shall define the parties to a tri-Guild arbitration. 
Individuals and their respective loan-out companies shall not be parties to
proceedings under this Sideletter.

b. The party against whom a tri-Guild arbitration is commenced is
sometimes referred to herein as the respondent.  Use of such term in the
singular shall be deemed to include the plural.
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2. Time Limits

The claim of each Guild is subject to the time limits set forth in its Basic
Agreement.

3. Place of Hearing

All tri-Guild arbitrations shall be in Los Angeles, absent unanimous agreement of
the parties to another situs.

The selection of the situs of the hearing room within the appropriate city shall be
by mutual agreement of the Guilds and the respondent.  If there is no such
agreement, those parties will alternate in selecting the hearing room, with the
party making the selection supplying the room at no charge to the other.

4. Award

The arbitrator may make any appropriate award to a Guild as permitted in that
Guild's Basic Agreement.  Such award shall be in writing and shall be limited as
provided in each Guild's Basic Agreements.  Subject to the provisions of those
Basic Agreements, the award shall be final and binding upon the parties to the
proceeding, whether participating in the proceeding or not.

5. Costs

The court reporter's per diem charges and the fee and the expenses of the
arbitrator shall be borne fifty percent (50%) by the Guilds and fifty percent (50%)
by the respondent.  The cost of the arbitrator's copy of the transcript shall be
shared seventy-five percent (75%) by the Guilds and twenty-five percent (25%)
by the respondent.

6. Notices

a. All written notices referred to in this Sideletter commencing a tri-Guild
proceeding shall be sent to the respondent by registered or certified mail
or by personal delivery.  If the moving party(ies) is (are) unable to effect
service in this manner, service may then be effected by first class mail,
postage prepaid, to the address for service last designated in writing to
each of the Guilds by the respondent, together with publication in Daily
Variety, The Hollywood Reporter, The Los Angeles Times and The New
York Times.  All other written notices may be sent to each party by
messenger, certified mail, first class mail, facsimile or any other means
agreed upon by the parties.

b. All notices sent by the Guilds to the respondent shall be sent to the
address(es) designated by the respondent in writing to each of the Guilds
at the time the respondent becomes signatory to each Guild's Basic
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Agreement.  Should a signatory company change its address for the
purpose of receiving notices relating to arbitration, the signatory company
shall notify the Guilds of such new address, which shall then be
substituted for the prior address.

c. Unless otherwise designated by a signatory company in a written notice to
the Guilds, all notices sent by the Guilds to the respondent shall be
addressed to the attention of its Labor or Industrial Relations Department
or, in the absence of such department, to an officer of the respondent.  If
the respondent maintains an office in Los Angeles, California or its
vicinity, all such notices shall be sent to said office.

d. A petition to confirm, modify or vacate, as the case may be, an arbitration
award filed in any court of competent jurisdiction shall be served upon the
respondent in such proceeding by registered or certified mail or by
personal delivery.  If the petitioner is unable to effect service in this
manner, service then may be effected by first class mail, postage prepaid,
to the address for service last designated in writing by the Company,
together with publication in Daily Variety, The Hollywood Reporter, The
Los Angeles Times and The New York Times.

7. Conduct of Proceedings

Except as set forth elsewhere herein, the arbitrator shall adopt such rules of
procedure and shall conduct proceedings in such manner as he/she shall
determine to be proper; provided, however, that each party to any arbitration shall
be afforded a reasonable opportunity to present evidence and argument before the
arbitrator.

All hearings, deliberations and proceedings of the arbitrator shall be closed to the
public.  Only interested parties, their representatives and witnesses may attend.

C. ARBITRATION

1. Initiation of Proceedings

a. When One or More Guilds Have Previously Served Separate
Arbitration Claims and/or Grievances.

A tri-Guild arbitration shall be initiated by the Guilds by written notice
setting forth the particulars of the claim.  The written notice shall describe
all previously served claim(s) and/or grievance(s) to be submitted to the
tri-Guild proceeding.  The written notice shall be sent in accord with the
procedures described in Section B.6. above, within eighteen (18) months
following the date of the final audit report.
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The tri-Guild procedure would not be available, however, when an
arbitrator has been selected to hear a claim filed separately by one of the
Guilds.

b. When No Arbitration Claims Have Been Previously Served By Any
Guild

A tri-Guild arbitration shall be initiated by the Guilds by joint (i.e., single)
written notice setting forth the particulars of the claim, to be sent in accord
with the procedures described in Section B.6. above.  No grievance
proceedings shall be utilized.

2. Respondent's Written Statement of Position

The respondent shall, within ten (10) business days following receipt of the notice
of invocation of a tri-Guild proceeding, inform all Guilds of its representatives
and serve a written statement of its position.

3. Selection of Arbitrator

The arbitrator shall be a neutral third party.  The parties shall in good faith
attempt to mutually agree upon an arbitrator within ten (10) business days after
the respondent's receipt of the notice of invocation of a tri-Guild proceeding. 
Should the parties fail to so agree, the arbitrator shall be selected by the "Strike
Process" as follows:

a. The arbitrators listed in subparagraph e.(2) below shall constitute the list
of arbitrators.

b. On a respondent-by-respondent basis, the Guilds collectively and the
respondent shall alternate on a case-by-case basis in first striking a name
from the list of arbitrators.  Thereafter, the other party shall "strike" a
name from the list.  The parties shall continue to alternate in striking
names from the list, until one (1) arbitrator's name remains.

c. The arbitrator whose name remains (after the Strike Process is completed)
shall be the arbitrator.

d. The "Strike Process" shall commence within two (2) business days
following completion of the ten (10) business day period referred to in
Section 3. above and must conclude no later than three (3) business days
following completion of the ten (10) day period referred to in Section 3.
above.

e. In the event that one of the parties fails to participate in the Strike Process,
or fails to strike in order and/or timely, the other party may thereupon
select the arbitrator to hear the matter.
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(1) If there is more than one respondent, then the respondent which is
the real party in interest shall participate in the striking process
with the Guilds.  In the event that such respondents cannot agree
on which of them is the real party in interest, then such
respondents shall determine by lot which of them shall participate
in the striking process with the Guilds.

