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AMERICAN FEDERATION OF TELEVISION AND RADIO ARTISTS
260 MADISON AVENUE, NEW YORK, NY 10016
5757 WILSHIRE BOULEVARD, LOS ANGELES, CA 90036

AFTRA REGULATIONS GOVERNING AGENTS: RULE 12-C
REGULATIONS OF MEMBERS’ DEALINGS WITH AGENTS

The AMERICAN FEDERATION OF TELEVISION AND RADIO ARTSTS (hereinafter called “AFTRA") hereby
promulgates Rule 12-C in order to regulate theidgslof its members with agents in fields covergdBTRA collective
bargaining agreements, including sound recordiadgertising and programming, in the activitiestefmembers as artists.

Section I. Prohibition of Members Dealing with Ageits Not Franchised.

A.

No member of AFTRA may engage, use or dealuhhoany agent (either partially or exclusively)ttie fields within
the scope of these regulations, unless such agédg An agent’s franchise from AFTRA in full foraad effect.

AFTRA members have been notified not to contrathagents except pursuant to AFTRA rules.

C. Any agency contract executed by an agent franchiset®r Rule 12-B with an artist during the periainenencing

July 1, 2002 up to October 1, 2002 relating tadselvithin AFTRA's jurisdiction may be on the forni Bxhibit “C” of
Rule 12-B, and which require separate riders wepect to the matters covered by Exhibits “F” a@d 6f Rule 12-
B; but said agency contracts will be deemed madlifig this Rule 12-C when and if the agent applasaf franchise
hereunder and said franchise is issued by AFTRA.

Section Il. Notice and Modification.

AFTRA will give timely legal notice of Rule 12-C tts members. Agency contracts between an artidtt@ agent are
deemed modified in accordance with Rule 12-C insafasuch agency contracts apply to the fieldsiwithe scope of
these regulations.

Section Ill. Scope of Regulations.

A.

These regulations apply only to the activities ¢fT/RA members as artists in fields covered by AFTéNective
bargaining agreements, including sound recordiadsertising and programs, whether produced orikiged by any
means or method now known or which may be develteedafter-

These regulations are for the benefit of the memb&AFTRA, both present and future, and of frapetiagents; an
artist who is not a member when s/he signs an ggematract with an agent is not affected by thesgilations, but
nevertheless comes under the terms of these remdaand said contract is modified in accordancth whese

regulations, as soon as s/he becomes a member d@gént be then or thereafter franchised by AFTRATRA may

accept for filing as provided in subsection F o€t@m X, agency contracts (on form Exhibit “C” o€-1") between
franchised agents and any artist who is not a mewib&FTRA when s/he signs the contract with therag

Every member of AFTRA, and AFTRA, and every fraiseld agent, shall be bound by Rule 12-C, but nothargin
shall prevent any member of AFTRA from contractingh an agent on terms more favorable to the menaber
AFTRA than those prescribed herein. No agent magioldrom any artist any terms less favorable tchsartist than
these regulations nor may any waiver of any prowsiof these regulations be obtained from anytarigess the
same is expressly made subject to the written apbiaf AFTRA; and any such waiver by any such astighout the
written approval of AFTRA is null and void.

! For example, programming or advertising recordigitally and distributed over the Internet is coae by these
regulations.
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D. No affiliate of an agent shall engage in the agebaginess unless such affiliate holds a franchisen fAFTRA.
Agents shall be responsible for acts or omissiongheir non-franchised affiliates in the fields eved by these
regulations; and every affiliate, to the extentt thach affiliate may engage in the agency busingsall be deemed
bound by these regulations.

E. Agency contracts, insofar as they may apply toattévities of AFTRA members in fields outside thmge of these
regulations, are severable and are not affectetidse regulations, except where otherwise speltyfiseted.

F. Rule 12-C applies to and governs only the actizitié AFTRA members as artists in the fields wittlie scope of
these regulations, except where otherwise speltyfistated.

Section |V. Effective Periods for Rules 12-B and 1£Z.

A. Rule 12-B remains in effect in accordance withterms until and including June 30, 2002. Begigrwith July 1,
2002, this Rule 12-C shall exclusively govern tealthgs between AFTRA members and agents franchisddr this
Rule 12-C, except that:

(1) any agent franchised under Rule 12-B on Jun@02, who fails or refuses to renew his franchisder this Rule
12-C, and who continues to render services unden@gcontracts existing at said time and compliégh the
regulations in force on June 30, 2002, shall, lier purpose of performing his obligations and exséngi his rights
under agency contracts existing on June 30, 20@2fa such purpose only, be deemed a franchisedtamder
Rule 12-B, as provided in the last sentence ofi@etll-D(2) of Rule 12-B; and

(2) in the case of agents franchised under thegalatons, Rule 12-B shall not be applicable aftene 30, 2002,
except where Rule 12-C expressly provides that RH8 shall be applicable.

B. Rule 12-C shall be effective as to all agerdasdhised hereunder and as to all AFTRA membergbigg with July 1,
2002 and shall remain in force and effect until arduding September 30, 2005, or until and inahgda date certain
six months after the giving of the first notice &iyher AFTRA or ATA to the other party that therteof Rule 12-C be
terminated, whichever date is later.

C. Agency contracts dated or executed on, beforeter afily 1, 2002, and in existence at any timerduthe period of
Rule 12-C shall be modified in accordance with RL2eC; provided, however, that any act or omissiban agent
prior to July 1, 2002 shall be deemed a breachamf agency contract only if it would have been aalsh of said
agency contract under Rule 12-B.

In all other respects Rule 12-C shall be applicablall agency contracts and they shall be deemedified in
accordance therewith; provided, however, that alivers presently in effect granted by AFTRA to fraised agents
shall continue in full force and effect in accordarwith the terms and conditions attached to saideavs.

D. For the purposes of this Section only, RuleBl#hall be deemed incorporated herein by referenitk,the same force
and effect as though it were fully set forth, exctat any arbitration commenced on or after Jyh2@02, and
involving Rule 12-B and agents franchised undereRL2-C, or the sub-agents or affiliates of suchntmgeshall be
determined in accordance with the arbitration pdoce prescribed in Section XV of these regulations.

Section V. Definitions.

A. An “agent” or “agency” is any person, co-partnership, association, firmrcamporation who for compensation or
otherwise offers to, or does, represent, act aagleat or personal representative of, negotiatepfocure employment
for or counsel or advise any member of AFTRA inabout or in connection with or relating to his eayphent or
professional career in the fields within the scopéhese regulations. The terms “agent or agenoydmand are used
synonymously with, the terms “talent agent” or éiatl agency.

B. The“agency business”is the business of acting as the agent or pergepaésentative of, negotiating for, procuring
employment for or counseling or advising any mentdfeAFTRA in or about or in connection with or réfay to his
employment or professional career in the fieldshimitthe scope of these regulations. The term “agdntsiness”
means, and is used synonymously with, the ternefitadgency business”.

C. An‘*“agency contract” means not only Exhibit “C” or Exhibit “C-1" heregobut also means any agency contract
between agents and members (whether or not orothesfprovided in 12-C) providing in whole or in pfar agency
services in the fields within the scope of thesgulations The terms “agency contract” means, andised
synonymously with, the term “talent agency contract
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“Artist” or “artists” mean all AFTRA members who are actors, singerapamcers, commentators, comedians,
masters-of-ceremonies, quiz masters, disc joclagscers, sportscasters, specialty acts, puppeteatspersons and
analysts, models, moderators, and panel membets tlasir activities within the scope of these datjans.

The word'member” means a present or future member of AFTRA, wramiartist as herein defined.
“Person” also includes co-partnerships, associations, fimogyorations, trusts, and any form of businestyent
Rule 12-C shall also be known as ‘ttegyulations” .

A “collective bargaining agreement”includes letters (whether addressed to AFTRA df signifying willingness to
abide by AFTRA’s minimum terms and conditions etteough no formal contract has been made with tipeasories
to such letters, and further includes all AFTRA traots with employers or producers, AFTRA’s Codégair

Practice, any arbitration award to which AFTRA ipaaty establishing minimum terms and conditionsniembers of
AFTRA, and any minimum terms or conditions estdids by AFTRA by rule or regulations of its membeithin the

scope of these Regulations, in cases where AFTRés dmt have agreements with employers establishirad

minimums.

The term“affiliate” means any person, firm or corporation controli@aned, managed or operated by an agent or
which controls, owns, manages or operates an agedtfurther means (a) any parent or subsidiagnodigent or any
corporation in the same corporate system as art,aggh (b) any firm or corporation which is conmettvith an agent
through ownership or control by substantially tlane interests as own or control the agent. The Waiffdiated”
shall have the same meaning.

Wherever the context requires, the singularberrincludes the plural, and any gender includes al

The termf‘guarantee” as used in paragraph 5 of Exhibit “C” shall have teaning commonly given to it in the radio
broadcasting and television industries, but notretseich meaning violates any rule or regulatioABT RA.

The termsfield” and“industry”, as used in these regulations, have the same ngeanin

A sub-agentis a person who is employed by a franchised atgergpresent, act as the representative of, negdta,
procure employment for, counsel and/or advise atigtan and about and in connection with or relgtto his/her
employment or professional career within AFTRA’agdiction.”

The terms‘television”, “television broadcasting industry”, and“television broadcasting field” as used in these
regulations shall mean the television fields witAIRTRA'’s jurisdiction.

The word“commission” means the remuneration payable under an agendyacbiwhether oral or written) to an
agent.

As used in these regulations, the tefpmymaster” or “payroll company” mean persons or entities that issue checks
for direct payments to artists on behalf of emptsye

A “signatory” is a producer or other employer who is signeditdBTRA contract or code.

“Broadcaster” or “Broadcast Contract” refers to employment in areas traditionally dedity AFTRA as broadcast,
e.g., news, sports, staff announcing on news aodt ggograms and programming employing disc-jockesfmow
hosts, commentators, analysts, etc. For purpobéiseoterm “news programs”, by way of example orityshall
include programs such as “48 Hours”, “Today”, butt programs such as “Entertainment Tonight” or “Ags
Hollywood”.

Section VI. Package Shows Produced by Agents or Tin€lients.

The employment of artists on package shows shalgdeerned by the following regulations: Notwithsdarg any
provision elsewhere contained in these regulatioftfanchised agent or any affiliate thereof maydpo® package shows in
the radio or television broadcasting industriesmary act as agent for any such producer, but amdjest to the following
conditions:

A. Notwithstanding any contract to the contrary:

() an agent for the employer of AFTRA members,aoy affiliate of such agent, may not charge otecblany
commission whatsoever on the compensation which ARJRA member receives from such employer where
such employment is included in the agency relatigmbetween the agent and such employer;
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(2) an agent for any client engaged in packagevsmiivities or any affiliate of such agent may obarge or collect
any commission whatsoever on the compensation winighAFTRA member receives for rendering serviaes o
such package show, where such package show idattlin the agency relationship between the agehisach
client;

(3) where the agent himself, or his affiliateeiggaged in package show activities, neither suentagpr any affiliate
of the agent may charge or collect any commissibatgoever on the compensation which any AFTRA membe
receives from the agent or his affiliate for rendgrservices on such package shows in which thatagehis
affiliate is interested,;

(4) Subparagraphs (1), (2) and (3) of this paatgrA relating to commissions on package shows,| fisaHeemed
violated by the following practice or any variatitimereof: where an artist is employed on a packsdgev in
which the agent is interested, and which employnteinicluded in the agency contract with the artistd the said
Artist is paid a salary which is 10% less than tmuld have received had the agent no interest imptukage
show;

(5) All the provisions of Section XVIII govern conigsions hereunder.

(1) An agent is “interested in a package showis “engaged in package show activities” withie tmeaning of these
regulations in the following instances: in the casany package show produced or owned by the agemy any
affiliate of the agent, or by any client of the ager of the agent’s affiliate, or by any firm asrporation in which
the agent or the owner of the agent is interessednaowner; or where the agent or his affiliatéssalradio or
television program to a sponsor or advertising agen broadcasting company at a profit or on a-phst basis
or on a commission basis.

(2) when an AFTRA member is employed or offered leypent as an artist on a package show in whiclagent is
“engaged in package show activities” and such eympémt is included in the agency contract between #ntist
and the agent, then the agent shall disclose, liyewrnotice to the artist, that the agent is “iatded in said
package show.” With respect to such employmentagent’s duties to the artist under these regulafimcluding
the agent'’s fiduciary obligation, shall not be irmpd or diminished by the agent’s package showigtand the
agent shall owe the same duties to the artist @sgth the agent represented only the artist andhmopackage
show; provided, however, that if the artist at #résts’ option (which s/he may exercise at anyetiduring the
period of agent’s interest in the package showgjdds that s/he does not want the representatidimecfigent in
connection with the artist's employment on saidkaae show, the artist may so notify the agent itting. In the
event the artist so notifies the agent in writithgg agent and the artist shall be mutually relievktheir respective
obligations to each other (which arise after thivdey of such notice) under the AFTRA standardnioagency
contract with respect to the artist's employment tha package show; provided, however, that thestati
employment on the package show shall neverthelesebmed employment for the purposes of paragralihe
agency contract. The artist, if he chooses, masedfter represent himself or obtain another reptasge with
respect to his employment on the package show.

(3) Should the artist elect not to exercise hisaspas provided in subparagraph (2) above, thetagay terminate the
term of the AFTRA standard form agency contractMeen them by so notifying the artist in writing éaty time
during the period of agent’s interest in said pgekahow), and the term of the agency contract seatleemed
terminated as of the date of delivery of notifioatto the artist.

Copies of employment contracts with AFTRA mersb&ho render services on such package shows rauiied by
the agent with AFTRA upon written request by AFTRA such cases where, in AFTRA’s opinion, it hagsmnable
cause to believe that the regulations are beirtawe been violated.

All agents or their affiliates, as the case niy who produce or own package shows in the raditelevision
broadcasting fields must become signatories to A&ASR ode of Fair Practice for Radio Broadcasting &FTRA's
Code of Fair Practice for Network Television Broasting and Exhibit A thereof (whichever of said €sds
applicable), as they now exist or may hereafteabended, and shall abide by the said Codes.

A person is not agent for a “producer” of akzae show merely because that person is the ageminfindividual
employed by the “producer” or “employer” primardég a director or as a production person.

If an AFTRA member has a claim against an af@nbreach of the agent’s fiduciary obligationttee artist under
subparagraph (2) of paragraph B of this Sectiono¥lynder subparagraph (4) of paragraph A of teiiSn VI, such
claim must be asserted by filing a demand for eatiéin under Section XV within nine months aftee #rtist acquires
knowledge of all the essential facts upon whichdiéém is based; and any such claim made aftesdligt nine month
period, is barred.
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Section VII. Sound Recordings

The artist’'s agency contract (Exhibit “C") may alsover the artist’s services in sound recordingsyided that a rider in
the form annexed hereto and marked Exhibit “F"ttached to the agency contract and initialed byatttist, and in such
case, all the provisions of these regulations sigdly thereto, and each master record shall dotestone additional day’'s
work under Paragraph 5 of Exhibit “C". Where anistd standard AFTRA agency contract does not c®egvices in

sound recordings, the artist shall be deemed fraayagency contract obligation to the agent at freld.

Section VIII. Franchise Conditions.

A.

Every person desiring to secure a franchissnfAd~TRA must provide AFTRA with the following:

(1) A signed application for an agent’s franchise. adkted hereto, marked Exhibit “A-1" is the form @ipdication to
be executed by person(s) filing for an agent’s dhage who holds a franchise under 12-B; and atthd¢tereto
marked Exhibit “A-2", is the form of application tme executed by new applicants;

(2) A copy of the required licenses issued by the gmaite agencies in every state where the agendycuiilduct
business;

(3) Evidence of an office bank account and separatatdiust account;

(4) A written statement detailing the ownership struetaf the agency with home addresses and telepmombers
of all owners;

(5) A resume of each owner, detailing all business B&pee for the preceding three (3) years;

(6) Two letters of recommendation from persons emploiyedhe entertainment industry for each owner & th
agency;

(7) Access by an AFTRA representative to the agencffises, which must be located in commercial offamace,
equipped with restroom facilities, and used only boisiness purposes, with the agency’s name listedhe
building directory. An AFTRA representative magivithe agency offices to ensure compliance with $kection
prior to the issuance of a franchise.

(1) AFTRA hereby declares that, with respecpéssons engaged in the agency business who taidHhises under
Rule 12-B at the date of their application for anfthise hereunder, and continue to hold such Ris# franchise
until and including June 30, 2002, AFTRA will graaill applications for Rule 12-C franchises madeshgh
persons filed on or before September 30, 2002 sanfesestigation of the application discloses seviacts which
show the applicant in question not qualified, otesn the applicant is not permitted under theselatigns to
engage in the agency business. Any such applichatfiles an application for a franchise on or befsuch date
may arbitrate AFTRA's refusal to grant such frasehi

(2) Any initial franchise granted to a new agerdlsbe a temporary one-year franchise. At the ehsuch one-year
period, the agent will be granted a franchise wnths AFTRA National Office notifies the agent imitiag prior
to the conclusion of the initial one-year periodtth franchise is being denied or that the tempdranchise is
being extended. Such extensions may be for a gherid to exceed six months. Prior to the conclusid the
extension period, the AFTRA National office shaltify the agent whether the franchise is being eénin the
absence of such natification, the franchise shallibemed granted.

AFTRA'’s denial of a franchise may be appealed toeelited arbitration by the agent as provided intiSecXV.
AFTRA may deny an agent a franchise under thiS@eanly because of an agent’s material violatibramy of
the provisions of these regulations.

AFTRA may request any applicant or any franethiagent to submit from time to time a completecdpson of the
legal and factual organization of such applicanfranchised agent, listing all persons owning aerist therein, the
interest owned by each, and all partners, offied directors, and the applicant or agent shalinptty comply with
such request.

All information furnished AFTRA by an applicafttr a franchise or a franchised agent pursuattigaequirements of
the regulations, shall be held confidential by AT &xcept where material in arbitration proceedingss otherwise
provided in the regulations.

When an agent applies for a franchise, it ifefessence hereof that the agent be deemedémbased with AFTRA
as follows: that the agent will not evade, circumver violate, or seek to evade, circumvent or at®| these
regulations or any part thereof either directlyiratirectly, nor will the agent permit such evasiaircumvention or
violation through the channels of any controlldtied or affiliated firm, corporation or person.
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Attached hereto and marked Exhibit “B” is thenfioof franchise, which AFTRA will issue to agenémy franchise
issued by AFTRA in accordance with Rule 12-C shaltstitute a contract between AFTRA and the petsomhom
said franchise is issued.

G. AFTRA will not issue any franchise to any agénmtthe period of these regulations, upon ternt @nditions other
than those specified in this Rule 12-C, nor will TAFA adopt any amendment to its articles or by-lawsnake any
rules or orders or do any other act or thing fer period of these regulations, which will confieith Rule 12-C. The
foregoing does not, however, apply to waivers gikgmPAFTRA in special instances if such waivers beeg in good
faith and without intent either to evade the regioies or give an unfair competitive advantage teeotgents.

H. Notwithstanding anything elsewhere herein cimeidh, the agent agrees that the application filgdhim contains no
false or misleading statements, and that any fiaadhsued by AFTRA may be revoked thereafteref Alnbitrator(s),
under these regulations, finds that the applicadiidncontain false or misleading statements whiehneamaterial, but
the agent may plead and prove, as a defense iipltiscy proceedings only, that such statementeweiintentionally
and inadvertently made.

I.  These regulations shall become binding uporh eaaplicant for a franchise hereunder, and upon R&Tupon the
acceptance by AFTRA of such applicant’s applicafarfranchise.

J.  The application for an agent’s franchise shalduly executed by the applicant and by each aadygerson, firm or
corporation having an interest in applicant, diseot indirectly; provided; however, that any stbokder not active in
the business of applicant who holds less than [8%) per cent of the total stock, or any partner ative in the
business of applicant who has less than a five @8b)cent participation interest in the businekallsiot be required
to execute an application, providing the stockhdd® partners holding or owning at least seveiMy-75%) per cent
of the total stock or participating interest in thygplicant sign the application. The sole owneamfagency shall own
the entire interest in said agency. An “intere$idlsmean ownership of five (5%) per cent or maramagency, either
as a partner, or stockholder, or otherwise. Eadh@persons described in this subsection J asngvam “interest” in
applicant, shall be required to execute the apitindor a franchise, and in particular, are bobydaragraph 5 of the
application in Exhibit A-l or by paragraph 9 of thpplication in Exhibit A-2, as the case may bechEauch person
who is required to execute the application for anhise is an “owner” of the agent, and has aref@#t” in the
applicant, as those terms are used in these regndatwhether or not they actually execute the iapfon.
Notwithstanding the foregoing, disclosure and regticequired under Appendix A (Financial Investmesttall be filed
with AFTRA as required by Appendix A.

K. The issuance and continuance of franchised bleakbxpressly conditioned on the agent obtainind maintaining
those state and local licenses legally requiregntble the agent to do business in the area os areehich the agent
maintains its main and principal branch officestlie United States. In the event any such licesseevoked,
suspended, expired or otherwise not in effect fgr@eriod of time, the franchise shall be deemedked, suspended,
expired or otherwise not in effect for the samedqakof time. Applications for franchises and extiems of previously
granted franchises shall be accompanied by copisgah licenses. However, the agency franchisé sbaterminate
in the event:

1) The agent, ATA, or NATR is diligently pursuing ar#ofide dispute as to the jurisdictional or comsiinal
validity of a licensing requirement and AFTRA istified within ten (10) business days following teepiration
of such license of the nature of the dispute. Bend final determination of such dispute, the agemeed not be
so licensed to maintain its franchise and needfileotopies of such licenses with AFTRA. The agektA or
NATR, as the case may be, shall keep AFTRA advidede progress of the dispute; or

2) If through inadvertence the license of a previodsiynchised agent is revoked, suspended, expirextharwise
not in effect, the agent shall be excused from dpasim licensed providing proper application for slicanse be
made within ten (10) business days following theengt of written notice of such failure by the agémm
AFTRA.

3) AFTRA will not withhold, revoke or refuse to grasm agency franchise on the basis of state and¢af licensing
requirements as described in sub-paragraph K sfShiction VIII unless and until it is finally deteined by the
appropriate state or local licensing authoritybgra court if judicial proceedings are undertakbat the failure of
the individual agent in question to have a liceissi@ violation of law. The foregoing shall notyp to licenses
required by the State(s) of California or New York.

The foregoing shall be implemented and utilize@¢ansultation with NATR and ATA, and, if it appedosbe in
the best interest of the parties, the applicatiih® foregoing may be waived.
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L. No active member of AFTRA will be issued a fraise with AFTRA as an agent or sub-agent withorgt fplacing
their membership with AFTRA on Honorary Withdrawsthtus. No franchised agent or sub-agent shakpdcc
employment as an artist in the jurisdiction of AFAR

M. AFTRA may review, on an annual basis, whethdraachised agent has submitted artists for workear&FTRA
contracts. Should the review indicate that thentige not actively seeking employment for artistsAFTRA'’s
jurisdiction, and should AFTRA in good faith deténen that the agent is maintaining a franchise foeason other
than representing AFTRA members, AFTRA may file éapedited arbitration under Section XV to seelooagion of
the agent’s franchise.