(2) The authorized list of arbitrators is as follows:

Sara Adler
Howard Block
Dixon Dern
Gerry Fellman
Joe Gentile
Fredric Horowitz
Edgar A. Jones, Jr.
Anita Knowlton
Michael Rappaport
Sol Rosenthal
Charles Silverberg

Additional names may be added from time to time by mutual
agreement of the parties, provided that the panel shall consist of an
odd number of arbitrators at all times.

4. Substitution of Arbitrators

If the arbitrator selected cannot serve, a substitute shall be selected in accordance
with Section 3. above. 

5. Notice of Hearing

The arbitrator or, at his/her request, one of the parties shall give written notice to
the parties of the time and place of the arbitration hearing.  In fixing such date, the
arbitrator shall consult the parties and shall consider the time reasonably
necessary for the parties to prepare their cases.

6. 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, any party
may make a written request to the other to produce, on a date not later 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
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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.  

7. Hearing

a. The arbitrator may, upon a showing of good cause, continue the hearing. 
The arbitration hearing shall be continued by mutual agreement of the
parties.

b. The arbitration shall take place as noticed or continued regardless of
whether one (1) or more of the parties fails to participate.

8. Defenses

The respondent may assert any and all defenses available to it, including those
available against only one or two Guilds.

9. Waiver of Time Limits

Any and all time limits in this Sideletter may be waived by the mutual consent of
the parties.

10. Confidentiality

The parties and the arbitrator shall maintain the confidentiality of business
records and/or other documents introduced at the hearing as if the provisions of
Article 53.B. of the WGA Minimum Basic Agreement, Article 17-400 of the
DGA Basic Agreement, Article 7.H. of the DGA Freelance Live and Tape
Television Agreement and Article 6.1 of the SAG Codified Basic Agreement
applied. 

D. ARBITRATION OF DISPUTES WHICH INVOLVE QUESTIONS OF
JURISDICTION OR ARBITRABILITY

1. General

An objection to jurisdiction or arbitrability shall first be determined by the
arbitrator prior to proceeding with a hearing on the merits.  If the arbitrator
determines that there is jurisdiction and that the dispute is arbitrable, the arbitrator
shall proceed to a decision on the merits; provided, however, that the party
contesting arbitration or jurisdiction shall not by proceeding to a determination of
the merits of such arbitration be deemed to have waived its position that the
dispute is not arbitrable or that the arbitrator does not have jurisdiction.  If the
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arbitrator rules he/she has no jurisdiction over the dispute or that the dispute is not
arbitrable, then each party shall be free to pursue the remedies available to it.

2. Timeliness Defense

If the respondent alleges that the claim is time-barred under one or more of the
Guilds' Agreements, such defense shall be bifurcated and heard in a separate
proceeding in advance of the proceeding on the merits, absent consent of all
parties to decide this defense in the same proceeding.  In a bifurcated proceeding,
only the parties to the Agreement under which the timeliness defense has been
raised shall be parties.  These parties shall select a different arbitrator to decide
the timeliness defense under the procedures described above in Section C.3.,
unless they agree to use the same arbitrator selected to decide the merits of the tri-
Guild claim.  The arbitrator shall refrain from issuing a decision on the merits of
any tri-Guild claim subject to a timeliness defense until issuance of the decision
on such defense.

E. ARBITRATION EXCLUSIVE REMEDY

Arbitration under this Sideletter shall be the exclusive remedy in connection with claims
hereunder against the respondent concerning the interpretation or application, or alleged
breach, of any residuals provisions of the Guilds' current or predecessor Basic
Agreements.

ACCEPTED AND AGREED:

ALLIANCE OF MOTION PICTURE AND TELEVISION PRODUCERS, INC., on behalf of
the entities it represented in the negotiation of the 2004 Writers Guild of America Theatrical and
Television Basic Agreement, the Directors Guild of America Basic Agreement of 2002, the
DGA Freelance Live and Tape Television Agreement of 2002, the Producer-Screen Actors Guild
Codified Basic Agreement of 2001 and the 2001 SAG Television Agreement (including the
Extension Agreement dated July 1, 2004).

______________________________
J. Nicholas Counter III

DIRECTORS GUILD OF AMERICA, INC.

______________________________
Jay Roth 
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SCREEN ACTORS GUILD, INC.

______________________________
Peter Frank

WRITERS GUILD OF AMERICA, WEST, INC., 
on behalf of itself and
WRITERS GUILD OF AMERICA, EAST, INC.

______________________________
John McLean
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Exhibit A

WGA Collective Bargaining Agreements:

1960 Network TV Film Agreement

1960 Network Live TV Agreement

1960 Network Documentary Agreement

1960 Theatrical Agreement

1960 Screen Agreement (Universal)

1960 TV Film Agreement (AMPP)

1960 TV Film Agreement (Independent)

1960 TV Film Agreement (Freelance)

1963 Live TV Agreement (Networks)

1963 Network Documentary Agreement

1963 Screen Agreement

1963 Screen Agreement (Universal)

1965 Live TV Agreement (Networks)

1965 Network Documentary Agreement

1965 Screen Agreement (Universal)

1966 Theatrical Agreement (Independent)

1966 TV Film Agreement (Freelance)

1967 Ext. to 1966 TV Film Agreement (Freelance)

1968 Live TV Agreement (Networks)

1968 Network Documentary Agreement

1970 Networks Film MBA

1970 Theatrical & TV MBA (AMPTP)

1971 Ext. to 1968 Live TV Agreement (Networks)

1971 Network Documentary Agreement

1973 Networks Basic Agreement

1973 Network Documentary Agreement

1973 Theatrical & TV Agreement (AMPTP)

1977 Networks Basic Agreement

1977 Network Documentary Agreement

1977 Theatrical & TV MBA (AMPTP)

1977 Theatrical & TV MBA (8 Companies)

1981 Theatrical & TV MBA (AMPTP)

1985 Theatrical & TV MBA (AMPTP)

1988 Theatrical & TV Agreement (Independent)

1988 Theatrical & TV Agreement (Indep. Revised)

1988 Theatrical & TV MBA (AMPTP)

1992 Ext. To 1988 Theatrical & TV Agreement

1995 Theatrical & TV Agreement (AMPTP)

1995 Theatrical & TV Agreement (Networks)

1998 Theatrical & TV Agreement (AMPTP)

1998 Theatrical & TV Agreement (Networks)

2001 Theatrical & TV Agreement (AMPTP)

2001 Theatrical & TV Agreement (Networks)
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DGA Collective Bargaining Agreements:

1960 Directors Guild of America Basic Agreement

1964 Directors Guild of America Basic Agreement

1968 Directors Guild of America Basic Agreement

1973 Directors Guild of America Basic Agreement

1975 Directors Guild of America Freelance Live and Tape Television Agreement

1978 Directors Guild of America Basic Agreement

1978 Directors Guild of America Freelance Live and Tape Television Agreement

1981 Directors Guild of America Basic Agreement

1981 Directors Guild of America Freelance Live and Tape Television Agreement

1984 Directors Guild of America Basic Agreement

1984 Directors Guild of America Freelance Live and Tape Television Agreement

1987 Directors Guild of America Basic Agreement

1987 Directors Guild of America Freelance Live and Tape Television Agreement

1990 Directors Guild of America Basic Agreement

1990 Directors Guild of America Freelance Live and Tape Television Agreement

1993 Directors Guild of America Basic Agreement

1993 Directors Guild of America Freelance Live and Tape Television Agreement

1996 Directors Guild of America Basic Agreement

1996 Directors Guild of America Freelance Live and Tape Television Agreement

1999 Directors Guild of America Basic Agreement

1999 Directors Guild of America Freelance Live & Tape Television Agreement

2002 Directors Guild of America Basic Agreement

2002 Directors Guild of America Freelance Live & Tape Television Agreement
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SAG Collective Bargaining Agreements:

Producer-Screen Actors Guild, Inc. Memorandum of Agreement of 1960 to the Producer-Screen Actors Guild
Codified Basic Agreement of 1952 and the 1956 Supplement

1960 Screen Actors Guild Television Agreement

Producer-Screen Actors Guild, Inc. Memorandum of Agreement of 1963 to the Producer-Screen Actors Guild
Codified Basic Agreement of 1952, the 1956 Supplement and the Producer-Screen Actors Guild, Inc.
Memorandum of Agreement of 1960

1964 Screen Actors Guild Television Agreement

Producer-Screen Actors Guild, Inc. Memorandum of Agreement of 1965 to the Producer-Screen Actors Guild
Codified Basic Agreement of 1952, the 1956 Supplement, the Producer-Screen Actors Guild, Inc.
Memorandum of Agreement of 1960 and the Producer-Screen Actors Guild, Inc. Memorandum of Agreement
of 1963

Producer-Screen Actors Guild Codified Basic Agreement of 1967

1967 Screen Actors Guild Television Agreement

1971 Supplement to the Producer-Screen Actors Guild Codified Basic Agreement of 1967

1971 Screen Actors Guild Television Agreement

Producer-Screen Actors Guild Memorandum Agreement of 1974 to the Producer-Screen Actors Guild Codified
Basic Agreement of 1967 and the 1971 Supplement and the 1971 Screen Actors Guild Television Agreement

1974 Screen Actors Guild Television Agreement

Producer-Screen Actors Guild Codified Basic Agreement of 1977

1977 Screen Actors Guild Television Agreement

1980 Supplement to the Producer-Screen Actors Guild Codified Basic Agreement of 1977 and 1977 Screen
Actors Guild Television Agreement

1983 Memorandum of Agreement between AMPTP and Screen Actors Guild, Inc. to the Producer-Screen
Actors Guild Codified Basic Agreement of 1977, the1977 Screen Actors Guild Television Agreement and the
1980 Supplement.

Producer-Screen Actors Guild Codified Basic Agreement of 1986

1986 Screen Actors Guild Television Agreement

1986 Memorandum of Agreement between Independent Producers and Screen Actors Guild to the Producer-
Screen Actors Guild Codified Basic Agreement of 1977, the1977 Screen Actors Guild Television Agreement,
the 1980 Supplement and the 1983 Memorandum of Agreement between AMPTP and Screen Actors Guild,
Inc.