Section IX. Sub-Agents.
A. The agent will not knowingly employ or keep eamydd any sub-agent where such sub-agent:
(1) has been denied an agent’s franchise by AFTdRAjs/her agency franchise has been revoked byR¥EDr

(2) has committed any acts or done any things whicuch sub-agent were a franchised agent, wbaia subjected
him/her to suspension or revocation of his/herdhise under Section XVI hereof.

B. AFTRA shall notify the agent in writing thatetlagent has in his/her employ a sub-agent in vooiaif subsection A of
this Section IX and shall name such sub-agent. A&ERall also give notice thereof to the sub-agenthe event the
agent, nevertheless, continues the employment efstib-agent after the expiration of twenty (20)sd&pm the
receipt of such notice by the agent, then all agentracts between the agent and artists shaflinate forthwith,
without prejudice, however, to the right of the maig® collect commissions earned prior to the ddtiermination. The
word “earned” is here defined to mean commissianpayments received by the artist, or which thistag entitled to
receive for services rendered by the artist uphto date of the termination of the agency contrpotsuant to the
provisions of the preceding sentence. Nothing herentained shall be deemed to confer upon an agise agency
contracts have terminated by reason of the foregphovisions, the right to collect commissions aty payments
received by artists who had agency contracts with agent covering monies received by such art@stsdrvices
rendered after the agency contracts’ terminatiotegjaeven though such services are rendered bstsatthder
employment contracts entered into by such artists o the agency contracts termination dates.

C. The sub-agent shall have the right to arbitifs¢eexistence of the fact(s) claimed by AFTRAx@&seunder subsections
A and B of this Section, with full notice and oppuority to be heard and represented by counseldrséime manner
and to the same extent as an agent in a disciglpraceeding under these regulations. If the sudnfiles a demand
for arbitration within fifteen (15) days after no¢i by AFTRA to the sub-agent, the twenty (20) dasiqa referred to
in Subsection B above will not begin to run urttié tArbitrator(s) have rendered a final decisior gisuch decision is
adverse to the sub-agent, the twenty (20) day gesfwll begin to run immediately upon receipt ofic® of the
decision given by AFTRA in writing to such agent.

D. The agent shall have the right to intervenarig arbitration instituted by the sub-agent untiergreceding subsection
C upon two (2) days’ written notice to AFTRA servador to the hearing. In the event the sub-ageité fo demand
arbitration hereunder within the fifteen (15) dagripd prescribed in the preceding paragraph, tleatagay, within
ten (10) days after the expiration of said peraeinand arbitration of the same issues which theageint could have
arbitrated under the preceding subsection C. Uperiiling of such demand for arbitration, the twe(20) day period
specified in subsection B above shall not begiruto until the Arbitrator(s) have rendered a finatision, and if the
decision is adverse to the agent, the twenty ¢2%)period shall begin to run immediately upon igtcef notice of
such decision given by AFTRA in writing to the agen

E. The agent agrees that all sub-agents in thecgdrisiness will, at or prior to the time the adéas his/her application
for a franchise, endorse their acceptance of thegelations by filing an application for sub-agsnfranchise as set
forth in Exhibit “D” hereof.

F. The agent agrees that at the time s/he empldgitional sub-agents in the fields covered bydhegulations, who are
to engage in work in the nature of negotiationgcpring employment, advising artists, or the likach additional
sub-agent(s) will thereupon endorse these regulatiny filing and signing the said application farbsagent's
franchise (Exhibit “D”), and the agent will promypfiile a duplicate original with AFTRA.

G. In the event the Arbitrator(s) shall find that &sagent who has signed the sub-agent’s applicdEahibit “D") has
committed any offense which, if the sub-agent werfanchised agent, would have resulted in the enspn or
revocation of the sub-agent’s franchise, the sudntgereby agrees that s/he will not engage imgency business
while such suspension or revocation is in force affiect; and agency contracts between the sub-agehtAFTRA

AFTRA Regulations Governing Agents Page 7



members made while such suspension or revocation fierce and effect are null and void. The Arkitrgs) shall
have continuing jurisdiction over all such sub-agen order to enforce compliance with these retijuta. In the event
such sub-agent has committed any other offensehwhimuld subject him/her to liquidated damages, sasjpn or
revocation of franchise if he/she were a franchisgent, he/she shall forthwith comply with the terof the
arbitration award directed against him/her, inahgdpayment of any liquidated damages which the tfatar(s) may
assess against him/her as provided in Section X\th@ regulations. Should the sub-agent fail to pynwith any
arbitration award directed against him/her, thetfgentence of this subsection G shall forthwitboloee applicable.
For the purposes of this subsection, Section XVthekse regulations dealing with disciplinary pratiegs shall be
applicable to such sub-agents just as though autztagents were franchised agents.

Section X. Contracts Between Agents and Members.

A. Every exclusive agency contract entered into byaadhised agent with any artist shall be in writingthe form
annexed hereto and marked Exhibit “C” or “C-1".

B. An artist may make a contract more, but not leaspifable to him/her than the form of contract sfedtiin the
regulations. No deviation, addition or deletionlsba made in the contract without AFTRA’s writtepproval. Any
such deviation, addition or deletion must be sutadiby the agent to AFTRA in writing within the pmt of time
specified in paragraph F of this section. Suchreygd shall be granted as a matter of course by if the contract
in fact be more favorable to the artists. The sefwf AFTRA to grant approval under such circumsés shall be
subject to arbitration, upon application of eitparty to the contract within ten (10) days thermafbut the Arbitrator
shall have no power to overrule the refusal uniessArbitrator shall find that the contract is act more favorable to
the artist. If the contract is more favorable te #rtist in some respects, but less favorablefiarst the arbitrator must
uphold the action of AFTRA. For instance, a cottti@ 7% commission for four years could not bealgphbecause
although the commission is less than the maximuma,térm is longer than allowed. If an addendunvjadien,
addition, deletion or other form of modification fieally disapproved, the agent must forthwith hothe artist in
writing of such fact, and the contract shall berdeé to have been executed in the form attachetesetregulations as
an though the addendum, deviation, addition, dmietr other form of modification had not been maddothing
herein contained shall prevent the parties frontresting that should such addendum, deviation,tamgideletion or
other form of modification not be approved by AFTRAen either party may disaffirm the contract with stated
number of days after such notice of disapprovabBi¥RA. In the event any addendum, deviation, addjtdeletion
of other form of modification is not filed with AFRA, the entire agency contract, including the micdifon, shall be
voidable at the election of the artist. In thergw&FTRA fails to indicate its disapproval of suetodifications within
thirty (30) days from the date of filing, it shdle deemed approved. AFTRA may waive the modificafiling
requirement set forth above, in which event thenageontract filed with AFTRA shall be marked sotaseflect that
there is a modification thereof which has not biled with AFTRA as a result of the waiver.

C. (1) All contracts between an agent and an artisimwriting and not complying with these regulaisy whether as to
form, failure to fill in blanks, execution, delivwerfiling, or otherwise shall be of no force andeef except as may
be hereinafter provided.

An artist who accepts employment obtained by digent shall be liable to the agent for the agrepdnu
commission, or if no agreement has been reacheddieg the amount of commission, a reasonable cssiam.

“Reasonable commission” for the purposes of thvision shall be 10% unless the artist can dematesthat
he/she was negotiating, or would have negotiatéaolwar commission.

(2) Should any person applying for an agent’s frégse hereunder claim to have an existing oral eontrelating to
fields within the scope of these regulations witimamber at the time of such application, the applicshall
submit to AFTRA within (30) days after the filing the application, a statement setting forth sufitdy the
terms of the oral contract with the member, inahgdihe date of said oral contract. AFTRA shall fyothe
member thereof, in writing, within thirty (30) daysereafter. Unless the member disputes the tefrtisecoral
contract within thirty (30) days after written mito the member from AFTRA, the oral contract lshaldeemed
to be in the manner and form specified by the ageém: member may, within the aforesaid thirty (88y period,
dispute either the existence of said oral contoaciny of the terms set forth therein by the agensuch event,
the dispute between the agent and the membershaiibmitted to arbitration as herein provided. sdith oral
agency contracts so established shall be deemedi@doith accordance with this Rule 12-C, in the samanner
as written contracts hereunder, and as so modsfiadl be binding. Any other oral agency contrantany of the
fields covered by these regulations shall be mdl @oid.
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(3) In the case of agents holding an AFTRA franghiader Rule 12-B, agency contracts with AFTRA merstwhich
are binding under Rule 12-B are modified in accoodawith this Rule 12-C if such contracts haveeqgtdired on
or before June 30, 2002.

D. (1) Should any contract between an agent andrist extend beyond September 30, 2005 or expeydnd a date
certain six (6) months after the giving of the ffin@tice by either AFTRA or ATA to the other pathat the term
of Rule 12-C be terminated, whichever date is #terl(whether executed on, before or after sa@t ldate) such
contract shall, after said later date, be deemedifiad with respect to any terms which may be comd in any
regulations hereafter issued by AFTRA and eitheepted by the agent or accepted on behalf of teatagnder
Section XXIX hereof.

(2) Should new regulations with reference to frasiclyg not become effective on or after September2805, or on
or after a date certain six (6) months after theéngj of the first notice by either AFTRA or ATA the other party
that the term of Rule 12-C be terminated, whichedate is the later, or should any agent holdingaadhise
expiring on said later date, fail or refuse to sreefranchise under any such new regulations isbyefiFTRA,
nevertheless agents who on said later date havanahise, and who continue to render services uagency
contracts existing at said time and comply with thgulations in force on said later date, shalltfer purpose of
performing their obligations and exercising théghts under agency contracts existing on said ldd¢e, and for
such purpose only, be deemed to be franchised agent

E. (1) Nothing herein contained shall prevent distawho is free to do so, from authorizing a friaised agent by telegram,
fax or e-mail, or other written communications byroral communication—if confirmed in writing withione (1)
week thereafter—to negotiate employment for théstaiin which event an agreement terminable at, witlless
otherwise specified, shall be implied that the ageremployed to render services pursuant to tlwigions of
these regulations, and the agent shall then bdeehtd receive compensation at the rate of tef4)1per cent,
unless a lesser rate be specified in said auth@mzar confirmation, of the artist's compensatitom any
contract of employment of the artist within the pemf the said authorization or confirmation durthg entire
period of such employment contract in accordandk thie provisions of Paragraphs “4” and “5” of Exhi‘C” or
“C-1". The longest period of employment of the agemich may be specified under this sub-paragrapbnie
hundred and twenty (120) days. The implied contraentioned in this paragraph where terminable dtshall
expire within one hundred and twenty (120) daythefdate thereof unless sooner terminated.

(2) In the alternative, authorization may be canéd by the filing of the work authorization fornteathed hereto and
marked as Exhibit “H”, if submitted to the perfoormand AFTRA within 15 days of the authorization.
Authorizations confirmed through the use of Exhfbit are terminable at will.

F. All agency contracts must be signed at leasiplicate, of which one original must be prompdglivered by the agent
to AFTRA, one copy must be promptly delivered bg tgent to the member, and one copy must be rdtdinehe
agent. If AFTRA has an office in the city where thentract is executed, AFTRA’s copy of the contramist be
delivered either to that office within fifteen (18ays of execution, or, at the agent’s option, ETRA’s main office in
New York City within thirty (30) days of execution.

G. Existing agency contracts shall be deemed nsablif accordance with this Rule 12-C to the exthat such existing
agency contracts are less favorable to the ahtst the provisions of these regulations (unlessevaiare granted as
herein provided) insofar as such existing agencyrects apply to fields within the scope of thesgulations. Such
agency contracts insofar as they apply to othéddiare not affected and are severable. Wherepatdisrises as to the
proper application of these regulations to existiggncy contracts insofar as they relate fieldiwithe scope of
these regulations, the dispute shall be determtigettie Arbitrator(s) as provided for in these redijoins.

H. Agency contracts must be executed only by geng or an authorized representative of the addmiagency contract
may be dated other than the date of its execubiohits term may be specified to commence uport@a ather than the
date of execution, which date may be fixed by tapgening of an event. In the interim, the agent reader services
without compensation. All agency contracts shalldeemed to bind jointly and severally every perdinm and
corporation who is an owner of the agent, direatlyndirectly.

I. An agreement for rendition of services by tlyemt for an artist in amusement fields other thanftelds within the
scope of these regulations, may not be includekinvEExhibit “C” or “C-1".

J.  The existence of an agency contract betweentest and a franchised agent is conditioned uperagent at all times
having an agent’s franchise from AFTRA under RieCl, except as otherwise provided in subsectio?)héreof.
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K. The agent makes the following agreements, canen representations and warranties with referémcal agency
contracts entered into by the agent with artistg, farther agrees to service the artist, and téopmrthe obligations of
the agency contract with respect to the servicgbefrtist on which commissions are based, agvistl

1)

)
®3)

(4)

()

(6)

(7)

(8)

(9)

(10)

At the request of the artist, to counsel and adtfiee artist in matters which concern the profession
interests of the artist in the fields covered bg thgulations.

The agent will be truthful in his statements to dintst.

In the performance of the agency contract, the tagéhnot deceitfully conceal facts from the attighich
are pertinent and which the artist is entitled now.

The agent will not engage in dishonest or fraudupeactices with regard to the making or enterimtg iof
the agency contract with the artist or the perforoesthereof.

The agent will not make any binding engagementtberocommitment on behalf of the artist, withous th
approval of the artist, and without first informirthe artist of the terms and conditions (including
compensation) of such engagement or commitment.

The agent’s relationship to the artist shall be tia fiduciary. All personal information providdxy the
artist to the agent should be treated confidemtialf the agent and shall not be disclosed unless th
disclosure thereof relates to either:

(8) the capacity of the artist to perform or otherwisemeet the requirements of the employer,
provided the employer is entitled to such informatunder the applicable collective bargaining
agreement with AFTRA;

(b) the negotiation and establishment of the terms emaditions of employment, provided the
employer is entitled to such information under dipglicable collective bargaining agreement; or

(c) the information is otherwise known to the generdljc.

The agent may represent artists of the same gegeadifications and eligible for the same engageamien
Such representation shall not constitute a viatatibthe fiduciary obligation. The agent agrees titer to
the execution of the agency contract, if the adistequests, the agent will deliver to the adi$ist of the
artists of the same qualifications and eligibléh® same engagements represented by the agent.

The agent shall owe the duty to the artist to adersonly the interests of the artist in acting tioe artist
under the agency contract, and shall never considact in the interests of the agent when suadrésts
are opposed to the interests of the artist.

To use all reasonable efforts to assist the drtiprocuring employment for the services of thésaih the
fields covered by the regulations.

That the agent is equipped, and will continue tegeipped to represent the interests of the atilst and
diligently in the fields covered by the regulatiathgoughout the term of this contract, and thatile so
represent the artist. The agent’s duties shalugtelthe full representation of the artist in hiseea in the
fields covered by the regulations, and are nottéichto securing employment. In general, the aggraes
to use his best efforts to advance and promoteribfessional career of the artist.

That the agent will maintain an office and telephamith someone available to receive telephone calls
during business hours while the agent is out ofdfiee. The agent shall not operate an office fram
personal home residence and the office mentionédeircontract between the artist and the agent sbal

be shared by the agent with anyone else, withoititermrapproval of AFTRA. The agent agrees to coatger
with AFTRA in preventing schemes or methods by wWwiite intent and purpose of this provision may be
evaded, it being the intent and purpose, amongr dtiings, to prevent agents from having ostensible
offices which are not theirs.

The agent agrees that s/he will be available tattist during reasonable business hours, sulgeaihsence
of the agent from his/her office occasioned byh@siagency activities outside of his/her officed anbject
further to reasonable absences due to illnessasoreble vacation periods. In the event that aleséne to
illness or vacation is so long as to prejudiceitiverests of the artist, then the agent agreespplg either a
substitute franchised agent or sub-agent who lggedithe sub-agent’s application (Exhibit “D”), antdo
is reasonably equipped to render services on behdie artist during such absence.
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(11) At the written request of the artist, given to #igent not more often than once every four (4) wettes
agent shall give the artist information in writirgdating what efforts the agent has rendered oalbehthe
artist within a reasonable time preceding the d#tesuch request. Such accounting shall include, if
requested by the artist, an accounting of effartstitain employment on behalf of the artist.

(12) Agents shall make no contracts among themselvesitbr their sub-agents, owners or affiliates, which
would defeat the rights given the artist underrggulations.

(13) The agent will not knowingly and willfully adviseembers of AFTRA not to comply with AFTRA’s rules
and regulations (provided that such rules and egguis are not in derogation of Rule 12-C).

(14) Upon request, the agent shall provide the artigt wisummary of commissions for each calendar gkalt
such sums paid by the artist to the agent.

(15) The agent shall check and ensure that any prospeetnployer is a signatory to an AFTRA contract or
code prior to negotiating an employment agreementah artist. This obligation shall be satisfied dy
telephone call to an AFTRA office.

(16) The agent shall not engage in casting (other thaani agent’s capacity as a representative of atdire
writer, person acting in a production capacity ciog and always consistent with the agent’s fidociduty
to the artist), and shall not charge the artistfasses or showcases.

(17) The agent shall not receive any fees or remuneratiany kind from any employer, and shall not reee
any “kickbacks” or referral fees from any entityopiding a service to the artist (including, but tiatited
to, photographers, coaches, schools, etc.). Thet agegy not use or authorize the use of the ageanyeror
agent’s or subagent's name to attract clients fersgnal management firms or to be advertised in
conjunction with other groups or schools, nor mlag &gent advertise through newspapers, magazines or
mailings to the general public seeking clients f@presentation, registration or other forms of
representation involving the payment of any feesdltly or indirectly. However, nothing herein dhia¢
deemed to prohibit an agent from speaking or temclhit a bona fide educational institution provided,
however, that in no event shall artists be askegayp for an audition or interview opportunity. df
franchised agent's name is used in promoting su@mte the advertisements for such event and/or the
application for enrollment shall indicate the follmg in readily readable type: “This seminar orsslas for
educational purposes only and will not secure avide opportunity for employment in the field or
representation by an agent.”

(18) The agent shall continue efforts to advance arstartcareer, including seeking to obtain appropriat
employment for an artist, even if that artist ispboyed under a long term employment contract.

(19) The agent shall provide the artist, with a copyhefir deal memos or signed employment contractsived
by the agent, within a reasonable time. The ageflitmmake a good faith effort to get signed copids o
agreements and deal memos from the employer melytifashion.

(20) No agent shall send an artist, or cause an astis® tsent, to any place where the health, safetyetiare of
the artist could be adversely affected. The agbatl make reasonable inquiries to ascertain tfetysaf
locations where an artist is to be sent.

(21) No agent shall urge any artist not to apply for mership with AFTRA or to apply for financial coragis
with AFTRA.

(22) Upon termination of the agency contract, the aggmdn receiving written instruction from the aisshall
make available to the artist for pick-up all pragguossessed by the agent, e.g., photographs,, tefges
which belong to the artist.

L. The artist may not waive any of the provisimighese regulations or of the form agency contadiziched hereto,
except with the written consent of AFTRA. Any atged waiver without AFTRA’s written consent is void

M.  An agent shall not collect monies belongin@toartist unless the agent has written authoriynfthe artist to do so.
Any such authorization by an artist to an agent t@yevocable on written notice by the artist te #gent. If an
artist agrees that the agent may receive moniealyi@yto the artist under an employment contraen thuch
employment contract must also provide that, upmogation by the artist of such clause by noticéh employer
and agent, said monies shall be paid as the ditéstts. All monies belonging to the artist receli® the agent shall
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be faithfully accounted for by the agent and prdynptid over to the artist or as directed by thiéstin writing;
provided, however, that the agent may deduct fraohamonies any commission payable to the agentedisas
monies owing from the artist to the agent whetlwgrpfast commissions or for loans made to the astishonies
advanced for the artist. The monies belonging &dttist shall not be commingled with monies beipggo the
agent but shall be segregated and kept in a sepacabunt which may be known as a “client’s accbanttrust
account” or an account similar in nature. Each ageay have one or more of such client’'s accountsrust
accounts and may keep all monies of all artistni@ or more of such client’s accounts or trust anto

(1) The phrase promptly paid over, as used in thisgraph, means five (5) business days from the tinee t
agent receives monies for a television commeraighieee (3) business days from the time the agegives
monies for any other work, except that the time rhayextended to seven (7) days if the paymentvedei
from an employer is on a check issued by a findmesiitution located in a state other than theesta which
the agent’s office is located. An artist must, hivit ten (10) business days, pay over to the agent a
commission payable as well as any monies owing filmenartist to the agent when received by thetastis
the artist’s authorized representative.

(2) If an agent’s checks made payable to artists argned by the bank for insufficient funds, AFTRA yna
revoke an artist’s authorization to AFTRA to semtiséis checks to such agent, upon reasonable potice
to the agent by AFTRA.

N. Nothing in these regulations shall be deemedny way to require an artist to use an agent. trtisay, in the
absence of a valid contract under these regulatmtise contrary, deal directly without any agent.

Section XI. Term of Existing and Future Contracts;Extended Terms.

A. Agency contracts executed on or after the éffecdate of these regulations shall be for no énpan three (3)
years. However, no initial contract between an agen an artist may be longer than eighteen (18hthwo
Notwithstanding the foregoing, an agent may enttr & renewal contract with a term of not gredtantthree years
after representing a performer for not less thaay@ar.

B. Any agency contract may contain a rider peingtone or more extended terms under the follovdogditions: (a)
the entire term, including the extended term amgermust not exceed three (3) years, (b) the egtbtetm or terms
shall be valid and binding only if contained ineparate rider (on form Exhibit “E”) duly executed the artist and
attached to the agency contract, and (c) the antist execute both the rider and the agency cdntrac

C. Special Provisions for Long Term Employment €acts (See Sideletter #2 regarding the intenhisfiirovision).

(1) The following shall apply to any artist who has egnployed on a specific daytime drama for fivey@&ars of
more, within a consecutive eight (8) year period:

a). Subject to 1(f) below, in the event that an aistmployment contract of thirty (30) months or more
expires during the last twelve months of the agemmytract, then during the period between sixty) @td
one hundred twenty (120) days preceding the expiratf an employment contract (unless the employmen
contract sets forth a different window for noti@megotiations, in which case the period beging/ g60)
days prior to the beginning of the notice/renedmties window and closes at the beginning of the
notice/renegotiations window), the artist shall édkie opportunity to notify the agent in writingaththe
artist wishes to terminate the agency relationsinig to authorize another franchised agent to netgot
successor employment contract on his/her behalf.

b). The preceding shall apply only to the daytime draxmatract and shall not apply to any other emplayme
contract or contracts negotiated by the agent erattist's behalf.