Producer-Screen Actors Guild Codified Basic Agreement of 1989

1989 Screen Actors Guild Television Agreement

Screen Actors Guild Codified Basic Agreement of 1989 for Independent Producers
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Screen Actors Guild Television Agreement of 1989 for Independent Producers

Producer-Screen Actors Guild Codified Basic Agreement of 1992

1992 Screen Actors Guild Television Agreement

1992 Memorandum of Agreement between Independent Motion Picture and Television Producers and Screen
Actors Guild to the Screen Actors Guild Codified Basic Agreement of 1989 for Independent Producers and the
Screen Actors Guild Television Agreement of 1989 for Independent Producers

Producer-Screen Actors Guild Codified Basic Agreement of 1995

1995 Screen Actors Guild Television Agreement

Screen Actors Guild Codified Basic Agreement of 1995 for Independent Producers

Screen Actors Guild Television Agreement of 1995 for Independent Producers

Producer– Screen Actors Guild Codified Basic Agreement of 1998

1998 Screen Actors Guild Television Agreement

Screen Actors Guild Codified Basic Agreement of 1998 for Independent Producers

Screen Actors Guild Television Agreement of 1998 for Independent Producers

Producer–Screen Actors Guild Codified Basic Agreement of 2001 (including the Extension Agreement dated
July 1, 2004)

2001 Screen Actors Guild Television Agreement (including the Extension Agreement dated July 1, 2004)

Screen Actors Guild Codified Basic Agreement of 2001 for Independent Producers (including the Extension
Agreement dated July 1, 2004)

Screen Actors Guild Television Agreement of 2001 for Independent Producers  (including the Extension
Agreement dated July 1, 2004)
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As of July 1, 2005

Peter Frank
Interim National Executive Director/Chief Executive Officer
Screen Actors Guild, Inc.
5757 Wilshire Boulevard
Los Angeles, California 90036

Re: Obvious Physical Disabilities

Dear Peter:

In accordance with the agreement reached in 2001, the parties met to discuss how the Casting
Data Reporting form (included in this Agreement as Exhibit B) could be revised to provide for
reporting information on performers with obvious physical disabilities.  The parties were unable
to reach agreement, in part because of legal concerns expressed by the Producers.  The parties
agreed to discuss the subject further on a Company-by-Company basis, with the understanding
that the Screen Actors Guild shall have the right to invite the American Federation of Television
and Radio Artists to participate in such meetings.

During the 2005 negotiations, the parties agreed to seek a written opinion from the General
Counsel of the Equal Employment Opportunity Commission and from those agencies
responsible for administering disability discrimination laws in major production centers with
regard to the legality of compiling employment data on performers with obvious physical
impairments.  The parties agreed to meet within ninety (90) days following ratification of the
2005 Agreement to formulate a letter to be sent to those agencies; in connection therewith, the
parties shall review the list of obvious physical impairments which are proposed to be compiled
as part of the reporting.
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Peter Frank
As of July 1, 2005
Page Two

Each Producer agrees that if and when, through the processes outlined in this sideletter, the
parties or any individual Producer agree upon a form and method of reporting such information,
the parties or the individual Producer, as applicable, will promptly implement the agreed-upon
procedures.

Sincerely,

J. Nicholas Counter III

ACCEPTED AND AGREED:

By:                                                                                     
Peter Frank
Interim National Executive Director/Chief Executive Officer
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As of July 1, 2005

Peter Frank
Interim National Executive Director/Chief Executive Officer
Screen Actors Guild, Inc.
5757 Wilshire Boulevard
Los Angeles, California 90036

Re: Working In and Around Tobacco Smoke

Dear Peter:

This will confirm the agreement reached in the 2005 negotiations to refer the issue of performers
and background actors who are required to work in and around tobacco smoke to the Industry-
wide Labor-Management Safety Committee.

The foregoing shall apply to services rendered on or after July 1, 2005.

Sincerely,

J. Nicholas Counter III

ACCEPTED AND AGREED:

By:                                                                                                 
Peter Frank
Interim National Executive Director/Chief Executive Officer
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As of July 1, 2001
Revised as of July 1, 2005

Peter Frank
Interim National Executive Director/Chief Executive Officer
Screen Actors Guild, Inc.
5757 Wilshire Boulevard
Los Angeles, California 90036

Re: Programs Made for the Internet

Dear Peter:

This Sideletter confirms the understanding of the Screen Actors Guild ("the Guild") and the
Producers (collectively "the parties") concerning the application of the 2005 Producer–Screen
Actors Guild Codified Basic Agreement and Screen Actors Guild Television Agreement to
audio-visual entertainment programs made for the Internet or other similar delivery systems
("Internet").  With respect to such programs intended for initial use on the Internet, the parties
agree as follows:

Part A – Letter of Adherence 

Part A of this Sideletter authorizes a letter of adherence for Producers producing audio-visual
entertainment programs made for the Internet of the type that have traditionally been covered
under the SAG Codified Basic Agreement or Television Agreement as well as other types of
programs made for the Internet.

A Producer, at its option, may execute a letter of adherence to cover any such program or
multiple programs made for the Internet, provided that the Producer has first provided to SAG at
least sixty (60) days notice of its intention to do so and meets with SAG to discuss terms of the
letter of adherence if requested to do so by SAG.  Any such letter of adherence shall be binding
upon the Guild and the Producer, and shall, at a minimum, require the Producer to make
contributions on behalf of performers employed on such program(s) to the Pension Plan and
Health Fund at the rates set forth in Section 34 of the 2005 SAG Codified Basic Agreement or in
Section 22 of the 2005 SAG Television Agreement.  The provisions of Section 2 of the Codified
Basic Agreement, "Union Security," also shall apply to any such letter.  No other terms of the
Codified Basic Agreement or Television Agreement shall apply to the employment of such
performer, unless agreed in writing between the Guild and the performer, on the one hand, and
the Producer, on the other hand.
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Peter Frank
As of July 1, 2001; Revised as of July 1, 2005 
Page Two

Part B – Notices to SAG

Any Producer who intends to produce a program intended for initial use on the Internet shall
provide to SAG at least sixty (60) days' notice of its intention to do so and shall meet with SAG
to discuss terms and conditions of employment of performers, if requested to do so by SAG. 
Any Producer who does produce any such program, whether or not the Producer has entered into
a letter of adherence or other agreement with SAG, shall provide to SAG information regarding
the employment of performers on such program, including, but not limited to, the compensation
paid to such performers, the nature of the work performed, and the receipts generated by the
exhibition or distribution of any such program.