¢). This provision shall not apply if the artist renelver entered his/her agency contract within thelvae
months preceding the end of the employment contract

d). This provision shall not apply if:
i. The agent did not receive commissions from the therent employment contract, and

i. The agent has procured a combination of at least(b) submissions leading to auditions and/or ‘imee
and greets”, or obtains one day’'s employment asrgipal performer, for the artist in the twelve2j1
consecutive months preceding the exercise of hisitjlets under Section (a) above.
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e). If, after the artist has substituted agents, thestadoes not renew the employment contract, ard th
substituted agent obtains new employment duringpééod that would have remained on the original
agency contract, the original agent will be entitte 50% of the commission rate provided for indsai
agent’s contract for the first year of the new esypient.

f). Itis the intent of this provision that the artisay exercise the rights herein in cases wherertfst im good
faith asserts that the original agent has failedide reasonable efforts to assist the artist ircypiog
appropriate employment (consistent with and as figrdnby the terms of the employment contract)cor t
vigorously represent the artist in the negotiatod administration of the artist's employment caair

(2) The following shall apply to any artist whoshbeen employed under “broadcast contracts”, whecé artist
has been employed by the same company in subditatiiea same employment for five (5) years or more.

a) Subject to (e) in the event that an artist’'s emplegit contract of thirty (30) months or more expidesing
the last twelve months of the agency contract, thating the period between sixty (60) and one heddr
twenty (120) days preceding the expiration of apleyment contract (unless the employment contraist s
forth a different window for notice-renegotiatioris,which case the period begins sixty (60) daysrpgo
the beginning of the notice/renegotiations windowd &loses at the beginning of the notice/renedotiat
window), the artist shall have the opportunity totify the agent in writing that the artist wishes t
terminate the agency relationship and to authodmether franchised agent to negotiate a successor
employment contract on his/her behalf for substdigtthe same employment.

b) The preceding shall apply only to the broadcastiresh and shall not apply to any other contract or
contracts negotiated by the agent on the artigtfsl.

¢) This provision shall not apply if the artist renelv@r enter his/her agency contract within the t@g|¥2)
months preceding the end of the employment contract

d) If, after the artist has substituted agents, thestadoes not renew the employment contract, ard th
substituted agent obtains new employment duringpééod that would have remained on the original
agency contract, the original agent will be entitte 50% of the commission rate provided for indsai
agent’s contract for the first year of the new esypient.

e) Itis the intent of this provision that the artistly exercise the rights herein in cases wherertigt i good
faith asserts that the prior agent has failed te reasonable efforts to assist the artist in piogur
appropriate employment (consistent with and as figrdnby the terms of the employment contract)cor t
vigorously represent the artist in the negotiafiod administration of the artist's employment cactr

f)  This provision shall not apply if the agent did meteive commissions from the then current emplayme
contract.

See Sideletter #2 clarifying the operation andnntg this Subsection.

Section Xll. Modification and Renewal of Contracts.

A.

Except as in this section otherwise providdtexristing agency contracts between franchisechtaigad artists are
hereby modified in accordance with these regulatiamcluding the provisions of the form agency cacis attached
to these regulations, and in accordance with th@icgtion for franchise, for the benefit of AFTRAd all such

artists without any further notice or action. Whargrovision of an existing contract is more fawbeato the artist,

then the more favorable provision shall remainarcé and effect, and it shall not be modified. Desanything in

the regulations to the contrary referring to madifion of existing contracts, where there is arstexj agency
contract covering fields other than the fields witthe scope of these regulations and the agemnhes franchised
under these regulations, such agency contract beadleemed modified in accordance with these régolmas to

the fields within the scope of these regulationly,cemd shall be severable as to other fields @éry such agency
contract. “Existing contracts” as used in this ecapply only to those agency contracts, or posithereof, which
govern the services of the artist in the fieldshimithe scope of these regulations.

Where there is an agency contract between antamd an artist, no renewal or extension of suctiract may be
made nor may a new contract be executed betweénagient and artist, except during the last onetttiif3) of the
term (including the extended term, if any) of tlye@acy contract. For example, a contract for theimam period of
three (3) years may be renewed or extended or acnetwact executed during the last twelve (12) msrnly; a
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contract for twelve (12) months may be renewedxteraled or a new contract executed during theftast (4)
months only. If any such renewal or extension av agency contract is so executed during the origeran of the
contract then in existence, the agent, at the tifniés execution, must waive in writing the agentight to any
extended term under the contract then in existamcksuch renewal or extension or new contract inegin not
later than the end of the original term of the cacttthen in existence.

Section XlIl. Contracts with Minors.

If an agent enters into an agency contract withimom such agent in filing the copy of the contragth AFTRA, as
provided in Section X, subsection F, may advise RRTin writing of the fact that the artist namedsuach contract is a
minor and in such event, within a period of thi(B0) days AFTRA shall approve or disapprove of saohtract. If
AFTRA fails to disapprove such contract within saieriod of time, and the minor thereafter attenmptslisaffirm such
contract by reason of the fact that it was entémémlduring the period of the minor’'s minority, tagent may submit such
attempted disaffirmance to AFTRA and in such evARTRA agrees to consider such conduct on theqfatich minor as
conduct unbecoming a member and subject to theltnand discipline provided in the by-laws of ARA for such
conduct unbecoming a member; and if upon a trial RA finds the facts to be that the agent has casdpliith all the
provisions hereof and that the minor has attempdedisaffirm the contract on the ground of the mityoof said minor
after the said period of thirty (30) days, the pn#or such conduct unbecoming a member shall uspansion of the
minor from AFTRA until such agency contract shadl deaffirmed; provided, however, that if the mihais discharged the
agent on other grounds or disaffirmed the agencyraot on other grounds, such matter shall be si#dnio arbitration,
and the penalty of suspension shall not be impas¢itisaid arbitration has been decided. If thistlea Xl shall be held
to be illegal, it shall not affect any other praeiss of these regulations. This provision may bgliad to contracts entered
into before the granting of a franchise on appiaratvithin thirty (30) days after the granting ofranchise.

Section XIV. Correspondent Agents.

A. Where, in order to service or obtain employmientan artist, an agent uses a correspondenther aigent, the use
of such correspondent or other agent shall nohynveay either impose any obligations upon the &anisrelieve the
agent of any of his duties to the artist underéhegulations. The total aggregate maximum comaorisswhich an
artist may pay to any and all agents are the maxisnset forth in Section XVIII. The franchised agemy share
these maximum commissions with a correspondenttlogrcagent, but the artist may not be requiredap any
amount whatever to the correspondent or other agent

B. In no case shall an agent use a correspondesther agent in order to service or obtain emplaynier an artist,
unless (1) the correspondent or other agent i€lfiaad by AFTRA; and (2) the agent notifies thésaih writing of
the appointment of such correspondent or othertggesr to the first employment which the corresgent or other
agent is expected to service, and such notificatiost contain the name and address of such comdepbor other
agent; provided that in the case of a radio orvielen guest appearance, notice of the appointnzéna
correspondent or other agent need not be given faritne broadcast.

Section XV. Arbitration.

A.  All disputes and controversies of every kind antireawhatsoever between an agent and an artigtguasit of or in
connection with or under any agency contract betviee agent and an artist executed prior to, osjrare July 21,
1953, as to the existence of such contract, itswdian, its validity, the right of either party #void same on any
grounds, or as to its construction, performancey-performance, operation, breach, continuancegonihation
(regardless of whether either party has terminatqulirported to terminate the agency contract),ahdisputes and
controversies of every kind and nature between A&BRan artist on the one hand and an agent ownttier hand
regarding the meaning or interpretation of any leése regulations, or the breach thereof, or thiecive
enforcement, shall be submitted to arbitrationdoceidance with the following procedure:

(1) AFTRA, the franchised agent concerned, or the tadiiectly concerned, may demand such arbitration i
writing before the American Arbitration AssociatiQAAA). Within seven (7) days after such demarftk t
parties shall agree to name a single arbitratoletermine the dispute, or is such agreement iseamhed, the
AAA shall so appoint the arbitrator from a list afbitrators that has been pre-approved by the Ahd a
AFTRA.
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(2) The hearing shall be held on two (2) weeks'iagtaind shall be concluded within three (3) busndsys
unless otherwise ordered by the arbitrator. Thardwf the arbitrators shall be made within sev@ndays
after the close of the submission of evidence.aMard agreed to by the arbitrator so appointed bldinal
and binding upon all parties to the proceeding, jaddment upon such award may be entered by any jpar
the highest court of the forum, state or federaljig jurisdiction.

(3) AFTRA and the ATA each shall be an ex officarty to all arbitration proceedings hereunder iricivtany
artist is involved, and AFTRA and the ATA may peifiiate in the proceedings in any way in which disiar
named in such proceeding may participate. Cofiali aotices, demands, and other papers filedryy a
party in arbitration proceedings, and copies ofraltions, actions or proceedings in court followthg
award, shall be promptly filed both with AFTRA atiee ATA; provided that both AFTRA and the ATA take
appropriate measures to assure that documentsrogtarivate, privileged, proprietary or otherwise
confidential information be kept confidential.

(4) In any disputes in which both AFTRA and the A@re parties, the arbitrator shall have the digmmeb
provide for limited written discovery. Notwithstding anything to the contrary set forth hereinaiy
dispute in which AFTRA has either suspended, regiakerefused to grant a franchise to an agent, AATR
must disclose to the affected agent in writinggpecific grounds for such suspension, revocatiaefsal to
grant a franchise no less than fourteen (14) degs  the hearing.

In the event of a dispute where expedited arbitrais expressly provided for in these regulatiokBTRA or the

franchised agent concerned may demand (and shelhtitted to) expedited arbitration by filing sualdemand, in
writing, with notice to the other party(s), undéetStreamlined Labor Arbitration Rules or the Expeztl Labor

Arbitration Rules of the AAA. Any demand filed usdthe Streamlined Labor Arbitration Rules or theé&dited

Labor Arbitration Rules of the AAA must be filedthin three (3) months of receipt of notice thatagiwverse action
has been taken against the aggrieved party. AFaRAthe ATA shall, from time to time by written agment,
designate no less than two (2) persons to sertieeaarbitration to hear such expedited cases. akifg pursuant to
these expedited arbitration procedures shall bé hellater than fourteen (14) days of the date ttatdemand for
arbitration is filed, unless both AFTRA and the ABgree in writing to extend the time for the hegriprovided,

however, in no event shall such extension excedy &0) days.

All arbitrations hereunder, and all matters andcpdure relating thereto, shall be governed by tiea effective
Labor Arbitration Rules of the AAA where not othése provided for herein.

Nothing herein shall be construed as precludingfalhe real parties in interest from mutually aing in writing to
arbitrate before another nationally recognized alispesolution body or to have the proceduresinglab the matter
being arbitrated to be governed by procedural rothsr than the Labor Arbitration Rules of the AAA.

Members of AFTRA are required to comply with adsamade by the arbitration tribunal. Any willfod intentional
failure or refusal of any member of AFTRA to compljth an award made by the arbitration tribunallisha
deemed conduct unbecoming a member of AFTRA angsuto the penalties for such conduct.

Section XVI. Disciplinary Provisions.

A.

Agents shall be subject to liquidated damagesuspension or revocation of franchise in accardammly with the
provisions specified in this section.

If the Arbitrator shall find that an agent lesnmitted any of the following offenses, it mayitmdiscretion assess a
fine against the agent, in addition to any othenady the arbitrator deems appropriate, in an amofiop to ten
thousand ($10,000) dollars. An Arbitrator may ordeimbursement to artists of any and all misappabed
monies, including interest thereon, and to therextee entire award, (including both reimbursensd fine) is not
greater than ten thousand ($10,000) dollars, msy aidder a fine not to exceed ten thousand dditerany offense
listed below:

(1)  Willful and intentional violation of any prasions of these regulations by the agent or anyatiamt by an
affiliate of the agent with the knowledge of theeag

(2) The employment or continuance in employmenahyagent of any person in the agent’'s agency esssim
violation of Section IX.

AFTRA Regulations Governing Agents Page 15



(3) Failure of the agent promptly to pay over te trtist all monies belonging to the artist andacaw/hich the
agent has not been authorized in writing to makerotisposition by the artist or with referencewtoich
money the agent has not been restrained by lawthbaity from paying over to the artist.

(4)  Willful and intentional failure to comply witlthe terms of an award made by an Arbitration Tmédu
hereunder.

(5) Knowingly and willfully advising members of AIRRA not to comply with AFTRA's rules and regulat®n
(provided that such rules and regulations aremderogation of Rule 12-C).

(6) Engaging in or being interested in any of #utivities prohibited under Appendix A, except dheowise
permitted under these regulations.

(7)  The bringing of a suit or proceeding in lawimrequity, in violation of the arbitration prowsis of Section
XV, or the attachment, garnishment or levy on theds or property of an artist in violation of thesf
sentence of subsection G of Section XIX.

C. If the Arbitrator(s) shall find that an agemstshcommitted any of the following offenses, it naagter the franchise of
an agent suspended or revoked and/or may in itsedisn assess a fine against the agent in an anodup to ten
thousand ($10,000) dollars. An Arbitrator(s) magey reimbursement to artists of any and all misappated
monies, including interest thereon, and to therextee entire award, (including both reimbursenand fine) is not
greater than ten thousand dollars, may also ordareanot to exceed ten thousand dollars for arfgrsfe listed
below:

(1) Theft, embezzlement, misappropriation of furfdsgery, fraud, or dishonest conduct; providealyever, that
fraud which is only fraud in law and which is nastitbnest conduct shall not be an offense. Disharesiuct
as used in this section means conduct which, dpart question of venue and the like, amounts toime
involving dishonesty in the jurisdiction in whiche conduct takes place, or conduct which, althougtha
crime, is so reprehensible that it disqualifiesibeson as being unfit to engage in business agent.

(2) If an agent has been convicted of any sucensf in a criminal proceeding, the record of caiomcwhen
presented to the Arbitrator(s) trying the mattedemthese regulations shall be conclusive evideficaich
offense. However, nothing herein contained shalkcbestrued so as to prevent an agent from beied tri
before an Arbtirator(s) on any alleged offenseha kind herein specified, it being the purpose entent
hereof to require an Arbitrator(s) hereunder tocpenl with a hearing on any such alleged offenshowtt
reference to the pendency of any other proceedings.

(3) Charging, collecting or contracting to chaagecollect from an artist, any sum or sums in viola of these
regulations, and whether as commissions, feegher charges for performing any other servicesafoartist,
whether as attorney, business manager, publicéytagr otherwise, except as specifically permiitethese
regulations.

(4) Violation by the agent, or by any affiliate tfe agent with the knowledge of the agent, of ahyhe
following provisions of the regulations: Section;\8ubsection H of Section VIII; Section IX; SubsentK
3), (4), (6), (12), (13), (16), (17) and (21) aBdbsection M of Section X; Section XVIII; and thecend
sentence of subsection C of Section Ill.

(5) Where a franchised agent (but not an affijidi@s been adjudicated a bankrupt, or where thesebben any
other involuntary transfer of the agent's agencgiess of the class described in subsection A ofi@e
XXII. In such case, liquidated damages may notdsessed under these regulations.

(6) Suspension or revocation of the agent’s frisechinder Rule 12-B as the case may be, whereettisidn of
the Arbitrator(s) suspending or revoking the RuleBlfranchise was rendered after the date when AFTR
issued its Rule 12-C franchise to the agent; buuich case, liquidated damages may not be assesded
these regulations.

(7)  Change of ownership in violation of Section XX

(8) The commencement of any action or proceedirigva or in equity which seeks to nullify or seidesthe
system of franchising agents under these regukationwhich seeks relief against AFTRA where thigjestt
matter of the action is arbitrable under these ledguns; unless such action or proceeding is witkalr
promptly after written demand by AFTRA upon the rige

D. It shall not be deemed a violation of this SmetiXVI if an agent or affiliate thereof by reasoh ionocent
inadvertence and without knowledge or intent (whictust be pleaded and proved by the agent) violates
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subparagraphs (3) or (4) of subsection C hereofsuliparagraph (3) of subsection B hereof, if sughnta
immediately after knowledge of such violation catsethe violation in every respect in which it @spible to do so,
and further provided that in any such case wheté sgent has collected compensation in excesseqgighmissible
amount, s/he refunds the same immediately aftewlauge thereof.

E. If an agent fails to pay within the time allavior payment by the Arbitrator(s), or as the sanag be extended by
AFTRA or the Arbitrator(s), the Arbitrator(s) shallen have authority to suspend or revoke the &géainchise.
Such damages may be collected as a judgment in 6d\AFTRA as an additional remedy.

F. In any proceeding for suspension or revocabiba franchise, the agent shall in his/her ansigerall officers and
directors, and all stockholders and partners (Aedanswer shall be deemed filed on the behalflaffahem) and
shall set forth their interest in the agency, ameirtparticipation or non-participation in the neatt alleged in the
complaint. The Arbitrator(s) shall find separately to the guilt or innocence of each and all ofrthand as to
whether they aided, abetted, encouraged, or acopdeis the alleged offense. The Arbitrator(s) sklédtriminate
among the guilty and the innocent, and shall sppatiy adjudge the effect on each of them in itsisien, including
whether or not they forfeit their rights to be atgeim the future. The Arbitrator(s) in protectifdgetinnocent owners
and punishing the guilty may provide that the guiarty or parties lose their rights to derive amyome, profit, or
benefit from artists, and may provide that the mer owners form a new entity to which all agenogteacts with
artists shall be transferred.

G. The Arbitrator(s) may impose any appropriateghty as an alternative to suspending or revokimg agent's
franchise, and may reserve continuing jurisdictioregard to the same. All agents agree that thetleir affiliates
will comply with these regulations and with any asvaf the Arbitrator(s), and the same shall be sdable by
legal proceedings by any interested party, inclgdh+TRA, and the award of the Arbitrator(s) shadl final and
binding upon the agent and AFTRA. The agent shaltlivectly responsible to AFTRA and AFTRA members f
any violations by any affiliate of the agent eitléthese regulations or of any arbitration award.

H. If the franchise of an agent is suspendedotter for such suspension by the Arbitrator(s) meovide:
(@ That the agent may not execute any contragtgesent any artist during the period of the sasipn; or
(b)  That the agent may not collect any commissfom® any artist during the period of the suspemsar

(c) That the agent may collect a commission framaatist during the term of the suspension onlyrupo
condition that he arrange with another competeamdhised agent, acceptable to the artist involted,
represent the artist during the period of the sasipa; or

(d) That the check authorization or power of attornegween the artist and the agent be terminated; or

(e) For any one or more of the forgoing consequencethefsuspension or for such other or additional
consequences as may seem just and proper to thiteafol(s).

l. The suspension of an agent’s franchise hereusitadl not give the artist the right to termindte tontract with the
agent during such suspension period, unless tharaéudr(s) gives such right, but the artist (1) ntewe services
rendered to him/her by another franchised agentavtiee decision of the Arbitrator(s) permits thésato do so, or
(2) if the award of the Arbitrator(s) makes no psion therefor, but does not permit the agent twise the artist
during the period of such suspension, then thetartay have services rendered to him/her by suwér dtanchised
agent as the artist selects; and in those caseartise need not pay any commission to the suspgkagent on
compensation received by the artist for work doypehle artist during the suspension period, or antreets entered
into by the artist during such period.

Section XVII. Surrender, Suspension or Revocationfd-ranchise.

A. A franchised agent shall have the right to snder a franchise at any time by delivering thaedhése to AFTRA
with a written notice stating that the franchiséb&@ng surrendered, and that the agent agreereigage in the
agency business for or on behalf of artists withmatking a new application to AFTRA for a franchise.such
event, AFTRA may refuse to grant such new applicatior may refuse to accept such surrender in tlemte
disciplinary proceedings are pending or about tdtmeight, and any such refusal shall be subjeattidration. An
agent shall be deemed to have surrendered itshiissnin the event the agent’s business is shut down

B. If a franchise is surrendered, all agency @mifr between artists and the agency shall termasatd the date of the
surrender of the franchise, and the artists shalubder no further obligation to the agent, nodldha agent be
under any further obligation to the artists; pr@ddhowever, such surrender of such franchise sbaltelieve the
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agent from any liability incurred to artists befaech surrender. The artists shall, of course, ilgyated to pay
commissions to the agent on monies earned by ttstsgorior to the termination in connection withieh the agent
was entitled to commissions under the agency comnttaut artists shall not be under any obligationpay

commissions to the agent on any monies earnedtisysaafter the termination of the agency contraggn though
such monies are earned by artists on employmerttais in existence at the date of the terminabibthe agency
contract.

In the event the agent surrenders his/her fiiaacor his/her agency franchise is suspendedwaked, the franchise
(Exhibit “B") shall thereupon become the properfyAd-TRA and shall be immediately returned to AFTRA.the
case of suspension, AFTRA shall immediately rettnfranchise to the agent when and if the susperisilifted.
The agent and all owners of the agent hereby agitaejn the event of such surrender, suspensiar\acation,
neither the agent nor any affiliate of the agemtlistngage in the agency business while such sieresuspension
or revocation is in force and effect; and agencytexts with AFTRA members made while such surrende
suspension or revocation is in force and effe&,rail and void. The Arbitrator(s) set forth in seeregulations shall
have continuing jurisdiction over all such agenis, order to enforce compliance with these regutetjo
notwithstanding such surrender, suspension or @t and agents, AFTRA and AFTRA members spelfic
agree that these regulations (particularly inclgdime arbitration provisions of Section XV) shahrain in full force
and effect in all such cases.

If an agent’s franchise from AFTRA is revokesl@ovided in these regulations, then all agencyreats between
the agent and members of AFTRA within the scopéhe$e regulations shall be deemed forthwith tertathand

without notice of any kind thenceforth become rand void; and no further commissions shall be playéd the

agent on any earnings of the artist, except comanissalready payable pursuant to the agency cdntraearnings
of the artist for services rendered by the artrgdrpto the date of revocation. The agent agreas b member of
AFTRA shall thereafter engage, use, or deal thramghsuch agent.

Section XVIII. Commissions.

No commissions may be charged or collected in timheof the following restrictions:

A.

Notwithstanding any other provision in these retjafes, or of any contract entered into by the agisd agent, and
regardless of any guarantee or special rate of desiom, no agent shall be entitled to charge oeiweca
commission which will reduce the artist’'s net comgegion for any engagement below the applicableérmims
established by AFTRA in any collective bargainimgeement. It is the purpose of this provision im&late in each
and every engagement and performance any deduefidch will reduce any artist's compensation beldve t
minimum rates established by AFTRA in any collegthargaining agreement. The agent’s allowable casion
must be charged separately against the compensftiorach engagement. Lumping fees for more tham on
engagement for the purpose of computing commisseomet permitted. “Applicable minimums” as usedtlese
regulations include not only the minimum performaifiee, the minimum weekly fees and the repeat fagtsalso
all specified rehearsal rates for the total perddehearsal and other required fees as set fartimy applicable
collective bargaining agreement.

Where the artist receives in excess of such aggéaainimums for each separate engagement, tha aggncharge

a commission of not more than ten (10%) per cethefartist's compensation for each separate engaige but in

no event shall such commission reduce the artstsipensation for each separate engagement below suc
applicable minimums.

No agent may charge or collect, or contract to ghaor collect, from any AFTRA member, a higher rafe
commission than ten (10%) per cent for serviceslessd by a member of AFTRA in any capacity in tleddf
within the scope of these regulations. This sulisedE applies to all services rendered by AFTRA rbers in the
sound recording, advertising or programming fieldfether or not such services are within the samipthese
regulations, where any part of such services iiwithe scope of these regulations, and in such, ¢this subsection
C is not limited to their services as artists; bathing herein contained is intended to regulatgises rendered by
agents for, or commissions received by agents froembers of AFTRA who are also members of otheonmi
from activities within the jurisdiction of such @hunions and not within the jurisdiction of AFTRA.

Notwithstanding any provision in these regulatitmshe contrary, no person who directly or indingciccupies the
position of employer toward any artist may collaay commission whatever from such artist with respe any
engagement as to which such employment relatiorestigis in the fields within the scope of theseutations; nor
may this provision be evaded by the use of comdodir affiliated corporations, firms or persons.
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E. The provisions for commissions are maximums, arch snaximums apply in all cases whether or not tlase
collective bargaining agreements.

F. The limitations of these agency regulations witspext to commissions apply equally to all perfosnarhether or
not AFTRA members, working in AFTRA's jurisdiction.

G. Notwithstanding anything in the regulations or myaagency contract, no member shall ever pay niwaa the
maximum commission allowed by these regulations dgency services in the industries covered by these
regulations, and if he has contracted to pay toamaore agents more than such maximum commissgiowable,
the Arbitrator(s) shall decide which agent shatleige the commission, but in any event the memball pay only
an aggregate total of one (1) maximum allowable rodgsion.

H.  Commissions in connection with package shows aaddd in Section VI.

l. Notwithstanding the above, an agent may commisierfirst two re-runs on domestic free televisifom,programs
produced under the AFTRA Code of Fair PracticeNetwork Television Broadcasting and Exhibit A oétBode,
including runs on primetime network, syndicatiomnmetwork or non-primetime network to the extdrttsuch
runs occur within three years from the first aitedaf the programs, provided that such commissiinowly be paid
if: (1) the employment contract for such prograrstubstantially negotiated on or after July 1, 2Q@2 the program
first airs after July 1, 2002, (3) the initial erapinent was at least 110% of AFTRA scale and (4)pdadormer’s
residual check is more than $100.00.

This provision does not apply to daytime dramagpaims as that term is understood in the industiytm bona fide
news programs. (For example, this provision woubd apply to programs such as “48 Hours” or “The dpd
Show”, but would apply to programs such as “Judgh/Jand “Entertainment Tonight”).

Section XIX. Remedies in Case of Breach or WrongfuDischarge.

A. If a member of AFTRA contracts with more than ogerat without having the right to do so, such condinall be
conduct unbecoming a member of AFTRA and such mestid! be subject to disciplinary action by AFTRA.

B. If in case of a discharge of an agent by an attistArbitrator(s) shall determine that such disgeawvas wrongful,
the artist shall pay to the agent in accordanch thié¢ agency contract all commissions to whichatent may then
or thereafter be entitled under the agency conttatdtthe agent shall receive payment of commissiorwhich the
agent may thereafter be entitled only from and afuthe artist's earnings if, as, and when the aréseives the
same, or the same is received for or on his betiadf,not otherwise, and the right of an agentt¢over damages for
an artist's breach of an agency contract is sadichilf an artist has already received monies betonsideration
in connection with which commissions are payablartagent, then the award or judgment to the agjeit include
the aggregate amount of such commissions whicpayable forthwith.

C.  An agent has no right to collect commissions begdhe agent obtains an offer of an engagement vthigtartist
refuses, or because the artist terminates or braalantract of employment which the agent has obthifor the
artist, subject in the latter case to the righthaf agent to receive commissions on the monieshar @onsideration
which the artist has received prior to such termidmg or thereafter receives on account of any gacmination, if
the artist receives anything. The agent has neoastavhatsoever in any contract of employment edténto by the
artist, but this does not affect the right of tlgemt to receive commissions under an agency cdrifrélee artist
receives money thereunder, upon which said comamissire payable.

D. Nothing herein provided shall prohibit an agentaor artist from securing confirmation of an arbitvataward
against the other party and thereafter from enfigrdompliance with any judgment rendered on salitration
award in accordance with law. An agent or an antigy levy execution on any judgment against theropfarty on
account of any amounts payable under such judgment.

E. The agent’s sole right as against the artist inetient of the breach of an agency contract by tst & to receive
from the artist the percentage of commissions §ipélcin the agency contract if, as, and when thistareceives or
has received monies or other consideration on whici percentage is payable, irrespective of thsores why an
artist does not receive the same, even thoughaihed to receive the same may be by reason of tduhe artist;
but if an artist has already received monies oeotionsideration in connection with which commissiare payable
to an agent, then the award or judgment to thetagfell include the aggregate amount of such cosiorispayable
forthwith.

F. In case of a discharge of an agent by an artist,dibcision of the Arbitrator(s) shall determine thiee such
discharge was wrongful. If it is determined to bemgful and the artist is employed under a contfacthirteen
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(13) weeks or more, then the Arbitrator(s) may asta part of its award, require the agent to neséevices to the
artist in the future on any such existing contradttirteen (13) weeks or more, but the Arbitréggdmay not relieve
the agent of the duty to service existing contradtéess than thirteen (13) weeks’ duration or freeeking and
servicing future engagements.

G. No agent or artist shall attach, garnish or levytbe funds or property of the other party in angpdie or
controversy arising out of or in connection withagency contract hereunder; no agent or artist Briab an action
at law or in equity against the other party in aligpute or controversy arising out of or in coni@ctiwith an
agency contract hereunder. An agent or artist $taalé the right, however, to have any arbitratisaral hereunder
confirmed in accordance with law and shall theexaftave all rights given by law in attempting tdlect any
monies payable under any such award or any sughmjedt confirming such award, whether by way of exiea on
a judgment, garnishment, levy or otherwise. Thata@f both agent and artist are specifically ladiby the terms
and provisions of these regulations, and it isgpecific intent that neither party to a controvensyy resort to an
action at law or in equity except as herein stated.

H.  No breach by any agent of the regulations whichsdua result in suspension or revocation of hisftarchise shall
give an artist a defense or right of terminationhi® agency contract, unless the breach directty raaterially
affects the artist.

Section XX. Ownership.
A. Ownership is defined in subsection J of Sectitih

B. No person may succeed to ownership in an agetwwyhas been denied an agent’s franchise by AFTdRAvhose
agent’s franchise has been revoked or suspendedhmis a sub-agent who has been found guilty uBéetion 1X,
or who is not qualified under these regulations|uding Appendix A hereto. No person may succeeowoership
in an unincorporated agency without filing a newplagation and securing the consent of AFTRA. Reffisagive
such consent may be arbitrated, and may not benelidhf the proposed new owner is a franchised agen

C. If AFTRA claims that a person who is not quelif has become an owner of an agency (as for icestaere the
transfer is involuntary by operation of law and tieav owner is not qualified or refuses to file avragpplication and
secure the consent of AFTRA) then the matter maguienitted to arbitration, and the Arbitrator(s)ymmader the
said new owner to comply with the regulations, dfnpliance is possible, or to divest himself of swetmership
within the time and upon the terms and conditiqmacgfied in the award. Failure to comply with swlard shall
cancel such ownership interest in such agent. ThatrAtor(s) may reserve continuing jurisdictionWhere
AFTRA'’s claim that a person is not qualified haxcdirme an owner of an agency arises under Appendix A,
AFTRA’s rights and remedies shall be as provideAppendix A.

Section XXI. Continuity of Management.

A. In order to provide continuity of managemehg hame or names of not more than four (4) personsected with
the agency must be inserted in paragraphi t8'the agency contract of every artist. Eachushspersons must be
either an owner or sub-agent of the agency, or.both

(1) If as many as four (4) persons are namedgadt ltwo (2) of such persons must remain actiihénagency
throughout the term of such agency contract. Ifydhlee (3) persons are named, at least two (Zuoh
persons must remain active in the agency througtheuaforesaid term. If only two (2) persons armed, at
least one (1) of such persons must remain activearagency throughout the aforesaid term. If amg (1)
person is named then that person must remain antive agency throughout the aforesaid term.

(2) The artist shall have the right to terminate dgency contract hereunder if both (a) at antduaring the
term of such contract, any person or persons nampdragraph “8” thereof become inactive for angsan
(including death, permanent disability, retirememt,withdrawal from the agency), and (b) the rermgn
person named in paragraph “8” thereof who contiatéve in the agency, are less in number than tineber
required under the preceding paragraph “(1)” hereof

2 For purposes of this section, all references tagraph numbers in “Exhibit C”, apply equally t@ tborresponding
paragraphs of Exhibit “C-1".
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(3) Promptly after the happening of any contingemhich gives the artist the right to terminateéherder, the
agent shall so notify the artist in writing. Theistrmust make his election not later than thi@9)days after
such notice. Failure to exercise the right of teation within the time provided shall be deemedaver
thereof, and the agency contract shall continuéulinforce and effect as though paragraph “8” hazbibo
written with the names of the remaining active passonly. If all of the persons named in paragr&jhof
the agency contract become inactive as aforedadcdntract shall be deemed terminated forthwitld, the
artist shall not be required to give any noticetefmination, and shall be under no obligation ty pa
commissions under the agency contract except forngssions payable on compensation received by the
artist for services rendered prior to the dateeofnination; but in such case, the artist shallbetelieved of
his/her obligation under paragraphs “3” and “4"Eo¢hibit “C”, to pay such commissions as may be pégya
after such termination of the agency contract, ssIlAFTRA consents thereto in writing. If the artist
terminates his agency contract hereunder and st teee (1) person named in paragraph “8” of thenage
contract remains active as aforesaid, the artigenigeless remains obligated to pay the agent gneed
commission payable under the agency contract orpeasation received by the artist on all employment
contracts in existence at the date of such terimmasubject to the terms of the agency contracthifik
“C"), and the agent remains bound to perform thégakbons of the agency contract in respect to such
employment contracts.

(4)  Where the artist and the agent desire to ahan@dd to the persons named in paragraph “8Y, i@y do so
provided that at the time such change or addittomade, the artist consents in writing and a cdplki®
consent is filed with AFTRA within twenty (20) days no event, however, may more than four (4) pess
be named in said paragraph “8” at any one time.

The agent and the artist may by agreement in wgriiled with AFTRA from time to time eliminate or@ more of
the names set forth in paragraph “8” of Exhibit “@id substitute others therefor or add others these long as the
total number is never more than four (4), the §litm be within twenty (20) days after such agreemehe artist
may not unreasonably object to such substitutiod,ia case the agent believes the objection tonbeasonable, he
may submit the matter to arbitration.

The provisions of this section relating to the nagnin the agency contract of persons required tomdmaed in
paragraphs “7” and “8” of the agency contract (BkhiC” or “C-1") may not be waived by the artistitiwout the
written consent of AFTRA.

The artist's rights hereunder are cumulative, areima addition to and not in substitution for arther rights the
artist may have under these regulations or undestantive law.

Section XXII. Bankruptcy and Other Involuntary Tran sfers.

A.

An “involuntary transfer” means any of the folling: an order by any court of the United Statesfaany State that
an agent is a bankrupt or is insolvent, or whictleos the reorganization of the agency business @fggnt under
any State or Federal law, or which appoints a digtor of the agency business of an agent. An imtahy transfer
within the meaning of this section also occurshe following cases, even though the transfer mayantually be
“involuntary”; when an agent files a petition infauptcy or insolvency or for composition of hishte or for the
appointment of a receiver or trustee or liquidatbrall or a portion of the agency business, or saliffirmative

action under any State or Federal insolvency acthie purpose of bringing the agency business efatient under
the provisions of such insolvency act, or liquidatés agency business, or makes an assignmerhiddrenefit of
creditors. An involuntary transfer also occurs iy &ase where an involuntary transfer of the ctisscribed in
subsection B of this section takes place, and assalt of such transfer, the agency business adr thareof is

permanently taken away from the agent.

An “involuntary transfer” of an agency contracicurs when it is finally taken away from the ageyjudicial levy,
garnishment, attachment, execution, sequestrationepdings, or by foreclosure or forced sale, & #gency
business or part thereof.

No agency contract may be assigned or tramsfeloy operation of law or otherwise under or bytuérof any
“involuntary transfer” described in this sectiorcept when such transfer or assignment is madedardance with
the provisions of Section XXIIl. Any attempted agsnent or transfer of an agency contract in viotatof the
preceding sentence shall be null and void.

In the event of an “involuntary transfer” of agent’s agency business of the kind describedlisection A hereof,
agency contracts between the agent and all astistt be deemed forthwith terminated and no furtteenmissions
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shall be payable to the agent on any earningsdf attists, except commissions payable under tea@gcontracts
on earnings received by such artists for servieadered by such artists prior to the involuntaapsfer.

This Section XXII applies to all franchised atg whether incorporated or not. The rights givefTRA and
AFTRA members when involuntary transfers take placder this section shall be cumulative and shatllexclude
AFTRA and AFTRA members from taking advantage dfeotrights which they may have under other sectafns
these regulations or under substantive law.

Section XXIII. Assignment of Agency Contracts.

A.

An agent cannot assign an agency contract éxoemother franchised agent and then only wighwhitten consent
of the artist. The actual assignment must takeepéae written notice thereof given to the artisthwa thirty (30)
days of the artist’s written consent, in orderg$ach consent of the artist to be valid. When advasisignment of an
agency contract is made hereunder, the assigneeetigto all the rights of the assignor, and iseiféer subject to
all the duties and liabilities of the assignor unthe assigned agency contract. In the event df assignment, the
assignor remains liable for all obligations incdrnerior to the date of the assignment, and thegaesi assumes
responsibility for all obligations incurred on aafter the date of assignment. Copies of both tlsggament and
consent must be filed with AFTRA in the same maragragency contracts under subsection F of Sextidkny
attempted assignment or consent in violation of 8gction is null and void.

Any incorporated agency may alter the form unaleich its agency business is conducted in thieviehg three (3)

instances only, without affecting the existencealidity of the agency contracts between such catgoagency and
members and without the consent of such membeegaged under subsection A hereof; provided thahshange
in form does not involve any change in the owngrglfithe agency:

(1) A corporate agent may assign the agency cdsttatween itself and members to a partnership ardorporate
affiliate of the agent, provided such partnershipcorporate affiliate is franchised hereunder, d&mdher
provided that the agency business conducted bypémmnership or by the corporate affiliate is ideatiin
ownership with the stock ownership of the corpoeaency.

(2) Where all the stock of an incorporated agerdvimed by one (1) individual, such corporation naagign the
agency contracts between itself and members to #udiidual, provided such individual is franchised
hereunder.

(3) With the written consent of AFTRA.

No assignment permitted under this subsection B beaynade unless the corporate agent first notlESRA in
writing of its intention so to do specifying thetdaipon which the assignment of such contractd beagffective,
listing the names of the members whose agency adstare to be deemed contracts between the memethe
assignee, instead of between the members and #ignas and provided, further, that written notiok such
proposed assignments shall first be given to athbers affected thereby.

Section XXIV. Individual Liability; Bonds.

A.

Each person who is now or may hereafter be an owoharfranchised agent shall be jointly and seWetalble on
all contracts between such franchised agent anchgisg where any obligation under such contract imaurred to
the artist while such person was an owner of stantchised agent.

A surety bond, in the amount of $10,000 (which khalin addition to and separate from any bond irequby the
applicable state regulations) or other securityeptable to AFTRA, guaranteeing the financial olilgas of the
agent to artists hereunder shall be provided viighapplication form franchise. The requirementedishall be a
condition of the issuance and continuance of acfiee.

The provision of this paragraph shall take effattQrtober 1, 2002 for existing franchised agenitsthe event an
existing franchised agent is unable to secure etygtiond by October 1, 2002, the agent may appAHDORA for a
reasonable extension of time.

In addition, AFTRA may also request that agents wan® not, in AFTRA'’s opinion, financially responkgbto
deposit with AFTRA adequate security. AFTRA maglséeposit of additional security in cases whesgdhs an
indication of financial insecurity, through expeitarbitration. The arbitrator may require suctlitmhal security
in an amount not to exceed $100,000.
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AFTRA may waive these requirements in appropriatimstances.

Section XXV. Notices.

A. Notices, demands for arbitration and all othapers required by these regulations to be deliveserved, mailed,
etc., shall be valid as to AFTRA when mailed orivdeked to AFTRA at its main office in New York City in the
case of an agent who has an office in Los Angetas€ or its environs, San Francisco or Chicagemimailed or
delivered to AFTRA’s office in Los Angeles County its environs, San Francisco or Chicago, as tise caay be;
as to agents when mailed or delivered to themaat thain office as specified in their applicatiar & franchise, or
in any changed designation of address filed witffRR, or when sent in the manner provided in panalgrd.4” of
Exhibit “A-2"; as to members of AFTRA, when deliegt to them in writing personally, in which case iespmust
be sent to AFTRA, or when mailed to them at the¢ dalress furnished to the agent by the artistp asvners and
affiliates of any agent, when sent to them in aafréhe agent in the same manner as prescribeckicdke of the
agent, or when mailed to them at their main offarewhen delivered personally, and a copy therbafl e sent to
the agent; as to sub-agents who have signed Exbbivhen sent to them in care of the agent naineithe Exhibit
“D” in the same manner as prescribed in the cagbeofigent, or when mailed to them at the lastesddfurnished
AFTRA by the sub-agent, or when delivered persgnalhd a copy thereof shall be sent to the agemiedan the
sub-agent’s application filed with AFTRA.

B. Whenever in these regulations any notice, dehmmequest is required to be given within a pabtime which is
less than seven (7) days, it is understood thdt éag of such period shall be a business day.

Section XXVI. Avoidance of Legal Contracts.

Nothing contained in these regulations includinig gection shall conflict with any law or regulatiof the several states
or the United States, unless the application ofsargh law or laws has been expressly waived irethegulations or in any
document or contracts executed pursuant to thegdateons. If any provision of the regulations smfticts, it shall not
affect or render illegal the remainder of the regjohs. Nothing contained in the regulations skialprive any person
affected thereby of the benefit of any applicalde lor laws of the individual states or the Unite@t&s, unless the
application of any such law or laws has been esbyegaived in the regulations or in the documemtsantracts executed
pursuant to the regulations, and any party to hitration shall have the benefit of such law ordawhe application of any
law or laws of any state or states limiting feegagide to agents is waived by these regulationdoeixtent inconsistent
with the fees permitted by these regulations. ndkient there is any dispute as to whether any lsuclor laws has been
expressly waived pursuant hereto, the Arbitrat@s(s)ll determine such dispute in such proceeding.

Section XXVII. Purpose of Regulations.

These regulations have been drafted after conferand negotiation with the representative ageritsy&re regulations of
the dealings of the members of AFTRA with such agjeand are intended as well to promote more ar@cadtations
between agents and artists, and to insure a hgjhtr of ethics in the dealings between artistsaaygihts and are intended
for the benefit of such agents as well as artists.

Section XXVIIl. Non-Discrimination:

The parties mutually reaffirm their policy of norscrimination with respect to race, color, creeatjonal origin, sex, age,
sexual orientation, disability or marital status.

Section XXIX. Amendment and Extension of Regulatios.

A.  The Association of Talent Agents (herein called A&Y is a non-profit corporation organized under tlagvs of
California. National Association of Talent Represgines, Inc. (herein called “NATR”) is a non-profiorporation
organized under the laws of New York. These org#itns include in their membership most of the pess firms
and corporations actively engaged in the agencyinbss in the fields covered by these regulationsesé
regulations have been approved by ATA, NATR and RRT for the mutual benefit of their members and tfoe
purpose of enabling artists and agents to derigatgr benefits from their business relationshigh @ach other, and
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of promoting and maintaining a high standard oégnity in the said business relationships. No agenot shall be
required to join either ATA or NATR as a condititmreceiving a franchise or enjoying the benefier¢of.

B. NATR and ATA have agreed that for the purposeshefftelds covered by these regulations, any conssntired
under this Section XXIX, may be given by ATA notlypon behalf of itself but also on behalf of NATR.

C. (1) Any modification, amendment, extension, renewa termination of these regulations consentedbyo
AFTRA and ATA in writing, shall be as effective ahihding on AFTRA, ATA, NATR, and on all franchised
agents and on all persons who have signed the gebtA Application set forth in Exhibit “D” heregivhich
persons, for convenience, are referred to hereifisab-agents”), as though originally written intbet
regulations, except that no such modification oeadment consented to by AFTRA and ATA, shall change
the maximum commission of ten (10%) per cent preditbr in these regulations.

(2) Ifat any time after September 30, 2005, fragiag regulations are offered by AFTRA on the saerens and
conditions as are specified in these regulatiosgmended pursuant to this section, all franchéggahts and
all sub-agents agree to accept and be bound byrewhegulations, and all franchised agents agremply
promptly for new franchises thereunder.

(3) If the new regulations offered by AFTRA cantderms and conditions which differ from the teriaasd
conditions of these regulations, but such new imns have been agreed to by AFTRA and ATA iningit
then all franchised agents and all sub-agents agreecept and be bound by such new regulatiorts alin
franchised agents agree to apply for new franchisexeunder, except that such agreement shallhaige
the maximum commission of ten (10%) per cent preditbr in these regulations.

D. In the event ATA has been dissolved, or hasifd written statement with AFTRA that it is noden active in the
fields covered by these regulations, then the @mittonsent of seventy-five (75%) per cent of thentfranchised
agents active in the business may be obtaineceipldce and stead of ATA, with the same force dfetteas above
set forth in subsection C.
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EXHIBIT “A-1"

AMERICAN FEDERATION OF TELEVISION AND RADIO ARTISTS
APPLICATION FOR AGENT'S FRANCHISE UNDER RULE 12-C
FOR AGENTS FRANCHISED UNDER RULE 12-B

The undersigned, and each of them, hereby applyet dMERICAN FEDERATION OF TELEVISION AND
RADIO ARTISTS, hereinafter called “AFTRA” for an Agt's franchise, for and on behalf
of as Applicant

For convenience the undersigned and applicant mdeleinafter collectively referred to as “APPLICRN

1. Applicant proposes to conduct the agency basiat the following offices, having the followinddxess or
addresses:

No offices not listed herein shall be deemed offioé applicant until notice in writing to AFTRA ahe
opening of new offices. Applicant agrees prompolybtify AFTRA in writing of any change in the almv

2. Applicant has read Rule 12-C of AFTRA which mayéieafter be referred to as the “Regulations”.
The said Regulations are incorporated herein by risierence as though set forth in this application
and Applicant agrees to be bound thereby and confbereto. Applicant has examined the form of
Agent’s franchise which AFTRA proposes to issue arfdmiliar therewith and agrees that the Agent’s
franchise in such form is the one which AFTRA mssue pursuant to this application.

3. Applicant agrees that all statements, agreemeamtsepresentations made in this application areemad
for the express benefit of AFTRA and its membenthtpresent and future. Applicant further agrees
that this application and the franchise issued yant hereto, if one be issued, and the provisidns o
AFTRA'’s Rule 12-C, shall constitute a contract betw Applicant and AFTRA.

4. All statements attached hereto, and Applicant’adhise application under Rule 12-B are hereby made
a part of this application. Except as otherwiseresgly set forth in the statement attached hereto,
Applicant hereby (1) re-affirms all statements feeth in Applicant’s franchise application under|&u
12-B, (2) represents that all said statements e, ttorrect and complete as of the date of this
application, and (3) agrees that all said statesnapply to and govern this application for a Ru2eClL
franchise and all of Applicant’s agency contractin the scope of Rule 12-C, and are binding upon
Applicant.

5. Each person, firm or corporation, and all of thexgree to be individually bound jointly and severall
hereunder. Each person who is now or may hereladétem owner of Applicant (as that term is used in
subdivision J of Section X of the Regulations) bl jointly and severally liable on all contracts
between Applicant and any member of AFTRA, wherg ahligation under any such contract was
incurred to such member while such person was arepef Applicant.