Part C – Mutual Reservation of Rights

Nothing contained in this Sideletter shall be deemed a waiver of any party’s legal position with
respect to the application of this or any prior Codified Basic Agreement or Television Agreement
to programs made for the Internet.  The parties reserve all of their legal positions with respect to
such programs.

Sincerely,

J. Nicholas Counter III

ACCEPTED AND AGREED:

By:                                                                                                
Peter Frank
Interim National Executive Director/Chief Executive Officer



* As bargaining history, this language is based upon the following model:  studio licenses to Moviefly the
right to transmit the motion picture on the Internet to the viewer who pays Moviefly on a subscription or per-picture
basis.  Such payment would enable the viewer to view the motion picture for a fixed and limited period of time or
limited number of exhibitions.  For example, if Columbia Pictures, through Columbia-TriStar Home Entertainment,
licenses to Moviefly the right to exhibit a Columbia Pictures film, the residuals shall be based upon 100% of the
license fee paid by Moviefly to Columbia-TriStar Home Entertainment for such picture.
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As of July 1, 2001
Revised as of July 1, 2005

Peter Frank
Interim National Executive Director/Chief Executive Officer
Screen Actors Guild, Inc.
5757 Wilshire Boulevard
Los Angeles, California 90036

Re: Exhibition of Motion Pictures Transmitted via the Internet

Dear Peter:

This Sideletter confirms the understanding of the Screen Actors Guild ("the Guild") and the
Producers (collectively "the parties") concerning the application of the 2005 Producer–Screen
Actors Guild Codified Basic Agreement and Screen Actors Guild Television Agreement to the
exhibition of covered theatrical motion pictures, the principal photography of which commenced
on or after July 1, 1971, and covered television motion pictures, the principal photography of
which commenced on or after July 20, 1952, on or by means of the Internet or other similar
delivery systems ("Internet").

1. License for Limited Period or Fixed Number of Exhibitions.  When the subscriber pays
for the program either on a subscription or per-picture basis, and when the payment is in
exchange for the right to view the motion picture for a fixed and limited period of time or a
fixed number of exhibitions, the Producer shall pay to the performer(s) an aggregate sum
equal to three and six-tenths percent (3.6%) of the license fee paid by the licensee for the
right to exhibit such picture on the Internet.*

When the Producer’s receipts from the licensing of such exhibition are received from an
entity which acts as the exhibitor and in which the Producer has a financial interest, the
reasonableness of the fee received by the Producer from the licensing of such exhibition
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Peter Frank
As of July 1, 2001; Revised as of July 1, 2005
Page Two

shall be determined by the exhibitor’s license fee payments to unrelated entities for
comparable motion pictures. 

The parties agree that the residuals due to performers under this paragraph 1 shall be
payable in the same manner and to the same extent as applicable to pay television and
pay-per-view as provided in the following provisions in the Codified Basic Agreement or
Television Agreement, as applicable (subject to conforming changes as necessary):

• Sections 5.2.E.(4)(d), 5.2.E.(5) and 5.2.E.(7) of the Codified Basic Agreement
and Sections 20.(b)(3)d) and 20.(b)(5) of the Television Agreement (with respect
to supplemental markets exhibition of motion pictures, the principal photography
of which commenced after 7/1/52, but prior to 7/21/80) (foreign receipts and non-
returnable advances); 

• Section 5.2.B. of the Codified Basic Agreement (allocation among performers); 

• Sections 5.2.G. and 5.2.I. of the Codified Basic Agreement (time of payment,
payment requirements and reporting);

• Section 5.2.H. of the Codified Basic Agreement (gross participation); 

• Sections 6.D., 6.E., 6.F., and 6.G. of the Codified Basic Agreement (transfer and
assumption);

• Sections 6.A., 6.B., 6.C., 6.H., and 6.I. of the Codified Basic Agreement and
Section 21 of the Television Agreement (financial responsibility); and 

• Section 5.1. of the Codified Basic Agreement (supplemental markets distribution
of motion pictures, the principal photography of which commenced after 6/30/71
but prior to 7/21/80), to the extent it refers to 5.2.E.(4)(d), 5.2.E.(5), and 5.2.E.(7)
of the Codified Basic Agreement and Section 20.1 of the Television Agreement
(supplemental markets distribution of programs produced on or after 10/6/80), to
the extent it refers to the provisions of 5.2. of the Codified Basic Agreement set
forth above.

2. Other Exhibitions.  For all other Internet-transmitted exhibitions ("other exhibitions"),
including a sale or license of the right to view the motion picture for an unlimited time, the
parties acknowledge that the markets for such other exhibitions are evolving, and that the
basis for payment of residuals shall be determined at a later time.  Accordingly, in the event
the AMPTP negotiates a residual formula with the DGA with respect to other exhibitions of
covered motion pictures, either: (a) the Guild shall have the right to elect the entire
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Peter Frank
As of July 1, 2001; Revised as of July 1, 2005
Page Three

agreement reached with the DGA with respect to the licensing of such other exhibitions, and
only such entire agreement, but with appropriate equivalent adjustment for performers for
provisions peculiar to directors; or (b) alternatively, the Guild may reopen this agreement as
to such other exhibitions on or after December 1, 2002.

The parties reserve all of their respective legal positions with respect to such other
exhibitions.

With respect to theatrical and television motion pictures, the Producer has agreed to a
separate payment for this use on the Internet because Internet exhibition is at this time
outside the primary market.  The Producer reserves the right in future negotiations to
contend that the pattern of release has changed so that this use constitutes or is a part of the
primary market of distribution of theatrical or television motion pictures, and that, therefore,
no additional payment pursuant hereto should be made with respect to the exhibition of
theatrical or television motion pictures (including those covered by this Agreement) on the
Internet.  The Guild reserves the right in future negotiations to contend to the contrary, and
further to assert that regardless of whether other exhibitions are or have become part of the
primary market, payment provisions for performers employed on motion pictures so
exhibited should be improved.

Sincerely,

J. Nicholas Counter III

ACCEPTED AND AGREED:

By:                                                                        
Peter Frank
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As of July 1, 2001

A. Robert Pisano
National Executive Director/Chief Executive Officer
Screen Actors Guild
5757 Wilshire Boulevard
Los Angeles, California 90036

Re: Sign Language

Dear Bob:

This will confirm that during the 2001 negotiations, the Screen Actors Guild and the Alliance of
Motion Picture and Television Producers agreed that any performer who signs dialogue using
American Sign Language ("ASL"), International Sign Language, British Sign Language, Finger
Spelling, Native American Sign Language or any other sign language recognized by the parties
during the term of this Agreement, under circumstances which would qualify said performer as a
principal were that performer speaking the dialogue, will be considered a principal performer.

Sincerely,

J. Nicholas Counter III

ACCEPTED AND AGREED:

By:                                                             
A. Robert Pisano
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As of July 1, 2005

Peter Frank
Interim National Executive Director/Chief Executive Officer
Screen Actors Guild, Inc.
5757 Wilshire Boulevard
Los Angeles, California 90036

Re: New Technologies to be Used for Reporting and Production Time Reports

Dear Peter:

This will confirm the agreement reached concerning the above-referenced subject matter during
the 2005 negotiations.

The Guild and the Producers recognize that efficiencies beneficial to both parties may be
achieved through electronic reporting.  To that end, each Company has agreed to meet with the
Guild on a Company-by-Company basis to examine the practicality of reporting with new
technology.  Issues of security and access should be discussed.  The Guild agrees to discuss
simultaneously the necessity for an alternative means of obtaining the information in the
Production Time Reports.

Sincerely,

J. Nicholas Counter III

ACCEPTED AND AGREED:

By:                                                                        
Peter Frank



Unpublished Sideletter

May 31, 1995

J. Nicholas Counter III
Alliance of Motion Picture & Television Producers
15503 Ventura Boulevard
Encino, California  91436

Re:  Dubbing

Dear Nick:

This is to confirm that we interpret that dubbing performers receive "substantially equivalent"
economic terms to those provided in the SAG Dubbing Agreement as a "Union Standards"
Provision. 

Under our interpretation, a signatory is required to ascertain that its dubbing subcontractor pays
dubbing performers an amount equivalent to what it would cost if the signatory employed the
dubbing performers directly, i.e., scale plus 13.3% (the amount of the unpaid P&H and IACF
contribution).

Please sign and return a copy of this letter to confirm your agreement with our interpretation.

Sincerely,

Ken Orsatti

ACCEPTED AND AGREED:

By:  ______________________________
J. Nicholas Counter III
President, AMPTP

:sjk



UNPUBLISHED SIDELETTER

As of July 1, 1995

John T. McGuire
Associate National Executive Director
Screen Actors Guild
1515 Broadway
New York, New York 10036

Re: Bona Fide Disputes - Qualified Distributor/Buyer
or Qualified Residual Payor Status

Dear John:

Reference is made to Section 6 of the 1995 Producer-Screen Actors Guild Codified Basic
Agreement ("the CBA"), and particularly to the provisions thereof relating to the rights and
obligations of a Qualified Distributor/Buyer, and to Section 21 of the 1995 Screen Actors Guild
Television Agreement ("the Television Agreement") and particularly to the provisions thereof
relating to the rights and obligations of a Qualified Residuals Payor.  During the course of the
negotiations which resulted in new language in Section 6 of the CBA and Section 21 of the
Television Agreement, the parties several times discussed how the rights and obligations of a
Distributor/Buyer under the CBA and Television Agreement are affected by the existence of
bona fide disputes with respect to the payment of Residuals.  In this regard, we also discussed for
illustrative purpose specific examples (New Line) of what were not bona fide disputes.  

This will confirm that, with respect to the provisions relating to qualification of a Distributor/
Buyer as a Qualified Distributor/Buyer under the CBA or as a Qualified Residuals Payor under
the Television Agreement, the parties did not intend that a Distributor/Buyer would be denied
status as a Qualified Distributor/Qualified Buyer or as a Qualified Residuals Payor because the
Distributor/Buyer has not paid residuals which are the subject of a bona fide dispute between the
Distributor/Buyer and the Guild.  Likewise, with respect to the provisions relating to
disqualification of a Qualified Distributor/Buyer under the CBA or of a Qualified Residuals
Payor under the Television Agreement, it is understood that the Screen Actors Guild will not
seek to revoke a Company's status as a Qualified Distributor/Qualified Buyer or a Qualified
Residuals Payor because residuals which are the subject of a bona fide dispute are unpaid.

By the same token, the Screen Actors Guild has agreed that it will not exercise rights as a
secured party in any Picture, nor disturb any distribution rights in any Picture held by a Qualified 



Distributor/Buyer under the CBA or held by a Qualified Residuals Payor under the Television
Agreement, because of the existence of bona fide disputes over the payment of Residuals for
such Picture.