6. Applicant shall attach hereto a statement giving tlames of all members of AFTRA with whom
Applicant has agency contracts giving the datexetetion and term of each contract. Applicant agree
to furnish AFTRA on its written request a corregpg of any such contracts.

7. Agent agrees specifically that he/she has read ameepts the Exhibit entitled “Duty to AFTRA”
attached to the regulations.
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8. Applicant specifically consents to Section XXIXtbe Regulations including the designation of ATA.

Dated at this

ay ofd

20

AFTRA Regulations Governing Agents

APPLICANT

OWNERS OF APPLICANT

(as defined in Section VIII-J of
Regulations)
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EXHIBIT A-2
AMERICAN FEDERATION OF TELEVISION AND RADIO ARTISTS

APPLICATION FOR AGENT'S FRANCHISE UNDER RULE 12-C
FOR AGENTS WHO HAVE NEVER BEEN FRANCHISED BY AFTRA

The undersigned, and each of them, hereby apptagcAMERICAN FEDERATION OF TELEVISION AND RADIO
ARTISTS, hereinafter called “AFTRA” for an Agentisanchise, for and on behalf of:

(Name of agency)
As Applicant.

For convenience the undersigned and Applicant neaydoeinafter collectively referred to as “Applitan

1. Applicant proposes to conduct the agency lessimt the following offices, having the followiaddress or addresses.

Phone Number

Offices not listed herein shall not be deemed effiof applicant until notice in writing to AFTRA dfie opening of
new offices. Applicant agrees promptly to notifiF PBRA in writing of any change of address or phooehber.

2. Applicant has read the AFTRA Regulations Governigents, as modified by the Memorandum of Agreenfent
Rule 12-C hereinafter referred to as the “Regufatio The said Regulations are incorporated hdrgithis reference
as though set forth in this application, and Apglicagrees to be bound thereby and conform therpplicant has
examined the form of Agent’s franchise that AFTRMAgoses to issue and is familiar therewith and egtbat the
form Agent’s franchise is one, which AFTRA may isquursuant to this application.

3. Applicant agrees that all statements, agreememtgepresentations made in this application are nfiaidthe express
benefit of AFTRA and it's members, both present &udre. Applicant further agrees that this apgiien and the
franchise issued pursuant hereto, if one is issaled the provisions of AFTRA’s Rule 12-C, shall stitute a contract
between Applicant and AFTRA.

4. All statements attached are a part hereof. Applibas attached hereto a copy of their state lesenkere applicable,
evidence of an office bank account and client taegbunt, a written statement detailing the owriprstiucture of the
agency (with the home address and telephone nuofbesich owner), two letters of recommendation fqpensons
employed in the entertainment industry for each evand a statement setting forth a summary of ¥pergence of
each of the undersigned in business and in theteimment industry, as well as such other factsnupdich the
undersigned relies in showing his/her qualificasidor an agent’s franchise.

5. Applicant shall attach hereto a statement givirggrtames of all members of AFTRA with whom Applichas agency
contracts, giving the date of execution and terneath contract, including extended terms, if angplEant shall
attach hereto true and correct copies of all agenoyracts between Applicant and any member.

6. If any person with whom Applicant has contractstfoe splitting of commissions received from membeEraFTRA
in the fields within the scope of these Regulatiaas person who is engaged in any of the adigirohibited under
Appendix A of the Regulations, Applicant agreesutmish AFTRA with a copy of the contract betweeppficant and
any such person, which copy is attached hereto.
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7. Applicant states that:

a. No person, firm or corporation engaged in any @f dativities described in Appendix A of the Regidlas, or
affiliate thereof, has any interest in Applicanbesiness, either directly or indirectly, whetheraas owner or
otherwise.

b. No person, firm or corporation who is engaged m $hid activities, or affiliate thereof, has arghtito share in
the profits of Applicant’s business, directly odirectly, or hold any indebtedness from Applicamstich person,
firm or corporation or affiliate thereof.

c. Applicant and Applicant’s affiliates are not engdge any of activities described in Appendix A.

If any of the foregoing statements are not correctthe incorrect statement or statements should be rstken out
and a detailed statement attached to this applicain setting forth the facts, which caused Applicanto strike out
the incorrect statement or statements.

8. Applicant has never been convicted of a crime, Iving embezzlement, theft, fraud, forgery or disksinconduct. If
the foregoing is incorrect, Applicant shall strik®ut and attach to this application a stateméving all of the details
with reference to any such conviction.

9. Each person, firm or corporation, and all of thagree to be individually bound jointly and severédereunder. Each
person who is now or may hereafter be an ownerpglidant (as that term is used in subdivision $ettion VIII of
Rule 12-C) shall be jointly and severally liable alhcontracts between Applicant and any membeXFofRA, where
any obligation under any such contract was incutoeslich member while such person was an owneppfidant.

10. Each person executing this application where spgtiGtion is made on behalf of a partnership apocation, and
each sub-agent who has filed an application asigedvin Exhibit “D” of the Regulations, states tt&lhe has no
existing contract to act as Agent with artists,ibsuch person has any such contracts, then seisop states that s/he
now holds, or is applying as an individual, forAgent’s franchise from AFTRA.

11. Applicant recognizes that in industries as compdidaas those within AFTRA's jurisdiction, waiversiynbe necessary
from time to time with reference to the Regulatiamsl this application, and Applicant agrees thalT RR may grant
such waivers, if permitted by the Regulations, withaffecting the Applicant’s obligations hereunder

12. Applicant agrees to conform to the Regulations doés hereby consent to the modification of all taxscontracts
with reference to industries within the scope @&fsth Regulations between Applicant and presenttorefunembers of
AFTRA in the manner and to extent set forth inRegulations.

13. This application shall be of no effect unless AFTR8ues a franchise pursuant hereto. Any initedhise granted to
a new agent shall be a temporary one-year franchiée¢he end of such one-year period, the agehtb&igranted a
franchise unless the AFTRA National Office notiftae agent in writing prior to the conclusion oé timitial one-year
period that the franchise is being denied or thatémporary franchise is being extended.

14. Notice to the party in whose name the franchisssised shall be notice to all parties who join hrere

15. Applicant attaches hereto a statement setting finthnames of all its subagents (required to signilit “D” of the
Regulations) who are actively engaged in the agenmitlyin the scope of these Regulations. No acthamber of
AFTRA will be issued a franchise with AFTRA as ageat or sub-agent without first placing their mensh@ with
AFTRA on Honorary Withdrawal status. No franchisagent or sub-agent shall accept employment astighia the
jurisdiction of AFTRA.

16. Applicant agrees that all his/her present sub-ageithin the scope of these Regulations, in theneadf negotiations,
procuring employment, advising artists, or the Jlikave endorsed the acceptance by filing and exectixhibit “D”
of the Regulations and which are attached her&fiplicant further agrees that at the time applieamploys new sub-
agents, Applicant will promptly file with AFTRA auglicate original of such application executed bghsnew sub-
agent(s).

17. Applicant attaches hereto a statement setting foffiill description of the legal and factual orgaation of Applicant.
Named in said statement are the owners of intenegipplicant and the percentage of interest oheand the nature
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of such ownership, whether stock, partnership, themvise. Applicant agrees to notify AFTRA pronyptipon the
occurrence of any change. AFTRA may request apjiGgt or any franchise agent to submit from titndime a
complete description of the legal and factual oizmtion of such applicant or franchised agentjrigstall persons
owning an interest therein, the interest owned &ghe and all partners, officers and directors, #radapplicant or
agent shall promptly comply with such request.

18. Applicant agrees that AFTRA will be notified by dijgpnt of any change in the identity of the perseviso are
owners, officer, directors, or partners or managdrépplicant, in writing, within twenty (20) dayafter any such
change occurs and Applicant has knowledge themeafqoner if required under Appendix A).

19. Applicant has never applied for or held a francHieen AFRA or AFTRA under Rule 12,12-A or 12-B, nbeen
disciplined under Rules 12,12-A or 12-B. The Apalit's franchise, if any, from the following orgaaiions has
never been suspended or revoked: Actors Equity datson, Screen Actors Guild, Inc., American GuillVariety
Artists, American Guild of Musical Artists, Inc. #ny of the foregoing sentences are incorrect, idppt shall strike
out the incorrect sentence and attach to this egupdin a statement giving the details as to sugtksn sentence. The
Applicant shall furnish AFTRA with further detail$,it requests the same.

20. Applicant specifically consents to Sections XXIXRiile 12-C, including the designation of ATA.

21. Agent agrees specifically that agent has read andpss the Duty to AFTRA as outlined in Exhibitttaghed to the
regulations.

22. Applicant is not interested in any package showhas term is defined in Section VI Rule 12-@. the preceding
sentence is incorrect, the Applicant shall striketiout and attach to this application a statement §ting any
package show in which Applicant is interested as dhe date of this application. AFTRA shall be furnished, if it
requests the same, with the name of any package shwhich Applicant may become interested after fiting of
this application.

Please check current applicable union affiliation:

SAG EQUITY AFM

Dated at this y ofda , 19
(City/Location)

| declare under penalty of perjury that the abevieuie and correct.

OWNERS/APPLICANT
(As defined in Section VIII-J of Regulations)

Signature of Applicant Social Security Number
Signature of Applicant Social Security Number
Signature of Applicant Social Security Number
Signature of Applicant Social Security Number

A corporation must submit a copy of their Certificate of Incorporation (or proof of filing for a Certi ficate of
Incorporation). Please affix the Certificate of In@rporation to the back of this application.
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EXHIBIT B
American Federation of Television and Radio Artists

Talent Agent’'s Franchise
Under Rule 12-C
“Exhibit B”

American Federation of Television and Radio Artist s, relying upon an application filed by on the _ day of 200_, hereby

grants and Agent’s Franchise to:

For a period commencing: and ending on September 30, 2005, or on a dataioesix (6) months after the giving of notice ither AFTRA or

ATA to the other party that the term of Rule 12eGdrminated, whichever date is later, or on swthr date as may be fixed in accordance with SectiIX of the
Regulations of the American Federation of Telewisiod Radio Artists Governing Agents (Rule 12-@) subject to all the terms and provisions of thid s
Regulations.

Dated at New York, the National Office, this day of 200 _.

Temporary Franchise (Initial Franchise only):

Expires:

AMERICAN FEDERATION OF TELEVISON AND RADIO ARTISTS

By:

Greg Hessinger, National Executive Director

This franchise is granted as a temporary one-yaaclhise. At the end of such year period, thisdinése shall be considered a regular franchise sangitten notice is sent from AFTRA
on or before that a regular fraedsibeing denied, or that AFTRA is extending temmporary franchise for a period of not more thiaemonths.

AFTRA Regulations Governing Agents Page 30



EXHIBIT C
AMERICAN FEDERATION OF TELEVISION AND RADIO ARTISTS

STANDARD AFTRA EXCLUSIVE AGENCY CONTRACT UNDER RULE 12-C

THIS AGREEMENT made and entered into at , by and between
hereinafter called the “AGENT,” and,
hereinafter called the “ARTIST.”
WITNESSETH:

1. The Artist employs the Agent as his/her sole arduskve Agent in the television and radio (heréivareferred to as
the “broadcasting industries”) within the scopétaf regulations (Rule 12-C) of the American Fedenaof Television
and Radio Artists (hereinafter called AFTRA), ampleges not to employ any other person or persoasttéor him/her
in like capacity during the term hereof, and theeAigaccepts such employment. This contract is didnito the
broadcasting industries and to contracts of théstaks an artist in such fields and any referemreihafter to contracts
or employment whereby the Artist renders his/hewises, refers to contracts or employment in theadcasting
industries, except as otherwise provided herein.

2. The term of this contract shall be for a period of commencing the day of
20 .

Note—The initial term may not be in excess of edgimt months. A term of up to three (3) years magriiered into after
one (1) year’s representation.

3. (a) The Artist agrees to pay to the Agent a sunaktu per cent (not more than 10%) of ahims or other
consideration received by the Artist, directly ndirectly, under contracts of employment entereéd during the term
specified herein as provided in the Regulationsm@issions shall be payable when and as such maoniesher
consideration are received by the Artist or by amyelse for or on the Artist’s behalf. Rider “G'ust be attached
where artist agrees to pay commission on employrsentracts which were in existence prior to theedaitist
executes agency contract.

(b) Any monies or other consideration receivedhsy Artist or by anyone for or on his/her behalfcannection with
any termination of any Contract of the Artist onigéhthe Agent would otherwise be entitled to reegd@mmission, or
in connection with the settlement of any such @mtiror any litigation arising out of such contragtall also be
monies in connection with which the Agent is eatitlto the aforesaid commissions; provided, howewet, in such
event the Artist shall be entitled to deduct adtitm fees, attorney’s fees, expenses and couts bafore computing
the amount upon which the Agent is entitled tohH@sfcommissions.

(c) Such commissions shall be payable by the ArtishtoAgent, as aforesaid, during the term of thistiet and
thereafter only where specifically provided herein.

(d) The agent shall be entitled to the aforesaitirogssions after the expiration of the term speditierein, for so
long a period thereafter as the Artist continueseteive monies or other consideration under omugmployment
contracts entered into by the Artist during thentespecified herein, including monies or other cdesition received
by the Artist under the extended term of such egnmpknt contracts, resulting from the exercise obption or options
given an employer under such employment contragtending the term of such employment contractgtidr such
options be exercised prior to or after the exparatif the term specified herein.

(e) If after the expiration of the term of this agment and during the period the Agent is entitedommissions, a
contract of employment of the Artist be terminateefore the expiration thereof, as said contract imaye been
extended by the exercise of options therein coathiby joint action of the Artist and employer, iy the action of
either of them, other than on account of an AcGofl, iliness or the like and the Artist enters iataew contract of
employment with said employer within a period oftgi (60) days, such new contract shall be deemebetan

substitution of the contract terminated as aforks@iontracts of substitution have the same effsctantracts for
which they were substituted; provided, howevert Hray increase or additional salary, bonus or otleenpensation
payable to the Artist (either under such contrdcsubstitution or otherwise) over and above the am® payable
under the contract of employment entered into gndhe expiration of the term of this agreemertlishe deemed an
adjustment and unless the Agent shall have a ¥ajehcy contract in effect at the time of such agpent the Agent
shall not be entitled to any commissions on anyhsagjustment. In no event may a contract of suligiit with an

employer entered into after the expiration of thent of this agreement, extend the period of timenduwhich the
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Agent is entitled to commission beyond the peribdt the Agent would have been entitled to commiss$iad no
substitution taken place, except to the extentnetessary, for the Agent to receive the same tmtabunt of

commission he would have received had no such itutixst taken place; provided, however, that inevent shall the
Agent receive more than the above percentages msniszions on the Artist's adjusted compensationeurttie

contract of substitution. A change in form of anpboger for the purpose of evading this provisionaahange in the
corporate form of an employer resulting from remigation or like, shall not exclude the applicatioh these

provisions.

() So long as the Agent receives commissions ftoenArtist, the Agent shall be obligated to serice Artist and
perform the obligations of this contract with respi® the services of the Artist on which such cdssions are based,
subject to AFTRA’s Regulations Governing Agents.

(g) The Agent has no right to receive money unteesArtist receives the same, or unless the sameceved for or
on his/her behalf, and then only proportionatenim above percentages when and as received. Morg:pp@uant to
legal process to the Artist's creditors, or by wirtof assignment or direction of the Artist, andlulgions from the
Artist's compensation made pursuant to law in thrure of a collection or tax at the source, sucBasal Security or
Old Age Pension taxes, or income taxes withheltha@isource, shall be treated as compensation extéw or on the
Artist’s behalf.

4. Should the Agent, during the term or terms spetifierein negotiate a contract of employment for Anest and
secure for the Artist a bona fide offer of employmewhich offer is communicated by the Agent to theist in
reasonable detail and in writing, which offer thetigt declines, and if, after the expiration of tterm of this
agreement and within ninety (90) days after the d@bn which the Agent gives such written inforimatio the Artist,
the Artist accepts said offer of employment on satially the same terms, then the Artist shallréguired to pay
commissions to the Agent upon such contract of eympént. If an Agent previously employed under apeagency
contract is entitled to collect commissions undee foregoing circumstances, the Agent with whom phesent
contract is executed waives his/her commissioméocetxtent that the prior agent is entitled to abltee same. Where
there was in fact an offer communicated to thesaréind the artist acknowledged that he/she inréastived the offer,
the fact that the offer had not been reduced ttngrimay not be used to avoid obligations undes gnovision.

5. (a) If during any period of ninety-one (91) daysniediately preceding the giving of the notice ofngration
hereinafter mentioned in this paragraph, the Arsts to be employed and receive, or be entitledréceive,
compensation for ten (10) days’ employment, whesiueh employment is from fields under AFTRA’s jdlition or
any other branch of the entertainment industry lmictv the Agent may be authorized by written corittaaepresent
the Artist, then either the Artist or the Agent ntayminate the employment of the Agent hereundewhtten notice
to the other party. (1) For purposes of computimg ten (10) days’ employment required hereundesh eaparate
original radio or TV broadcast, whether live oramted, shall be considered a day’'s employmentaln@broadcast,
whether recorded or live, or an off-the-line redngd or a prior recording or time spent in rehehafsa any
employment in the radio or TV industry, shall betconsidered such employment. (2) For the purpafsesmputing
the ten (10) days’ employment required hereunderh énaster sound recording recorded by the Attiali e one (1)
day’s employment: For purposes of computing the(1€) day’s employment required hereunder, the westlveen
Christmas and New Years shall not be counted agdie®1-day period.

(b) The ninety-one (91) day period which is the bagiseomination shall be suspended during any pedbtime
which the artist has declared him/herself to bevaitable or has so notified the agent in writinghais confirmed in
writing a written communication from the agent tels effect. The said ninety-one (91) day periodcivhs the basis
of termination shall also be suspended (1) dutirgperiod of time in which the artist is unabledspond to a call for
his/her services by reason of physical or mentpacity or (2) for such days as the artist magreloyed in a field
in which the artist is not represented by the agent

(c) Inthe event that the Agent has given the Antice in writing of a bona fide offer of emplogmt as an Artist in
the entertainment industry and at or near the #gtissual places of employment at a salary and fesnemployer
commensurate with the Artist’s prestige (and thermn fact such an offer), which notice sets fattk terms of the
proposed employment in detail and the Artist resusenegligently fails to accept such proffered Eyment, then the
period of guaranteed employment specified in sdidroand the compensation which would have beerived

thereunder shall be deemed as time worked or cosagien received by the Artist in computing the moearned or
time worked with reference to the right of the Attio terminate under the provisions of this paapbr

(d) No termination under paragraph 5 shall deptieAgent of the right to receive commissions anpensation on
monies earned or received by the Artist prior t® date of termination, or earned or received byAhest after the
date of termination of the Agent’'s employment ontcacts for the Artist's services entered into bg Artist prior to
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the effective date of any such termination and rdurthe term or terms specified herein, or commissio
compensation to which the Agent is entitled purstaparagraphs 3(e) and 4 hereof.

(e) The Artist may not exercise the right of teratian if at the time he attempts to do so, either:

(1) the Artist is actually working under writtenrgoact or contracts which guarantee the Artist eymplent in the
broadcasting industries for at least one prograch eseek for a period of not less than thirteen (13)
consecutive weeks. For the purposes of this subgpaph a “program” shall be either (i) a regionetwork
program of one-half (1/2) hour length or more; @ipational network program of one-quarter (¥) Hength
or more; or (iii) a program or programs the aggtegeeekly compensation for which equals or excebds
Artist's customary compensation for either (i) iy, Or

(2) the Artist is under such written contract, assafibed in the preceding sub-paragraph “(1)” orsib-
paragraph “(5)” below, and such contract beginhiwiforty-five (45) days after the time the Artettempts
to exercise the right of termination, or

(3) where the artist attempts to exercise thetrighermination during the months of August or feegber, and
the artist is under such written contract as dbedrin the preceding sub-paragraph “(1)” or in pabagraph
“(5)” below and such contract begins not later thHanfollowing October 15th, or

(4) if during any period of ninety-one (91) daysediately preceding the giving of notice of terntioa herein
referred to, the artist has received, or has ba#tles to receive, compensation in an amount etjuabt less
than thirteen (13) times his/her past customaryp=rmation for a national network program of ond-{idP)
hour’s length, whether such employment or compémsas from the broadcasting industries or any pthe
branch of the entertainment industry in which therg may be authorized by written contract to regnéthe
Artist,

(5) The Artist is actually working under written rdoact or contracts which guarantee the Artist ezitfa)
employment in the television broadcasting field &reast one (1) program every other week in decgt
thirteen (13) consecutive weeks where the progsatalécast on an alternate week basis, or (b) gmat
for at least eight (8) programs in a cycle of ghintne (39) consecutive weeks, where the progratalézast
on a monthly basis or once every four (4) weeks.

In the cases referred to in sub-paragraphs (1),(82)and (5) above, the ninety-one (91) day peliedins upon
the termination of the contract referred to in saah-paragraphs; and for the purpose of such sidgphs any
local program which under any applicable AFTRA eolive bargaining agreement is the equivalent r&fggonal
or national network program, shall be consideregigional or national network program as the casg lmea

() Where the Artist is under a contract or contisefor the rendition of his/her services in theegtsinment industry
in any field in which the agent is authorized ta fr the artist, during the succeeding period efethundred and
eighty-two (182) days after the expiration of thieeaty-one (91) day period in question, at a guastcompensation
for such services of Twenty-five Thousand ($25,00D.Dollars or more, or where the Artist is undecaamtract or

contracts for the rendition of his/her servicesintyisaid 182 day period in the radio, sound recwydind/or television
fields at a guaranteed compensation for such € Twenty thousand dollars ($20,000.00) or mitven the artist
may not exercise the right of termination.

(g) Periods of layoff or leave of absence undegrantcontract shall not be deemed to be periodsemployment
hereunder, unless under said contract the Artisttha right during such period to do other worktlie radio or

television field or in any other branch of the etgmment industry in which the Agent may be aduittext by written

contract to represent the Artist. A “term contrag$’used herein means a Contract under which tiigt &rguaranteed
employment in the broadcasting industries for asi@ne program each week for a period of nottress thirteen (13)
consecutive weeks, and also includes any “termraotitas defined in the Regulations of the Screeto#s Guild, Inc.

in respect to the motion picture industry, undeiichitthe Artist is working. Also, a “term contracés used herein
relating to the television field means a contrawer which the Artist is guaranteed employmentimtelevision field

as set forth in sub-paragraph (e) (5) above.

(h) Where the Artist has a contract of employmenthie broadcasting industries and either the saittract of
employment, or any engagement or engagements tidgglare cancelled by the employer pursuant topaoyision
of said contract which does not violate any ruleregulation of AFTRA, the Artist shall be deemedhiave been
employed and to have received compensation fopthposes of paragraph 5(a) for any such cancelleddiasts,
with the following limitation—where a contract piiding for more than one program has been so catale Artist
shall not be deemed to have been employed or te heseived compensation under such contract, eipeact to
more than one such program on and after the efeedtite of cancellation of such contract.
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(i) For the purposes of this paragraph 5, where Ahést does not perform a broadcast for which laes fbeen
employed but nevertheless is compensated thetbfogame shall be considered employment hereunder.

()) If at any time during the original or extenditm of this contract, broadcasting over a majasitypoth the radio
stations as well as a majority of the televisioodutcasting stations shall be suspended, the nomety91) days period
mentioned in this paragraph 5 shall be extendethtoperiod of such suspension.

6. The Agent may represent other persons. The Ageiik isbt be required to devote his/her entire timd attention to
the business of the Artist. The Agent may make kméwe fact that he is the sole and exclusive reptasive of the
Artist in the broadcasting industries. In the eveha termination of this contract, even by theltfad the Artist, the
Agent has no rights or remedies under the preceséntence.

7. The Agent agrees that the following persons, aeddhlowing persons only, namely
(HERE INSERT NOT MORE THAN FOUR NAMES)

shall personally supervise the Artist’'s businessngduthe term of this contract. One of such persshral be available
at all reasonable times for consultation with théishat the city or cities named herein. The Agambn request of the
Artist, shall assign any one of such persons why beavailable (and at least one of them alway$ bhaavailable

upon reasonable notice from the Artist), to engagefforts or handle any negotiations for the Aréissuch city or its
environs and such person shall do so. Employe#secdgent who have signed Exhibit D (Application $ub Agents

Franchise) and who are not named herein, may haghecy matters for the artist or may aid any ef tlamed

persons in handling agency matters for the artist.

8. In order to provide continuity of management, thene or names of not more than four (4) personsemiad with the
Agent must be written in the following space, alnid tontract is not valid unless this is done:

(HERE INSERT NOT MORE THAN FOUR NAMES)

In the event three (3) or four (4) persons are amed, at least two (2) of such persons must remetine in the
Agency throughout the term of this contract. In ¢évent only one (1) or two (2) persons are so nam@ekkast one (1)
such person must remain active in the Agency througthe term of this contract. If the required f@mof persons
does not remain active with the Agency, the Artigty terminate this contract in accordance with iBackXI| of
AFTRA'’s Regulations Governing Agents.

9. The Artist hereby grants to the Agent the rightuse the name, portraits and pictures of the Artishdvertise and
publicize the Artist in connection with Agent’s regentation of the Artist hereunder.

10. The Agent agrees:
(&) To make no deductions whatsoever from any eglplé minimums established by AFTRA under any ctile
bargaining agreement.

(b) At the request of the Artist, to counsel andise him/her in matters which concern the professionterests of
the Artist in the broadcasting industries.

(c) The Agent will be truthful in his/her statememd the Artist.

(d) The Agent will not make any binding engagementother commitment on behalf of the Artist, withdbe
approval of the Artist, and without first informirtge Artist of the terms and conditions (includic@mpensation) of
such engagement

(e) The Agent's relationship to the Artist shall tt of a fiduciary. The Agent, when instructedwriting by the
Artist not to give out information with referenaethe Artist’s affairs, will not disclose such imfoation.

(H That the Agent is equipped, and will continwelte equipped, to represent the interests of thistAably and
diligently in the broadcasting industry throughthg term of this contract, and that he will so esgnt the Artist.
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(g) To use all reasonable efforts to assist théstAm procuring employment for the services of theist in the
broadcasting industries.

(h) The Agent agrees that the Agent will maintainodfice and telephone open during all reasonabkness hours
(emergencies such as sudden illness or death exjepiithin the city of iter
environs, throughout the term of this agreemend, #nat some representative of the Agent will besené at such
office during such business hours. This contragbid unless the blank in this paragraph is filiedvith the name of a
city at which the Agent does maintain an office tfoe radio broadcasting and television agency legsin

(i) At the written request of the Artist, given tiee Agent not more often than once every four (é¢ks, the Agent
shall give the Artist information in writing, stati what efforts the Agent has rendered on behafi®fArtist within a
reasonable time preceding the date of such request.

() The Agent will not charge or collect any comsitms on compensation received by the Artist fawises
rendered by the Artist in a package show in whighAgent is interested, where prohibited by Sectibof AFTRA's
Regulations.

11. This contract is subject to AFTRA’s Regulations @ming Agents (Rule 12-C). Any controversy undes tontract,
or under any contract executed in renewal or eitenBereof or in substitution herefor or allegedht/e been so
executed, or as to the existence, execution oditlnereof or thereof, or the right of either yaid avoid this or any
such contract or alleged contract on any groundt)econstruction, performance, nonperformanceratpn, breach,
continuance or termination of this or any such it shall be submitted to arbitration in accomamvith the
arbitration provisions in the regulations regardlewhether either party has terminated or pugabtd terminate this
or any such contract or alleged contract. Undex ¢bintract the Agent undertakes to endeavor torseamployment
for the Artist.

12. Nothing herein contained shall conflict with anwlar regulation authorized by law of the severatest or the United
States. If any provision hereof or of the Regolagiso conflict, it shall not affect or rendergidg the remainder of this
contract or the Regulations.

(FOR CALIFORNIA ONLY)

This provision is inserted in this contract purduana rule of AFTRA, a bona fide labor union, whiRule regulates the
relations of its members to agencies or artists agars. Reasonable written notice shall be giverth® Labor
Commissioner of the State of California of the tiraad place of any arbitration hearing hereundere Tlabor
Commissioner of the State of California, or his/aethorized representative, has the right to atidinarbitration hearings.

Nothing in this contract nor in AFTRA’s RegulatioB®verning Agents (Rule 12-C) shall be construedssto abridge or
limit any rights, powers or duties of the Labor Guissioner of the State of California.

Whether or not the Agent is the actor’s agent attitme this agency contract is executed, it is ustded that in executing
this contract each party has independent accebe t@gulations and has relied and will rely exiclely upon his/her own
knowledge thereof.

IN WITNESS WHEREOF, the parties hereto have exetthes agreement the day of , 20
(SS#
ARTIST
AGENT

NOTE: This contract must be signed at least in trificate. One copy must be promptly delivered by thédgent to AFTRA, one
copy must be promptly delivered by the Agent to theé\rtist, and one copy must be retained by the Agenf AFTRA has an office
in the city where the contract is executed, AFTRA'scopy of the contract must be delivered to that oife within 15 days of
execution; or at the Agent’s option, to AFTRA’s man office in New York City within 30 days of executn.

This agency is licensed by the Labor Commissionerf ahe State of California. This agency is franchisd by the American
Federation of Television and Radio Artists.

This form of contract has been approved by the LabhoCommissioner of the State of California and by tle American Federation
of Television and Radio Artists.

(The foregoing references to California may be el@r appropriate substitutions made in otheestat
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EXHIBIT C-1 (Commercials Only)

AMERICAN FEDERATION OF TELEVISION AND RADIO ARTISTS
STANDARD AFTRA COMMERCIALS EXCLUSIVE AGENCY CONTRAC T
UNDER RULE 12-C

THIS AGREEMENT made and entered into at , by and between

, hereinafter called the “AGENT,” and
, hereinafter called the “ARTIST.”

WITNESSETH:

1. The Artist employs the Agent as his/her sole antusive Agent for television and radio commercigisreinafter
referred to as "commercials”) within the scopeha tegulations (Rule 12-C) of the American Federatif Television
and Radio Artists (hereinafter called AFTRA), ampleges not to employ any other person or persoasttéor him/her
in like capacity during the term hereof, and theeAg accepts such employment. This contract is édhito
commercials and to contracts of the Artist as aistain such fields and any reference hereinaftecdntracts or
employment whereby the Artist renders his/her sesyjirefers to contracts or employment in commisicéxcept as
otherwise provided herein.

2. The term of this contract shall be for a period_of commencing the day of
20 .

Note: The initial term may not be in excess of eighte@mths. A term of up to three (3) years may beredtéto
after one (1) year’s representation.

3. (a) The Artist agrees to pay to the Agent a suoaktp per cent (not more than 10%) ofralhies or other
consideration received by the Artist, directly ndirectly, under contracts of employment enterdd @uring the term
specified herein as provided in the Regulationsm@dssions shall be payable when and as such maniesher
consideration are received by the Artist or by amyelse for or on the Artist’s behalf. Rider “G'ust be attached
where artist agrees to pay commission on employmentracts which were in existence prior to theedattist
executes agency contract.

(b) Any monies or other consideration receivedhgyArtist or by anyone for or on his/her behaifconnection with
any termination of any Contract of the Artist onie¥hthe Agent would otherwise be entitled to reeat@mmission, or
in connection with the settlement of any such amtiror any litigation arising out of such contrashall also be
monies in connection with which the Agent is eatitlto the aforesaid commissions; provided, howewet, in such
event the Artist shall be entitled to deduct agtitm fees, attorney’s fees, expenses and couts before computing
the amount upon which the Agent is entitled toHasfcommissions.

(c) Such commissions shall be payable by the trtishe Agent, as aforesaid, during the term &f tdontract and
thereafter only where specifically provided herein.

(d) The agent shall be entitled to the aforesaichroissions after the expiration of the term spedifherein, for so
long a period thereafter as the Artist continueseteive monies or other consideration under omugmployment
contracts entered into by the Artist during thentespecified herein, including monies or other cdesition received
by the Artist under the extended term of such egmpknt contracts, resulting from the exercise obption or options
given an employer under such employment contragtending the term of such employment contract&tidr such
options be exercised prior to or after the exporatif the term specified herein.

(e) If after the expiration of the term of thisreagment and during the period the Agent is entittedommissions, a
contract of employment of the Artist be terminategfore the expiration thereof, as said contract imaye been
extended by the exercise of options therein coathiby joint action of the Artist and employer,lyr the action of
either of them, other than on account of an AcGofl, illness or the like and the Artist enters iatoew contract of
employment with said employer within a period oftgi (60) days, such new contract shall be deemebetan

substitution of the contract terminated as aforks@iontracts of substitution have the same effsctantracts for
which they were substituted; provided, howevert Hray increase or additional salary, bonus or otleenpensation
payable to the Artist (either under such contrdcsubstitution or otherwise) over and above the am® payable
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under the contract of employment entered into gndhe expiration of the term of this agreemertlishe deemed an
adjustment and unless the Agent shall have a ¥ajehcy contract in effect at the time of such agpent the Agent
shall not be entitled to any commissions on anyhsagjustment. In no event may a contract of suligiit with an

employer entered into after the expiration of thent of this agreement, extend the period of timenduwhich the

Agent is entitled to commission beyond the peribdt the Agent would have been entitled to commiss$iad no

substitution taken place, except to the extentnetessary, for the Agent to receive the same tmtabunt of

commission he would have received had no such ifutist taken place; provided, however, that inevent shall the
Agent receive more than the above percentages msniszions on the Artist's adjusted compensationeurttie

contract of substitution. A change in form of anpboger for the purpose of evading this provisionaahange in the
corporate form of an employer resulting from reaigation or like, shall not exclude the applicatioh these

provisions.

(H So long as the Agent receives commissions ftenArtist, the Agent shall be obligated to sesvibhe Artist and
perform the obligations of this contract with resp® the services of the Artist on which such cassions are based,
subject to AFTRA’s Regulations Governing Agents.

(g) The Agent has no right to receive money unteesArtist receives the same, or unless the sameceved for or
on his/her behalf, and then only proportionatenim above percentages when and as received. Moigkpyguant to
legal process to the Artist's creditors, or by wértof assignment or direction of the Artist, andlugions from the
Artist's compensation made pursuant to law in thrire of a collection or tax at the source, sucB@dal Security or
Old Age Pension taxes, or income taxes withhelth@isource, shall be treated as compensation egt&w or on the
Artist’s behalf.

4. Should the Agent, during the term or terms spetifierein negotiate a contract of employment for Anest and
secure for the Artist a bona fide offer of employmewhich offer is communicated by the Agent to theist in
reasonable detail and in writing, which offer thetigt declines, and if, after the expiration of tterm of this
agreement and within ninety (90) days after the d@bn which the Agent gives such written inforimatio the Artist,
the Artist accepts said offer of employment on tatgally the same terms, then the Artist shallrbguired to pay
commissions to the Agent upon such contract of eympént. If an Agent previously employed under apeagency
contract is entitled to collect commissions undeg foregoing circumstances, the Agent with whom phesent
contract is executed waives his/her commissioméoeixtent that the prior agent is entitled to ablte same. Where
there was in fact an offer communicated to thestaréind the artist acknowledged that he/she inr&etived the offer,
the fact that the offer had not been reduced ttngrimay not be used to avoid obligations undes gnovision.

5. If during the period of 91 days immediately prodegadhe giving of notice of termination, the Artifstils to receive
compensation in the sum of $4,000 or more for sesvand reuse fees for commercials under AFTRA Centials
Contracts in which the Artist was employed durihg term of this contract (including a prior contradich this
contract renews), then either the Artist or the Wtgmay terminate the engagement of the Agent heieuiny written
notice to the other party. The foregoing rightéominate applies when the Agent is authorizecefrasent the Artist
only for commercials. In the event the Artist iscarepresented by the Agent under a separate acbnfor
representation in other fields within AFTRA's jutistion, the provisions of Section 5 of the Stamd&FTRA
Exclusive Agency Agreement (Exhibit C) shall govegrmination.

6. The Agent may represent other persons. The Ageiik isbt be required to devote his/her entire timd attention to
the business of the Artist. The Agent may make kméwe fact that he is the sole and exclusive reptasive of the
Artist in the broadcasting industries. In the eveht termination of this contract, even by theltfad the Artist, the
Agent has no rights or remedies under the preceséntence.

7. The Agent agrees that the following persons, aaddhowing persons only, hamely
(HERE INSERT NOT MORE THAN FOUR NAMES)

Shall personally supervise the Artist's businessnguthe term of this contract. One of such perssiral be available
at all reasonable times for consultation with thiéish at the city or cities named herein. The Agembn request of the
Artist, shall assign any one of such persons why beavailable (and at least one of them alway$ bhaavailable

upon reasonable notice from the Artist), to engagefforts or handle any negotiations for the Aréissuch city or its
environs and such person shall do so.
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8.

10.

11.

In order to provide continuity of management, taene or names of not more than four (4) personsextiad with the
Agent must be written in the following space, alnid tontract is not valid unless this is done:

(HERE INSERT NOT MORE THAN FOUR NAMES)

In the event three (3) or four (4) persons are amed, at least two (2) of such persons must remeétive in the
Agency throughout the term of this contract. In évent only one (1) or two (2) persons are so naelkast one (1)
such person must remain active in the Agency thiougthe term of this contract. If the required ta@mof persons
does not remain active with the Agency, the Aty terminate this contract in accordance with iBeckXI of
AFTRA'’s Regulations Governing Agents.

The Artist hereby grants to the Agent the righuse the name, portraits and pictures of the Artishdvertise and
publicize the Artist in connection with Agent’s regentation of the Artist hereunder.

The Agent agrees:

(&) To make no deductions whatsoever from any ealple minimums established by AFTRA under any ctille
bargaining agreement.

(b) At the request of the Artist, to counsel andis& him/her in matters which concern the professionterests of
the Artist in the broadcasting industries.

(c) The Agent will be truthful in his/her statemetd the Artist.

(d) The Agent will not make any binding engagementother commitment on behalf of the Artist, withche
approval of the Artist, and without first informirtge Artist of the terms and conditions (includic@mpensation) of
such engagement

(e) The Agent’s relationship to the Artist shall that of a fiduciary. The Agent, when instructedwiriting by the
Artist not to give out information with referenaethe Artist’s affairs, will not disclose such imfoation.

(H That the Agent is equipped, and will contineelte equipped, to represent the interests of thistAably and
diligently in the broadcasting industry throughtug term of this contract, and that he will so esnt the Artist.

(g) To use all reasonable efforts to assist thestAm procuring employment for the services of tist in the
broadcasting industries.

(h) The Agent agrees that the Agent will maintainodfice and telephone open during all reasonabkness hours
(emergencies such as sudden illness or death exepitithin the city of iter
environs, throughout the term of this agreemendl #rat some representative of the Agent will bespn¢ at such
office during such business hours. This contragbid unless the blank in this paragraph is filledvith the name of a
city at which the Agent does maintain an office thog radio broadcasting and television agency legsin

(i) At the written request of the Artist, given tiee Agent not more often than once every four (é¢ks, the Agent
shall give the Artist information in writing, stagj what efforts the Agent has rendered on behatfi@fArtist within a
reasonable time preceding the date of such request.

() The Agent will not charge or collect any comeis on compensation received by the Artist fawises
rendered by the Artist in a package show in whighAgent is interested, where prohibited by Sectibof AFTRA’s
Regulations.

This contract is subject to AFTRA’s Regulations &ming Agents (Rule 12-C). Any controversy undés ttontract,
or under any contract executed in renewal or eidenereof or in substitution herefor or allegedhtive been so
executed, or as to the existence, execution oditxalnereof or thereof, or the right of either yaid avoid this or any
such contract or alleged contract on any groundtheoconstruction, performance, nonperformanceratpon, breach,
continuance or termination of this or any such mtt shall be submitted to arbitration in accomtamvith the
arbitration provisions in the regulations regardleswhether either party has terminated or pugabtd terminate this
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or any such contract or alleged contract. Undex ¢bintract the Agent undertakes to endeavor torsemuaployment
for the Artist.

12. Nothing herein contained shall conflict with anwlar regulation authorized by law of the severatest or the United

States. If any provision hereof or of the Reguladiso conflict, it shall not affect or rendergie the remainder of this
contract or the Regulations.

(FOR CALIFORNIA ONLY)

This provision is inserted in this contract purdu@na rule of AFTRA, a bona fide labor union, whiRule regulates
the relations of its members to agencies or artistmagers. Reasonable written notice shall be diwethe Labor
Commissioner of the State of California of the timed place of any arbitration hearing hereundee Thbor

Commissioner of the State of California, or his/aethorized representative, has the right to at@hdrbitration
hearings.

Nothing in this contract nor in AFTRA’'s Regulatio@overning Agents (Rule 12-C) shall be construedasao
abridge or limit any rights, powers or duties of ttabor Commissioner of the State of California.

Whether or not the Agent is the actor's agent atttime this agency contract is executed, it is mstded that in
executing this contract each party has independetgss to the regulations and has relied and &l exclusively
upon his/her own knowledge thereof.

IN WITNESS WHEREOF, the parties hereto have exettlis agreement the day of , 20
(SS# )
ARTIST
AGENT

NOTE: This contract must be signed at least in trificate. One copy must be promptly delivered by theé\gent to
AFTRA, one copy must be promptly delivered by the Aent to the Artist, and one copy must be retainedybthe
Agent If AFTRA has an office in the city where thecontract is executed, AFTRA’s copy of the contractust be
delivered to that office within 15 days of executia; or at the Agent’s option, to AFTRA’s main officein New York
City within 30 days of execution.

This agency is licensed by the Labor Commissioneff the State of California.
This agency is franchised by the American Federatioof Television and Radio Artists.

This form of contract has been approved by the LabhoCommissioner of the State of California and by tle American
Federation of Television and Radio Artists.

(The foregoing references to California may be tel@r appropriate substitutions made in otheestat
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EXHIBIT “D”

AMERICAN FEDERATION OF TELEVISION AND RADIO ARTISTS
Application for a Sub-Agent Franchise

The undersigned hereby applies for an AFTRA SubrAgeanchise to act as a sub-agent for the agenéda
below, as hereinafter set forth:

For convenience the undersigned may be hereinafiemred to as “Applicant”, and the American Fedieraof
Television and Radio Artists may be referred t6ASTRA”.

Applicant states and represents that the follovairegtrue and correct:

1. Applicant proposes to act as a sub-agent for , an agent holding an Agent’s
Franchise from AFTRA, or an applicant therefor.

2. Applicant has read Rule 12(C) of AFTRA, which maydinafter be referred to as the “Regulations”’e Th
said Regulations are incorporated herein by tHereace as though set forth in this applicatior an
Applicant agrees to be bound thereby and confoereth. Applicant has examined the form of the sub-
agents franchise, which AFTRA proposes to issué isfamiliar therewith and agrees that the sulntige
franchise is such form is the one, which AFTRA nsspe pursuant to this application.

3. Applicant agrees that all statements, agreemeiksepresentation made in this application are nfiade
the express benefit of AFTRA and of its membersh lppesent and future. Applicant further agreas th
this application and the franchise issued purshargto, if one be issued, shall constitute a contra
Applicant and AFTRA.

4.  Applicant attaches hereto a statement as part heweamarizing his/her previous business experience.

5. Applicant is not engaged in production or distribntexcept as permitted by Sections VI and Apperdix
of the Regulations.

6. Applicant has never been convicted of a crime ivivg) embezzlement, theft, fraud, forgery or distgine
conduct. If the foregoing is incorrect, Applicahid strike it out and attach to this applicatiostatement,
as part hereof, giving all of the details with refece to any conviction.

7. Has Applicant ever had an agency license revokeshended or denied?

8. Has any franchise been revoked, suspended or deni8AG, AGVA, AEA or AFM?

| declare under penalty of perjury that the abevieuie and correct.

Executed on this day of 200
(City)
(State)
Applicant (Print Name) Applicant Social Secyfitumber

Applicant Signature

THE UNDERSIGNED FRANCHISED TALENT AGENT OR APPLICANFOR A TALENT AGENT'S FRANCHISE
JOINS IN THE FOREGOING APPLICATION AS OF THE ABOVEATE AND CERTIFIES THAT THE APPLICANT
FOR A SUB-AGENT’'S FRANCHISE IS A BONA FIDE EMPLOYEBEF THE UNDERSIGNED.

Talent Agency Owner Signature Dated
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EXHIBIT “E”

AMERICAN FEDERATION OF TELEVISION AND RADIO ARTISTS

EXTENDED TERM RIDER UNDER RULE 12-C

Note: This rider is optional with the artist, and must be fastened to agency contract and signed bytest on
same day as artist signs agency contract. Agencyntmact not valid unless the term of this rider (induding
both the first and second extended terms) plus theerm of the attached agency contract do not exceed
three years in the aggregate.

The attached agency contract for a term of , may be extended as hereinafter mdvid

for a further term of , wWhicallse called the “first extended term”.

This extended term shall be null and void unlessatent notifies the artist by registered maillaes than ninety
(90) days and not more than one hundred and fifsp) days prior to the termination of the term loé agency
contract to which this rider is attached, that #gent desires to hold the artist during this extenterm. The
extended term shall thereupon become binding oh patties, unless notice shall be given by regiskenail by
the artist to the agent not more than thirty (3@<after the giving of said notice by the agenthmartist, of the
artist’'s desire to terminate his agency contradhatend of the original term of the said agencytiaxt. upon
receipt of said notice, the agent, if he still desito extend the attached agency contract fopér®d of the
extended term, shall so notify the artist in widtiny registered mail not more than thirty (30) dafter receipt by
him of the aforesaid notice from the artist, anel dispute as to whether or not the attached agesmtyact shall be
renewed for the extended term shall be submittethécarbitrator(s) provided for in AFTRA’s Rule ©2within
ten (10) days after the giving of such notice by aglgent. the term shall be extended by the arbifstif the agent
establishes that the agent has contributed sulstarb the artist's career. Merely complying withe provisions
in the agency contract for at least ten (10) daywk every ninety-one (91) days and otherwise cginglwith the
minimum obligations of the agency contract, shatl lm,e deemed as substantially contributing to ttists career.
it is the intention of this rider that for the agi¢ém be entitled to this extended term, his coutitn to the artist’s
career must be real and not merely consist of tsffibvat did not have concrete results. The faibfreither the
artist or the agent to send such notice withintitme limit above specified shall be deemed a waofethe rights
conferred. A hearing pursuant to this rider shalHheld within ten (10) days after the said subroisdb the
arbitrator(s). The decision of the arbitrator(shlstbe final and binding upon the artist and thesrgg The
arbitrator(s) shall have the authority solely téedmine whether or not the contract shall be exadrfdr not longer
than the term of this rider.