Sincerely,

J. Nicholas Counter III

JNC:sjk

ACCEPTED AND AGREED:

_______________________________
John T. McGuire



SIDELETTER ON COMPANIES' PRACTICES [unpublished]

As of July 1, 1995

J. Nicholas Counter III
AMPTP
15503 Ventura Boulevard
Encino, California  91436

Re: Residuals Clarifications (Videodiscs/cassettes)

Dear Mr. Counter:

For purposes of clarification, we added a new subsection E.(7) to Section 5.2 of the 1995
Codified Basic Agreement and a new subsection (b)(5) to Section 20 of the 1995 Television
Agreement.  During the negotiation of these provisions, the following Producers made
representations to the Guild concerning its practices in paying residuals on home video
advances:

CPT Holdings, Inc.
Castle Rock Pictures, Inc.
Castle Rock Television, Inc.
Columbia Pictures Industries, Inc.
Columbia Pictures Television, Inc.
ELP Communications
MGM Worldwide Television Inc.
Metro-Goldwyn-Mayer Pictures Inc.
Original Productions, Inc.
Paramount Pictures Corporation
TriStar Television Inc.
Twentieth Century Fox Film Corporation
United Artists Pictures Inc.
Universal City Studios, Inc.
Viacom Productions Inc.
Walt Disney Pictures and Television
Warner Bros.
Warner Bros. Television Production

For purposes of this Sideletter, the above-named Producers will be referred to as "the Listed
Producers."
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The Listed Producers have represented to the Guild that in the following circumstances:

! License of multiple pictures to any affiliated or unaffiliated subdistributor
! Home video exhibition market only
! Video advance paid in annual or more frequent installments which

approximate royalty cash flow and which generally earns out in 18 months

their practice is to submit reports and pay residuals on home video advances and royalty
overages (if any), as earned.  Based upon these representations, we accept these practices of the
Listed Producers as conforming to the spirit and intent of the paragraphs added to Section 5.2E.
and Section 20(b) in the 1995 negotiations.  The preceding sentence applies only to the Listed
Producers and only in the circumstances described above.

It is agreed that if an advance for home video is in accord with the circumstances described in
the preceding paragraph except that a particular installment is not fully earned out within three
(3) years after a Listed Producer receives it, then such Producer must fairly and reasonably
allocate the unearned balance of the installment among the titles in the package.  The Producer
shall notify the Guild of its allocation when the report of "Distributor's gross receipts," which
includes the unearned balance, is to be filed.  The Guild has the right to challenge in an
arbitration a failure to allocate or any allocation that it contends is not fair and reasonable.

The Guild also is prepared to extend this sideletter to other Producers which, on a Producer-by-
Producer basis, establish to the Guild's satisfaction that they meet the criteria described above
which are met by the Listed Producers.

Very truly yours,

Ken Orsatti

ACCEPTED AND AGREED:

______________________________
J. Nicholas Counter III
On behalf of AMPTP-represented Companies



SIDELETTER TO ARTICLE 6.1, "RESIDUALS AUDITS" [unpublished]

As of July 1, 1995

J. Nicholas Counter III
Alliance of Motion Picture &
  Television Producers
15503 Ventura Blvd.
Encino, CA  91436

Re:  "Residuals Audits" - Preliminary Audit Findings

Dear Mr. Counter:

The Companies have sought and received the Guild's assurance that it is not the Guild's standard
practice in the ordinary course of business to disclose preliminary audit findings to its
represented performers.  In those limited instances when the Guild elects to do so in a given
audit, the Guild further agrees that it shall not disclose preliminary audit findings except to SAG-
represented performers who have a financial interest in the outcome of the audit until:

(i) the Guild advises the performer(s) that the findings are preliminary in nature and
may be subject to dispute, in whole or in part;

(ii) the Guild informs the performer(s) that the Company deems the preliminary audit
findings highly sensitive, confidential and proprietary information;

(iii) the performer(s) give(s) assurances to the Guild that he/she (they) will respect the
Company's position that the information is confidential, and 

(iv) the Guild informs the performer(s) that if the Company claims the performer(s)
has (have) breached confidentiality, the Company may seek equitable and legal
remedies against the performer(s)."
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Only such information as pertains to the particular title(s) or property for which such performer
is entitled to receive residual payments or which affects the calculation of residual payments due
to such performer shall be disclosed.

Very truly yours,

Ken Orsatti

ACCEPTED AND AGREED:

______________________________
J. Nicholas Counter III
On behalf of AMPTP-represented Companies



[SAG Stationery]

J. Nicholas Counter III
President
Alliance of Motion Picture & Television Producers
15503 Ventura Boulevard
Encino, California  91436

Re: Distributor's/Buyer's Liability for Residuals; Notice
and Opportunity to Cure Default

Dear Nick:

Reference is made to Section 6 of the 1995 Producer-Screen Actors Guild Codified Basic
Agreement ("the CBA") and Section 21 of the 1995 Screen Actors Guild Television Agreement
("the Television Agreement").  As part of the agreement reached during the 1995 negotiations,
Section 6 of the CBA and Section 21 of the Television Agreement were modified to include a
provision under which the Screen Actors Guild has agreed not to exercise its rights as a secured
party with respect to any motion picture and related collateral in a manner which would in any
way interfere with the rights of the Distributor to distribute the picture and receive all revenues
from such distribution so long as Residuals with respect to the picture for the territories, media
and term held by the Distributor are timely paid in accordance with the applicable SAG
Agreement.

This will confirm our agreement that any exercise of SAG's rights as a secured party or
disturbance of the Distributor's distribution rights will be preceded by a notice of default in the
payment of Residuals from SAG to the Producer and Distributor.  Notice shall be sent to the last
known address of Producer and to Distributor at the address indicated on the Distributor's or
Buyer's Assumption Agreement.  Such notice shall specify that the Producer and/or Distributor
shall have thirty (30) days from the date of notice within which to cure the default, and SAG
shall refrain from exercising its rights as a secured party during this period.  In the event that
payment is made within such thirty (30) day cure period, then such payment shall be considered
"timely" and SAG shall have no right to exercise its rights as a secured party.