If the above described first extended term becobieding in accordance with the preceding paragrafpthis
rider, then the said first extended term may beth&r extended for a “second extended term” of
only upercandition that all the requirements set forththa
preceding paragraph for the “first extended term&” @again fully complied with in regard to the “sadoextended
term”.

(signature of artist)
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EXHIBIT “F*

AMERICAN FEDERATION OF TELEVISION AND RADIO ARTISTS

RIDER TO BE ATTACHED TO AFTRA EXCLUSIVE AGENCY CONRACT
EXHIBIT ‘C*” COVERING Sound Recordings

The following shall be deemed part of standard AFTR exclusive agency contract to which it is
attached.

This contract also includes the Artist's services $ound recordings, and the term “broadcasting
industry” shall also include the sound recordinigidf provided the Artist has initialed this rider.

(Artist’s Initials)
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EXHIBIT “G”

AMERICAN FEDERATION OF TELEVISION AND RADIO ARTISTS

RIDER TO BE ATTACHED TO AFTRA EXCLUSIVE AGENCY
CONTRACT EXHIBIT “C” and EXHIBIT “C-1" WHERE ARTIS AGREES TO PAY
COMMISSION TO AGENT ON EMPLOYMENT CONTRACTS
WHICH WERE IN EXISTENCE PRIOR TO THE DATE
ARTIST EXECUTES AGENCY CONTRACT WITH AGENT.

The following shall be deemed part of standard AFTR exclusive agency contract
to which it is attached.

IMPORTANT

ARTIST SHALL NOT BE OBLIGATED TO PAY COMMISSIONS ONCONTRACTS OF EMPLOYMENT
IN EXISTENCE WHEN THIS CONTRACT IS ENTERED INTO, UNESS ARTIST SIGNS THIS RIDER
WHERE INDICATED BELOW:

THE ARTIST AGREES TO PAY THE AGENT THE SAID PERCENRGES AS PROVIDED FOR IN
PARAGRAPHS 3(a) AND 3(b) HEREOF ALSO WITH RESPECD TONTRACTS OF EMPLOYMENT IN
EXISTENCE WHEN THIS CONTRACT IS ENTERED INTO, UNLESTHE ARTIST IS OBLIGATED TO
PAY COMMISSION ON SUCH EXISTING EMPLOYMENT CONTRACT TO ANOTHER AGENT AS
PROVIDED IN THE REGULATIONS.

Signature of Artist
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EXHIBIT “H” WORK AUTHORIZATION FORM
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EXHIBIT “I”: DUTY TO AFTRA

Duty of AFTRA Franchised Agents

The parties understand and agree that agenciehfsad by AFTRA have a general duty to AFTRA torpote
and enhance employment opportunities for AFTRA mensiat union standards and under union contracts.

The parties also agree that, consistent with acfiaed agency’s fiduciary duty to its clients, thigy to
AFTRA requires that franchised agents engage inispeonduct intended to carry this duty.

Pursuant to these principles, the parties agréetithh AFTRA franchised agency shall undertakdahewing
affirmative obligations:

1. To promote and enhance employment opportunitieFdrRA members under union contracts by:
a) Encouraging employers to produce under union cotsti@nd at union standards; and

b) Identifying to AFTRA non-signatory employers andtganized productions to the extent known
and sharing information relating to future tremaishie entertainment and news industries.

2. Toinform and educate clients (both union and neien) on the benefits of union standards and the
detrimental effects of performing struck work, wimidk without a union contract, or rendering serviftgs
less than union scale;

3. To support and participate in AFTRA’s educationad advocacy efforts on behalf of its members, where
appropriate; and

4. To regularly participate in AFTRA events designegtovide access to agents for new members and
members not currently represented by an agent.

These general obligations are not intended to ksiiadny specific covenants on the part of indigidagents,
and an agent’s failure or inability to comply wihy particular obligation would not constitute alation of
Rule 12C nor give rise to any private right of astby AFTRA. Instead, the parties intend for agesito use
this list of obligations as a guideline for thergarg out of their duty, provided it is not incostnt with their
fiduciary duty to clients.

The parties agree to develop an education campaigrgents on the meaning and scope of this duty.
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APPENDIX A
Financial Investments

This Appendix A is intended as a comprehensivetgutesin Rule 12-C for all provisions in Sectiovisof
Rule 12-B Agency Regulations. This Appendix A @ mtended to apply retroactively to prohibit any

transaction undertaken by an agent in compliante Rille 12-B prior to the effective date of Rule@2

(Note: References to section numbers in this agigere to rule 12-C as it will be formatted)

I.  Agents shall not invest in a prohibited entity @Ribited Entity”), or an affiliated entity (“Affiated Prohibited
Entity”), nor shall an agent own an interest inraduction,3 engage in production or distributionpwn or control,
directly or indirectly, any interest in a productior a producing or distributing company (“InteresA Production
Or A Producing Or Distributing Company”) exceptpasvided below: For the purposes of these Reguiatio
commissions that an agent receives from an adliigtctor, writer, or other person acting in a pratitin capacity, or
from an entity loaning out the services of suchralividual, do not constitute an interest in a protibn, except
insofar as an agent receives a financial inteiesieacribed in Section I(D) as a commission oiein bf a
commission.

A. An agent may acquire an interest in an entity ihabt a Prohibited Entity or an Affiliated Prohisi Entity.
If, however, such an entity becomes a Prohibitetityrar an Affiliated Prohibited Entity, the agemiust
divest its interest as soon as commercially reddenaNotwithstanding the foregoing, an agent shatl
invest in or own any interest in an entity provgliservices for an artist, including photographyifon
tapes, demonstration reels or similar materialsirtass management, personal management, coaching,
dramatic school, casting or talent brochures, agetient directories, or other printing, or a paystea or
payroll company as defined in the Regulations &edaigent shall comply at all times with the pravis of
Section 1700.40 of the California Labor Code.

An agent may own up to 5% of the securities of @ghiited Entity that is publicly traded on a reczgul
stock exchange.

B. Permitted Financial Interest in Project Financifgreign Sales and Merchandising

1. Project Financing

An agent may finance, for fair consideration folueareceived, a television program, provided that
agent’s investment in the program does not exc&étl df total production cost. Under no circumstance
may the agent be the single largest financiertalevision | program.

2. Foreign Sales Agency

An agent may actively engage in directly perforgniareign sales and receive compensation for such
services in the form of fees or a share of praifitd proceeds in the program being sold. If thebge
engages in foreign sales prior to production ofgtfegram, the agent’s fee for such services must be
commercially reasonable.

3. Merchandising Rights Licensing

An agent may license merchandising rights for apm or a producing or distributing company and
receive a commercially reasonable fee in exchaogsufch services.

C.  Permitted Financial Interests In Financial and maRackaging

An agent may perform any or all of the followingiaities. Rules regarding packaging shall be awisled
in Section VI of the Rule 12-C.

3 “Production” as used herein, is any production pozdi within a field covered by AFTRA collective baming agreements, including
sound recordings, advertising, or programs, whetheduced or distributed by any means or method kroawn or which may be
developed hereafter.
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APPENDIX A
Financial Investments

D.

1. Talent Packaging

When an agent packages a radio or television progfpackaging”), that agent may acquire an interes
in the packaged production. Agents shall be ewtitb compensation for a television package urder t
current provisions.

2. Financial Packaging

In consideration for raising financing from a gaunaffiliated with an agent for a television pragr, an
agent may obtain a commercially reasonable finanfae.

Agent’s Interest In Production Companies

1. Agents retain the right to represent producersheEias compensation for services rendered or giwrou
investment, or a combination thereof, an agent atayire up to 20% of a producing or distributing
company, except that an agent may not acquiretarest in a “prohibited investor” (as defined in
Appendix C) or an affiliate of such a prohibitedéstor (as affiliate is defined in Attachment B).

2. An agent may acquire from an artist/client(s) amri@st in a producing or distributing company. tsuc
interest shall not exceed in aggregate 20% of aumbmpany. Upon the termination of the agentfartis
relationship, the artist/client shall have the titghrepurchase for fair market value the agemtesrest in
the artist’s producing or distributing company, lstair market value to be determined by arbitratfon
necessary.

II. Conditions And Limitations On Agent’s Finantlaterests

No agent shall make an investment or hold a fir@ncterest described in Sections I(B), (C), or (ID)ess the
following conditions are met: Moreover, no agdmlshold a financial interest in a program or protion producing
or distributing company that in aggregate exce€d 2xclusive of any cash fees an agent may receiger
Sections (1)(B)(2), 1(B)(3), or I(C)(2).

A. The agent’s fiduciary obligation to the artist/dlieshall not be impaired nor diminished by reasbthe agent’s

B.

investment or interest;

The terms and conditions of the artist/client’s &yment shall be at least as favorable as the tamds
conditions of employment that would have been efidout for the agent’s investment or interest. For
clarification, it is noted that some agents’ segsiavill impact the terms of an artists’ employmieuat will not
violate this section unless that impact is gretiten it would have been had the same servicesexéormed by
a non-agent.

The agent shall not act as a producer. For puspofsthis section only, the term “producer” meang person
who participates in employment decisions regardliregcasting, hiring or firing of artists (other thstrictly in
the agent’s capacity as the representative ofegidir, writer, person acting in a production catyaar artist,

and always consistent with the agent’s fiduciartyda the artist).

An agent investing or holding a financial interesa company must disclose to the company in wttiehagent
holds the financial interest the following:

1. The agentis franchised by AFTRA and must comphlyall provisions of the Regulations; and the
agent shall provide such to the company in whiehatent owns an interest.

2. The agent’s paramount duty is to the artist/cligith whom the agent’s relationship is that of a
fiduciary and to whom the agent owes a duty of ligyas set forth in the Regulations.

3. All dealings on behalf of the artist/client betwaba agent and the company in which the agent @mns
interest must be at arm’s length.

4. Inthe event of any dispute between an artist/tkenl the company in which the agent owns an iatere
the agent’s sole duty will be to support the intésef the artist/client whom the agent represents.

5.  All communications between the artist/client ansfter agent, including, without limitation,
information regarding an artist/client’'s compensathistory, are confidential, and except as are
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APPENDIX A
Financial Investments

permitted by the Regulations or required by lamnea be disclosed by the agent to the company in
which the agent owns an interest.

E. The agent shall obtain a representation and warfeoh the company in which the agent owns an eger
that it understands the agent’s duties as disclasddhat it will not take any action to interfevigh or coerce
the agent in the performance of the agent’s diti¢ise artist. AFTRA and the agent’s clients Wi express
third party beneficiaries of that representatiod amrranty. The required disclosures to the #tisht and
to AFTRA shall be clear and conspicuous and shallide either a copy of the contractual provisioraking
the required disclosures and constituting the resrggepresentation and warranty or an affidatésaing
that these requirements have been satisfied.

F. Prior to entering into any agency contract witheatst, the agent must inform the artist that therd engages
in the activities described in Sections I(B), (@)(D), as applicable.

G. Within 21 days of engaging in a transaction desdiim section (D), the agent shall provide AFTR#d all
artist/clients of the agency with an appropriateitisure specifying the company or entity with vihtlce
agent has contracted and either a copy of the septation and warranty required under Paragrag) g an
affidavit attesting that the requirements of Paagbrll(E) have been satisfied. Following such Idisare,
unless the agent acquires less than 10% of at/@iéist production or distribution company, anigrtlient
may within 30 days after receipt of such disclogereninate his/her agency contract. In such ewbatagent
shall retain the right to receive commission or pemsation on moneys earned or received by the pritg
to the date of termination, or earned or receivethb artist after the date of termination of thhert’s
engagement, on contracts for the artist’'s senéctsred into by the artist prior to the effectiaedof any
such termination.

H. Notification and Independent Representation.

In addition to the other requirements stated eRegulations, an agent who owns a financial istérea
program or producing or distributing company andwépresents an artist/client in connection witteptal
employment with such company shall comply with fibléowing:

1. Not later than when an artist is advised of antiwdior in the absence of an audition, not latantthe
commencement of negotiation on the terms of empéonthe agent seeking the engagement for the
artist must disclose to the artist the existencanyffinancial interest the agent has in the pnogoain
the producing or distributing company at issugthle event that an agent acquires an interest in a
program or a production producing or distributimmgnpany after the artist is advised of an audition o
after the commencement of negotiation on the teriesnployment involving the program or the
company in which the agent owns the interest, witl hours the agent must disclose the existence of
such interest to the artist/client. If the ageimterest in a program or a production producing or
distributing company exceeds 10% or if the agestdrainterest of 10% and is also entitled to cask f
pursuant to Sections I(B)(2), I(B)(3), and I(C)(2})e agent must so notify the artist. In carrying the
requirements of this subsection, the agent willbeheld liable for immaterial breaches or breathat
the agent shows to be the product of an error assiam made after a good faith inquiry.

2.  The agent must advise all such artist/client(d)isfher right to seek independent representation
pursuant to the provisions of this subsection I} édd must grant the artist/client(s) the righséek
such independent representation.

3. The parties shall designate Sol Rosenthal as N&tgotind Richard Reiseberg as Alternate Negotiator.
The initial term of appointment shall be for onay® be renewed automatically from year to year
unless the parties agree to a substitution or eétion of one of the Negotiators. The Negotiatéetss
shall be computed on an hourly basis, the ratbg toegotiated in advance by the parties. Copiéseof
Negotiator’s billings shall be sent to AFTRA, th& Aand NATR and the involved agent. The
Negotiators shall be paid from the Fund descrilbeSidction 11(H)(4).

4. The parties will establish a Negotiators Fund (“FQrand agree to open a bank account at a ban& to b
determined by the parties. ATA-NATR shall pay neminto the Fund periodically in amounts
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APPENDIX A
Financial Investments

appropriate to maintain a minimum balance at aleg, such minimum balance to be agreed upon by the

parties.

The agent grants the artist/client an absolute tmheject, without retribution, his or her emphognt in any
production in which the agent holds an interest.

With respect to talent packaging under Section(l(};the agent shall not charge or collect any cigsion
whatsoever from the artist/client on the compensateceived by the artist/client in connection vifib
investment or interest.

For transactions made pursuant to Sections I(B)T), and (D), the agent shall provide a sumnafrthe
transaction to AFTRA with information in sufficiedetail to permit AFTRA to clearly understand tlaure
and scope of the agent’s financial interest wilinrdays of the acquisition of such interest. Téena shall
also provide to AFTRA copies of all employment gants concerning any transaction between or among
artist/client(s) of an agent and a production podnigi or distributing company in which the agent gvam
interest by the earlier of the first day of emplanmhof the artist or within 15 days following ex&on of the
employment contract.

The agent shall not represent any owner or prodafcamproduction in connection with a disciplinagferral
under Section V of this proposal or other claim&\gances, or arbitrations.

Agent shall appoint a compliance officer chargethulie responsibility to monitor the agent’s coraptie
with its fiduciary responsibilities to its clientg\gents shall notify AFTRA of the identity and ¢aaot
information of the compliance officer within 10 dagf the officer's appointment and within 10 daysany
change in the identity or contact information af tompliance officer. The compliance officer siVe the
responsibility to provide AFTRA with all documeritat, notices, and other information required urttiées
proposal and otherwise in the Agency Regulations.

Any production over which AFTRA effectively exeressjurisdiction, including enforcing its own wonkle, in
which an agent owns an interest pursuant to pgragr{B) or I1(C) must be produced under terms and
conditions consistent with the applicable AFTRAleclive bargaining agreement for that field.

An agent shall not assign or transfer an intereahi agent other than (i) to an employee, offid#gctor, or existing
shareholder (or equivalent equity owner), or ¢iiconnection with the sale, merger or other actjioisbf an agent by
another agent, except as provided below.

A. Public Offering

Subject to the following conditions and the coiadis set forth in Paragraph 11I(D), an agent mayeiee cash or
other valuable consideration in return for secesibffered to the public pursuant to a registrasiatement
declared effective under the Securities Act of 1933

1.
2.

Prior to engaging in a public offering, an agenstrabtain the approval of all necessary authorities

Any registration statement filed with the Secustand Exchange Commission must clearly disclose (i)
the existence and nature of the agent’s fiduciaity dnd the AFTRA Regulations and franchise, abd (i
shall specifically note the consequences of anyedéscribed in Paragraph 111(D)(3) owning an antoun
of securities in excess of the limitation set fartlihat Paragraph.

The agent shall provide AFTRA with a copy of dliinfiys made with the SEC concurrently with providing
such filings to the SEC and, to the extent obtaimgthe agent, any filings made with the SEC by#yp
holding an interest in an agent related to thatyfsminterest in the agent, including, without liation,
filings required under section 13(d) of the Se@siExchange Act of 1934.
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4. When the issuer becomes aware through the filirag133(d) notice that an entity identified in Seuwtio
[11(D) owns 5% or more of the issuer’s stock, thsuer shall trigger a redemption or comparablé ifgh
the interest owned by such entity exceeds the egdplk threshold set forth in Section IlI(D).

B. Private Placement

Subject to the following conditions and the coradit set forth in Paragraph 111(D), an agent magirexcash
or other valuable consideration in return for sdimg offered through a “private placement” torfiutual
funds; (ii) banks, savings and loan institutiorrsj @nsurance companies; (iii) ERISA-qualified pemsplans,
provided that no securities shall be offered od $olan ERISA-qualified pension plan that is adfiid with a
Prohibited Entity or Affiliated Prohibited Entitynless authority to make all investment decisiomsstah
pension plan is vested in persons independeniedPtbhibited Entity; and (iv) other investors whie aot
prohibited entities or affiliates and who are ntiteswise described herein (collectively, “permissib
investors”).

1. Prior to engaging in a private placement, an agarst obtain the approval of all necessary autlesriti

2. The agent shall provide AFTRA with a copy of théedhg circular or other disclosure document, i an
and any other documentation used in connection thiéloffer or sale of securities through the pevat
placement. The agreements pursuant to which swuchises are sold must clearly disclose (i) hovatif
all, proceeds from the sale of securities will sedito create growth in the agent’s talent busjr@sthe
existence and nature of the agent’s fiduciary duny the AFTRA Regulations and franchise; (iii) the
amount and nature of the sale of securities andnighanism by which the agent will maintain at all
times the ability to elect a majority of the boaffcdirectors of the agency; and (iv) shall speaific note
the consequences of a entity described in Paradghdph(3) owning in excess of the limitation sefrth
in that Paragraph. AFTRA shall treat the disclosederials as confidential (“confidential materials
and limit their dissemination to the National Exte®l Director, Associate National Executive Diragto
Director of Legal and Legislative Affairs, Directof Finance, and the National Director(s) of
Entertainment Programming, Broadcast, Sound Rengsdir the Assistant National Executive Director
for Commercials/Non-Broadcast, as appropriate.s&hedividuals will be permitted to share the
confidential materials with other persons with spkexpertise in a relevant field, but only as esisé to
effectuate the purposes for which the confidemtiaterials are provided. Moreover, these additional
persons, if any, shall agree to comply with a daftgonfidentiality.

C Private Sale of Existing Securities

Subject to the following conditions and the coiwis set forth in Paragraph I1I(D), an agent maeiee cash
or other valuable consideration from permissibieestors in return for their securities in the agenc

1. Prior to engaging in such a sale, an agent musirotite approval of all necessary authorities.

2. The agent shall provide AFTRA with a copy of thedmentation used in connection with the offer de s
securities through the private sale. The agreenmmtiant to which such securities are sold mestrif
disclose: (i) how, if at all, proceeds from theesaf securities will be used to create growth mdlgent’s
talent business; (i) the existence and natur@efigent’s fiduciary duty and the AFTRA Regulatiansl
franchise; (iii) the amount and nature of the sdilsecurities and the mechanism by which the agéht
maintain at all times the ability to elect a maipof the board of directors of the agency; andl ¢ivall
specifically note the consequences of a entityritesd in Paragraph 111(D)(3) owning in excess daf th
limitation set forth in that Paragraph. AFTRA shadlat the disclosed materials as confidential ffctential
materials”) and limit their dissemination to thetidaal Executive Director, Associate National Exiei
Director, Director of Legal and Legislative AffajiSirector of Finance, and the National Directo)
Entertainment Programming, Broadcast, Sound Rewngsdir the Assistant National Executive Directar fo
Commercials/Non-Broadcast, as appropriate. Thedigidluals will be permitted to share the confident
materials with other persons with special expeitise relevant field, but only as essential to etfiate the
purposes for which the confidential materials axvjgled. Moreover, these additional persons, yf, @hall
agree to comply with a duty of confidentiality.

D. Prerequisites to Investments

1. The agent’s fiduciary obligation to the artist/clieshall not be impaired nor diminished by reasbtihe
agent’s investment or interest.
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2. The securities issued shall be non-voting or dkabtructured in such a way to ensure that frardrégents
maintain at all times the ability to elect a majpof the board of directors of the agency.

3. Limitations of investment:

(a) AFTRA will maintain a list of “prohibited investdrgsee Appendix C) who may not themselves own any
interest in an agent, nor shall their affiliates ¢&fined in Appendix B) own any interest in anragen
the event that AFTRA identifies a party who holdsiiaterest in an agent as a prohibited invester, th
prohibited investor shall be required to disgoffyeinterest as soon as commercially practicable.

(b) No “large advertiser” or affiliate of a “large adtiser” (as defined in Attachment B) may own mdrart
10% of the outstanding securities issued by thetag@ne year after a party described in this eacti
acquires a 10% interest in the agent, such partyintaease its interest up to 20% of the outstamdin
securities of the agent if the agent seeking theeamse notifies the AFTRA representatives to thiet Jo
Advisory Committee and the AFTRA representativesidbobject to the increase within 30 days. If the
AFTRA representatives object to the increase, gl present the agent with notice of alleged
violations of those provisions of the current Ragjohs listed in Section XVI(1-3), VI or X(K)(15f
this Appendix A to the Regulations, or of statdesteral law related to the application of thisesgnent.
Following such notice, the agent may seek to coyeadleged violations, may refer the matter to
arbitration, or both. In case of arbitration, AFARll have 30 days to prepare for the arbitration
hearing, where AFTRA will bear the burden of preésenevidence of the agent’s material non-
conformance with those provisions of the currenjuiations listed in Section XVI(1-3), VI or X(K)(35
of this Appendix A to the Regulations or of statdederal law related to the application of this
agreement. Evidence that the agent has curedeongtied to cure any alleged violations shall bgamu
the arbitrator's assessment of materiality. Thutaator shall be instructed to render his or hegision
within 30 days of the arbitration hearing. In the=nt that the arbitrator finds a material violatithe
agent’s requested increase will be rejected andgkat will be disqualified from seeking an incee&s
financial interest for 1 year from the date of #nbitrator’s decision. In the event that an inwesparty
covered by this subsection has acquired or owristarest in an agent exceeding 10% or 20%, as
applicable, the party shall be required to disgdhgeexcess interest held by such party as soon as
commercially practicable.