Sincerely,

Ken Orsatti

ACCEPTED AND AGREED:

____________________________________
J. Nicholas Counter



UNPUBLISHED SIDELETTER RE RENEWAL OF GROSS RECEIPTS
RESIDUALS MONITORING FUND

As of May 1, 1992
Revised as of May 2, 1995
Revised as of May 2, 1998
Revised as of July 1, 2001
Revised as of July 1, 2005

Peter Frank
Interim National Executive Director/Chief Executive Officer
Screen Actors Guild, Inc.
5757 Wilshire Boulevard
Los Angeles, California  90036

John McLean
Executive Director
Writers Guild of America, west, Inc.
7000 West Third Street
Los Angeles, California  90048 

Jay Roth
National Executive Director
Directors Guild of America, Inc.
7920 Sunset Boulevard
Los Angeles, California  90046

Re:  Gross Receipts Residuals Payments Monitoring Fund

Gentlemen:

In 1990, the Companies established, through the auspices of the AMPTP, a Gross Receipts
Residuals Payments Monitoring Fund ("the Fund").  The Directors Guild of America ("the
DGA"), the Screen Actors Guild ("SAG") and the Writers Guild of America, west, Inc., on
behalf of itself and the Writers Guild of America, East, Inc., ("the WGA") agreed to participate
in the Fund.  The Fund is used for the purpose of reimbursing independent professional
accounting fees incurred by the DGA, SAG and the WGA in monitoring compliance with those
residual payment requirements contained in the Directors Guild of America Basic Agreement,
the Directors Guild of America Freelance Live and Tape Television Agreement, the Producer-
Screen Actors Guild Codified Basic Agreement, the Screen Actors Guild Television Agreement
and the Writers Guild of America Theatrical and Television Basic Agreement which are based in
whole or in part on a gross receipts formula.



1 In the case of the WGA, “November 1, 2004” shall be substituted for “July 1, 2005.” 
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This letter confirms our agreement to continue the Fund in operation until June 30, 2007, and
each Guild's assent to participating therein, on a basis comparable to that on which the Fund was
originally established, as is more particularly set forth below:

(1) The Companies shall contribute an aggregate sum of $861,000 to the Fund during
the term of this Agreement, in three equal installments of $287,000 each, to be
paid as soon as practicable after July 1, 2005, July 1, 2006 and July 1, 2007,
respectively.

(2) In consideration of the continued operation of the Fund, and by virtue of its
agreement to participate in the Fund, each Guild hereby commits to pay into a
separate Fund, dedicated to the purpose of paying independent professional
accounting fees incurred in monitoring compliance with the aforementioned
residual payment requirements, not less than $37,000 per year during the term of
this Agreement.

(3) Each Guild's participation in the Fund shall be considered a settlement of its
potential claims for royalty distributions from the Copyright Royalty Tribunal as
to motion pictures produced through the expiration date of the successor
agreement to the collective bargaining agreement(s) between such Guild and the
AMPTP in effect on July 1, 2005.1  Such settlement shall, however, be subject to
the provisions of Article 21 of the DGA Basic Agreement in the case of the DGA;
to the provisions of Section 5.3 of the SAG Codified Basic Agreement in the case
of SAG and to Article 59 of the WGA Theatrical and Television Basic Agreement
in the case of the WGA.

(4) The participating Guilds shall jointly determine how the compliance monitoring
function shall be performed.  However, such monitoring shall be in accordance
with the monitoring rights granted to each participating Guild under the
applicable provisions of its collective bargaining agreement(s). 

(5) The monitoring function shall be undertaken jointly by the participating Guilds,
whenever feasible, and shall include monitoring of both AMPTP-represented
employers and non-AMPTP-represented Employers.

(6) Each participating Guild shall be reimbursed by the Employers' Fund on a
quarterly basis for independent professional accounting fees incurred in
monitoring the aforementioned residual formulae on the following basis: 
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(a) The amount of the reimbursement due to the Guilds shall be the fees
incurred for monitoring less an amount which is obtained by multiplying
such fee by a fraction, the numerator of which is $111,000 and the
denominator of which is $398,000.  The participating Guilds shall jointly
decide upon a method of allocating the foregoing reimbursement among
themselves.

(b) Reimbursement shall be made only upon receipt from the participating
Guilds of proper documentation showing that fees have been incurred for
the purpose described herein. 

Sincerely,

J. Nicholas Counter III

ACCEPTED AND AGREED:

DIRECTORS GUILD OF AMERICA, INC.

                                                     
Jay D. Roth

SCREEN ACTORS GUILD, INC. 

                                                     
Peter Frank

WRITERS GUILD OF AMERICA, WEST, INC.,
on behalf of itself and its affiliate,
WRITERS GUILD OF AMERICA, EAST, INC.

                                                     
John McLean



Unpublished Sideletter

As of July 1, 1998

John T. McGuire
Associate National Executive Director
Screen Actors Guild
1515 Broadway, 44th Floor
New York, NY   10036

Re: Payment to Stunt Performers for Reuse of Stunt Footage

Dear John:

Reference is made to the provisions of Section 22.F.(4) of the 1998 Screen Actors Guild
Codified Basic Agreement and Section 36(k)(1) of the 1998 Screen Actors Guild Television
Agreement.  During the 1998 negotiations, the parties agreed that payment for the reuse of stunt
footage would be made to stunt performers within sixty (60) business days from the exhibition of
the permitted reuse.  The parties also agreed that Producers who failed to make payment within
that time period would be required to pay a late payment charge equal to twice the day performer
minimum.  

This sideletter is to confirm that the parties did not intend that such late payment charge would
be assessed when there was a bona fide dispute with respect to the interpretation or application
of these provisions.  Please confirm your concurrence with the foregoing by executing this
sideletter in the space reserved for your signature.

Sincerely,

J. Nicholas Counter III

ACCEPTED AND AGREED:

___________________________
John T. McGuire