(c) No “large advertising agency” (as defined in App&rig) may own more than 10% of the outstanding
securities issued by an agent principally locateNéw York City, Los Angeles, Chicago, or Miami.
Large advertising agencies may not own any inténesh agent principally located in a place otlmamt
New York City, Los Angeles, Chicago, or Miami. Oy®ar after a party described in this section
acquires a 10% interest in the agent, such partyintaease its interest up to 20% of the outstamdin
securities of the agent if the agent seeking theeamse notifies the AFTRA representatives to thiet Jo
Advisory Committee and the AFTRA representativesidbobject to the increase within 30 days. ¢ th
AFTRA representatives object to the increase, gl present the agent with notice of alleged
violations of those provisions of the current Ragjohs listed in Section XVI(1-3), VI or X(K)(15f
this Appendix A to the Regulations, or of statdemteral law related to the application of this agnent.
Following such notice, the agent may seek to coyeadleged violations, may refer the matter to
arbitration, or both. In case of arbitration, AFARll have 30 days to prepare for the arbitration
hearing, where AFTRA will bear the burden of presenevidence of the agent’s material non-
conformance with those provisions of the currenjuiations listed in Section XVI(1-3), VI or X(K)(35
of this Appendix A to the Regulations, or of statdederal law related to the application of this
agreement. Evidence that the agent has curedeongtied to cure any alleged violations shall bgamu
the arbitrator's assessment of materiality. Thetaator shall be instructed to render his or hegision
within 30 days of the arbitration hearing. In theent that the arbitrator finds a material violatithe
agent'’s requested increase will be rejected andgkat will be disqualified from seeking an incee&s
financial interest for 1 year from the date of #bitrator’s decision. In the event that an inwegsparty
covered by this subsection has acquired or owristarest in an agent exceeding 10% or 20%, as
applicable, the party shall be required to disgdhgeexcess interest held by such party as soon as
commercially practicable.

(d) No large broadcaster (who is not a prohibited it@gnay own more than 20% of the outstanding
securities issued by the agent. Large Broadcast@dtbe defined as the top twenty-five television
broadcast companies and the top twenty-five rathadicast companies. Such determination shall be
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made annually on January 1 and shall be basedrepenue. In the event that an investing party owns
an interest in an agent exceeding 20%, and sudsiimg party then becomes a Large Broadcaster, the
party shall be required to disgorge the excessdstdeld by such party as soon as commercially
practicable.

(e) No advertiser engaged in production, and no adiegiagency, may own more than 10% of the
outstanding securities issued by an agent locatadmarket with 20 or fewer AFTRA franchised talent
agencies. One year after a party described irstgion acquires a 10% interest in an agent; padly
may increase its interest up to 20% of the outstansecurities if the agent seeking the increasfiem
the AFTRA representatives to the Joint Advisory @uttee within 30 days.

(H Except as limited above, no party engaged in theystion or distribution of productions who is @ot
prohibited investor or an affiliate of any suchignfas defined in Attachment B) may own more than
20% of the outstanding securities issued by thataga the event that such an investor acquiresiors
an interest in an agent exceeding 20%, the pagtl Isb required to disgorge the excess interest il
such party as soon as commercially practicable.

(g) Except as limited above, no party that is an “atisieig agency” as that term is commonly understood
and that is not otherwise described in Sectio)8) (c) or an affiliate of any such entity (adided in
Appendix B) may own more than 20% of the outstagdiecurities issued by the agent. In the event that
such a party acquires or owns an interest in antageeeding 20%, the party shall be required to
disgorge the excess interest held by such partp@as as commercially practicable.

(h) If an entity described in Paragraphs 111(D)(3)(&), (d), (e), (f) or (g) acquires or owns secestissued
by the agent, the aggregate amount of securitieedwy all such entities described in Paragraphs
I(D)(3)(b), (c), (d), (e) (f) or (g) shall not ered (10% or) 20% of the outstanding securitiesad by
the agent. In the event the aggregate amountcofities acquired or owned by such entities exceeds
(10% or) 20%, the entities shall be required tgaiige the excess interests held by such entitesoan
as commercially practicable.

4. Prior to entering into any agency contract withaatist, the agent must inform the artist that therda engages
in the activities described in Paragraphs IlI(A8),(or (C), as applicable.

5. Inthe event that a party described in Paragraii(iz)(3)(b), (c), (d) ,(e) (f) or (g) acquires amtérest of 5%
or more of the outstanding public securities ofigant or in the event that a party described iadtaphs
I(D)(3)(b), (c), (d), (e), (f) or (g) acquires winterest in an agent through private placememprivate sale,
within 21 days of such acquisition of an interesthie agent, the agent shall provide AFTRA and all
artist/clients of the agency with an appropriatehtisure specifying the company or entity with vihilce
agent has contracted, the nature and amount aftdrest acquired, and either a copy of the reptatien
and warranty required under Paragraph I11(D)(8xwomaffidavit attesting that the requirements ofalgeaph
[1I(D)(8) have been satisfied. Following such disure, an artist/client may within 30 days afeeipt of
such disclosure terminate his/her agency contriacsuch event, the agent shall retain the righeteive
commission or compensation on moneys earned oiveetby the artist prior to the date of termination
earned or received by the artist after the daterofination of the agent’s engagement, on contfacthe
artist’s services entered into by the artist ptiothe effective date of any such termination.

6. Notification and Independent Representation

€) In the event that a party described in Paragraiti3)(3)(b), (c), (d), (e), (f) or (g) acquires an
interest of 5% or more of the outstanding publicusities of an agent or in the event that a party
described in Paragraphs I11(D)(3)(b), (c), (d), (&) or (g) acquires any interest in an agent tigio
private placement or private sale, not later thaaeman artist is advised of an audition, or in the
absence of an audition, not later than the commmeeantof negotiation on the terms of employment,
the agent must to disclose the existence of thetdst to all artist/clients who are proposed for
employment by the party (or an affiliate of thetgpholding the interest in the agent. In the event
that a party who may employ artist/clients of tigerst acquires such an interest in the agent dfeer t
artist is advised of an audition or after the comosenent of negotiation on the terms of employment
involving the party who owns an interest in therggwithin 72 hours the agent must disclose a
summary of such interest to the artist/client. ahest shall have the right to refuse such audito
employment without retribution. In carrying ouethequirements of this subsection, the agent will
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10.

11.

12.

not be held liable for immaterial breaches. Naghierein shall affect or modify any existing notice
and termination requirements under Sections X alnaf Rule 12-C.

(b) The agent must advise all such artist/client(d)isfher right to seek independent representation
pursuant to the provisions of this subsection [J{@ and must grant the artist/client(s) the right
seek such independent representation.

(c) The parties shall designate Sol Rosenthal as N&tgotRichard Reisberg as Alternate Negotiator.
The initial term of appointment shall be for onayt be renewed automatically from year to year
unless the parties agree to a substitution or péitton of one of the Negotiators. The Negotiator’s
fees shall be computed on an hourly basis, the tatbe negotiated in advance by the parties.
Copies of the Negotiator’s billings shall be senAFTRA, the ATA and NATR and the involved
agent. The Negotiators shall be paid from the Fiegtribed in Section 1I(H)(4).

In the event that a party described in Paragrai3)(3)(b), (c), (d), (e), (f) or (g) acquires aimterest in an

agent through private placement or private sala tre event that any other party acquires more 8% of

the outstanding securities of an agent, the agest disclose to such party the following:

(a) The agent is franchised by AFTRA and must comply il provisions of the basic contract and
Regulations; and the agent shall provide suchdatimpany owning the interest in the agent.

(b) The agent’s paramount duty is to the artist/cligith whom the agent’s relationship is that of a
fiduciary and to whom the agent owes a duty of ligyas set forth in the Regulations.

(c) All dealings on behalf of the artist/client betweblr agent and the company owning the interest in
the agent must be at arm’s length.

(d) In the event of any dispute between an artist/tber the company owning the interest in the agent,
the agent’s sole duty will be to support the intésef the artist/client whom the agent represents.

(e) All communications between the artist/client ansfier agent, including, without limitation,
information regarding an artist/client’'s compensathistory, are confidential, and except as are
permitted by the Regulations or as required by Eamnot be disclosed by the agent to the company
owning the interest in the agent.

Under the circumstances described in paragraph)V{bthe agent shall obtain a representation azclamty
from the party owning an interest in the agent thatparty understands the agent’s duties as disdland
that it will not take any action to interfere wibh coerce the agent in the performance of the &gduties to
the artist. AFTRA and the agent’s clients willdsgress third party beneficiaries of that represt@r and
warranty. The required disclosures to the artistit and to AFTRA shall be clear and conspicuaus shall
include either a copy of the contractual provisiareking the required disclosures and constitutimey t
necessary representation and warranty or an affiddesting that these requirements have beesfigati
When an artist is employed by a party holding dergst (or an affiliate of the party) in the atisigency,
the employment contract shall be furnished to AFTiRAhe agency, and the terms and conditions of the
artist/client’'s employment shall be at least a®fable as the terms and conditions of employmezitwiould
have been offered but for the party’s intereshmagency.

The agent shall not represent any owner or prodofcaiproduction in connection with a disciplinaeferral
under Section V of this Appendix or other claimsegances, or arbitrations.

Any production over which AFTRA exercises effectjuesdiction, (including enforcing its own workla),
produced by a company owning an interest in antagest be produced under terms and conditions
consistent with the applicable AFTRA collective ¢i@ining agreement.

Agent shall appoint a compliance officer chargethwlie responsibility to monitor the agent’s coraptie
with its fiduciary responsibilities to its client®igents shall notify AFTRA of the identity and ¢aaot
information of the compliance officer within 10 dagf the officer's appointment and within 10 daysoy
change in the identity or contact information af ttompliance officer. The compliance officer siaVe the
responsibility to provide AFTRA with all documeritat, notices, and other information required urities
proposal and otherwise in the Agency Regulations.

IV. Remedies.

A.

If the artist/client believes the agent has dedt & company or production in which the agentihassted or
owns an interest (or for which the agent has pextdinancing), or with a person owning an interestuch

Appendix A: Page 8



APPENDIX A
Financial Investments

agent in contravention of the agent’s fiduciaryydaind the artist has been harmed by such contiawesf
the agent’s fiduciary duty, the artist may refes/hér claim to expedited arbitration. The artlgfa shall
refer such claim within ninety (90) days of discovef the alleged breach of fiduciary duty. Thbiaator
shall determine the claim within thirty (30) dayfsttee arbitration hearing.

B. In such proceeding, the arbitrator may provide fansn of equitable relief that may include disgorgarnof
the agent’s ill-gotten gains and injunctive rekgid also any award of damages not to exceed tialohages.
The arbitrator may also revoke the agent’s frarechisimpose any other penalty otherwise providedrfohe
Regulations.

C. AFTRA may initiate a proceeding under this sectmnemedy violations of the financial interest prsons.
In such a proceeding, the remedies will be limitethose provided in Section XVI of the Regulati@msl
disgorgement of ill-gotten gains and other equéasklief.

D. If, in such proceeding, an agent is found to hdekated any of the provisions of this Appendix ahthe
arbitrator determines this violation to have beery\serious, the arbitrator may order the agesetal notice
of such violation to all artist/clients of that ag&lescribing the underlying facts of the violatiarsufficient
detail to allow the artist/client to understand #aation, and including a copy of any arbitragdpinion
arising from that violation.

E. If the artist/client or AFTRA prevails in a proceeg under this section, the arbitrator may orderdgent to
pay the artist/client’s or AFTRA'’s reasonable atys’ fees and costs. If an agent prevails inoageding
under this section, the agent shall only be eqdtitberecover reasonable attorneys’ fees and ciosts i
arbitrator determines that the referral to suctceedling was frivolous or in bad faith.

F. Arbitrations conducted pursuant to this proposalldie conducted by one of the following mutualtyeed
upon arbitrators: Richard Reisberg and Sol Rosérdhd such other persons as mutually agreed upadimeb
parties. The arbitrations shall be conducted afingrto AAA arbitration rules or such other ruleswthich
the parties agree.

V. Miscellaneous

A. Joint Advisory Committee to examine impact of ApgierA.

1. Upon adoption of this proposal, AFTRA and ATA-NATBRall convene a Joint Advisory Committee to
examine the impact of the provision of this propasathe entertainment industry and the artist/agen
relationship. Such committee is intended as a emdjve venture to provide informed and meaningful
guidance on issues arising from this agreemente cbmmittee shall meet regularly and report its
findings no less frequently than annually to AFTRAd to ATA-NATR.

2. No later than November 30, 2004, AFTRA shall deliageport providing its assessment and analysis
of this financial interest proposal on the entemaknt industry and on artist-agent relations
specifically. ATA-NATR shall have 30 days within which to deliver their own report on the same
subject as well as comments on the AFTRA report.

B. In addition to any provisions incorporated abowest®n VI of Rule 12-C is incorporated into t&sction

C. Notwithstanding Section VIIID of the RegulationsARA will prepare for review by its members a figt
of an agent’s financial interests including theesif those interests.
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ATTACHMENT A

Prohibited entity includes any person, firm, orpmmation engaged in production or distributionasfy production within
fields covered by AFTRA collective bargaining agresats, including but not limited to any entity sidory to a AFTRA
collective bargaining agreement or any entity @ffidd with such signatory entity; provided, howeykat an advertiser
shall not be a Prohibited Entity or an Affiliatedtify due solely to its status as an advertiseepkd such advertiser is a
“large advertiser” as defined in Appendix B. AFTR#ay revise the list of prohibited entities to adber entities that
become the functional equivalent of those compamriggnally deemed to be prohibited entities. HétATA objects to
AFTRA's proposed addition to the roster of protebitentities, the dispute will be referred to agiitm.

Interest in a program, production or distributimypany shall include any interest as an owner, neenas shareholder
and any share of the profits or proceeds of a matioture producing or distributing company, oragbarticular motion
picture or producer and shall further include agts an officer or director of a motion pictureguwotion or distributing
company. An agent, however, may serve as a dirett corporation that spends less than 1% ottimepany’s total
revenue on production.

An Affiliated Prohibited Entity shall mean a persitwat directly, or indirectly through one or monéermediaries, controls
or is controlled by, or is under common controlhwi Prohibited Entity. “Common control” as usedldin shall include
any company that produces a motion picture or péstover which the Prohibited Entity has the righéxercise
significant business and/or creative control (by whexample, significant creative and/or busineastrol includes but is
not limited to, approval of script, storyboardsdbat, expenditures, locations, principal cast, okiey personnel, approval
of revenue participation and/or product placemand, the right to approve final cut or re-edit aimfpicture). For
avoidance of doubt, if a non-Exhibit C productiardestribution company has creative control ovenation picture
financed by an Exhibit C company, such control wit make such a non-Exhibit C production or digttion company an
affiliate of the Exhibit C company. In additiorreative control does not include the traditional i&twork element
approvals or the traditional approvals of a studithe pick-up of a motion picture.
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ATTACHMENT B

An "affiliate" of, or person "affiliated" with, apecified person shall mean a person that directlyndirectly through one
or more intermediaries, controls or is controllgd dr is under common control with, the person et “Common
control” as used herein shall include any compduay produces a motion picture or pictures over tile person has the
right to exercise significant business and/or éveatontrol (by way of example, significant creatiand/or business
control includes but is not limited to, approvalsofipt, storyboards, budget, expenditures, looatiprincipal cast, other
key personnel, approval of revenue participatiotV@nproduct placement, and the right to appronal ftut or re-edit a
motion picture). For avoidance of doubt, if a fexhibit C production or distribution company hasative control over a
motion picture financed by an Exhibit C companytsaontrol will not make such a non-Exhibit C protion or
distribution company an affiliate of the Exhibitd®@mpany. In addition, creative control does notide the traditional
TV network element approvals or the traditional rappls of a studio in the pick-up of a motion pretu

“Large advertisers” shall include any member of Alssociation of National Advertisers that has atitted the Joint
Policy Committee to bargain on its behalf, afféiatof such entities, Pepsico, Phillip Morris Caydta Motor
Corporation, Honda Motor Corporation, Diageo, anddn Global Restaurants, and Grey Global Groupthait
affiliates. AFTRA may revise the list of large &dlisers to add other entities that become thetifmel equivalent of
those companies originally deemed to be large éidees. If the ATA objects to AFTRA’s proposed #itoh to the roster
of large advertisers, the dispute will be refert@drbitration.

“Large advertising agencies” shall include any atising agency whose billings are more than 50%vedrfrom a single
large advertiser or affiliates of such entities, i@rom, WPP, IPG, Bcom3, Havas, and Publicis, it taffiliates.
AFTRA may revise the list of large advertising agjes to add other entities that become the funatiequivalent of a
large advertising agency. If the ATA objects toTAA’s proposed addition to the roster of large atising agencies, the
dispute will be referred to arbitration.
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ATTACHMENT C

Entities that are generally classified in theipessive industries as (1) major studios; (2) majmadcasters; or (3) major
record labels shall be considered “Prohibited Itawss” AFTRA and ATA/NATR agree that, as of theelaf execution of
the agreement, the following entities are “Proleithitnvestors™:

Sony, News Corp./Fox, Disney, AOL/TimeWarner, Viagdreamworks, MGM, General Electric, Vivendi Unisal ,
Clear Channel Broadcasting, Tribune Broadcastingl, &1d BMG and residents of any country designétgthe United
States Department of State as a sponsor of tarroris

AFTRA may revise the list of prohibited investoosatdd other entities that become the functionaivadent of a
prohibited investor. If the ATA objects to AFTRA)soposed addition to the roster of prohibitedtergj the dispute will
be referred to arbitration.
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Sideletter #1

American Federation of Television and Radio Artists
260 Madison Avenue
New York, NY 10016

Dear Sir/Madam:

During the course of negotiations that resulteth@12002 AFTRA Regulations Governing Agents, Rule
12-C, the parties agreed to the following clarifica:

After the expiration of the later of (i) the terrhan agency contract or (ii) the date on whichdbgent's
representation of the artist terminates, if an e@yplent contract of an artist made during the tefisuch
agency contract or representation period is extfolea longer period than that already prescribettie
employment contract, the former agent is not etitb receive commission for that portion of thentef
the artist’s employment contract which extends Ipelyihe term (including options provided for in the
employment contract) as it existed at the datd@®ixpiration of the agency contract or represiemtat
period. This provision is inapplicable where teagwed, extended or new employment agreement is
entered into during the valid term of the prior mgyecontract.

Very Truly Yours,

Association of Talent Agents/
National Association of Talent Representatives

/s/ Karen Stuart for ATA/Philip Adelman for NATR

ACCEPTED AND AGREED
American Federation of Television and Radio Artists

/sl Greg Hessinger




Sideletter #2

American Federation of Television
and Radio Artists

260 Madison Avenue

New York, New York 10016

Dear Sir/Madam:

The following shall clarify the intent of the paasiin the negotiation and administration of the 1$®aation
XI-C, Special Provisions for Long-Term Employmendrfracts

1. The term “same company for substantially theesamployment” as used in Section XI-C(2)
regarding broadcast contracts is not intended tanme

Two different stations owned by the same comparhgres such stations are separately operated (e.g.,
WCBS-AM vs. WINS-AM in NY).

Two separate programs on the same network (e.gG'&NBateline” vs. “The Today Show”) where
the artist's employment contract restricted the leygr’'s ability to assign the artist to work thaher
show).

Employment on the same local station’s news prograng is considered substantially the same
employment. For example, anchoring the 12 noonsnemd later the 5 p.m. news on the same TV
station is considered “substantially the same eymémnt” with the same company (unless the artist’s
employment agreement did not provide the empldyerability to assign the artist to work that other
show).

The term “same company for five years or more” nsedue company that currently employs the
artist. (E.g., if the artist is currently workirag ABC, the fact that he/she worked under broadcast
contracts at CBS for 10 years does not count tosvdrd five year service requirement, only five
consecutive years at ABC would count).

2. Where the employer requests early renegotiationsaatist agrees to same, or where artist requests
early renegotiations, the sixty day window shalldeemed closed. It is understood, however, that
where the employer initiates the request to negotiarly, the artist shall have the opportunity to
exercise this section and have another franchigedtanegotiate the successor employment contract
subject to the terms of Section XI-C (assuming tthet original expiration of the employment
agreement would have qualified for the option dreldrtist had not re-signed with the agent wittn 1
months of new renegotiation date).

It is the intention that once the artist authorizés/her current franchised agent to commence
negotiations on his/her behalf the window to exarcKI-C shall be closed and that agent will be
entitled to commission on that employment agreerasritherwise provided in the Regulations.

3. It is understood that the term “franchised agenBams AFTRA franchised agent, and that if a
franchised agent is not used this section is npticable, and the current agent will be entitled to
commission as provided under Rule 12-C.

4. 1t is the intent of the provision that where thevnsuccessor employment agreement for the same
employment commences before the expiration of theney agreement, the “new” agent would
receive the commission on the new employment ageaeifit being understood that the prior agent
will commission the value of the expiring employrhagreement through the expiration date set forth
therein), even if it starts prior to the originapé&ation date of the agency agreement.



Example: Agency agreement expires 6/30/03. Enmént agreement expires 3/31/03. Atrtist
exercises right to have new franchised agent natgosiuccessor agreement, and successor agreement
is negotiated, commencing 4/1/03. In this examible,commission obligation is to the new agent on
that contract only,starting 4/1/03. All other commission obligatioase subject to the agency
regulations.

Example: Same facts as above, but in additionafh agreement, the first agent negotiates a
two year exclusive voice-over commercial endorseardenl for a major advertiser on 5/1/03. The first
agent will be entitled to the commission on thadl@sement deal for the entire two years of that,dea
as otherwise provided under Rule 12-C.

The rights provided for in Section XI-C(1)(f) and-&(2)(e) may only be exercised where the artist in
good faith asserts that the “prior” agent has fatie assist in procuring appropriate employment, or
failed to vigorously represent the artist in theyotation and administration of artist's employment
agreement.

It is further understood that where the artist'playment agreement prohibits the artist from segkin
or accepting employment with other employers (esigity provisions, rights of first refusals), the
artist cannot use the agent’s compliance with gnms of the employment agreement as grounds for
exercising this provision. It is understood tHa good faith assertion must be based on someafactu
basis. For example, if an artist is given fals®rmation that forms the basis of the belief tha t
original agent failed to assist in procuring appiage employment, that shall not be a basis for
exercising the rights under XI-C.

Termination of an agency contract under SectiorCXlees not affect an agent’s ability to commission
employment agreements entered into during the tdrthe agency agreement after the expiration or
term of such agreement, including contracts of Suiti®n.

Very Truly Yours

Association of Talent Agents/
National Association of Talent Representatives

/s/ Karen Stuart for ATA/Philip Adelman for NATR

ACCEPTED AND AGREED
American Federation of Television and Radio Artists

By /s/ Greg Hessinger




Sideletter #3

American Federation of Television
and Radio Artists

260 Madison Avenue

New York, New York 10016

Dear Sir/Madam:

During the course of negotiations that resulteth@12002 AFTRA Regulations Governing Agents, Rule
12-C, the parties discussed certain practices nggpect to the submission of artists.

The parties discussed the following examples:

AFTRA advised ATA/NATR that it had received repoofsagents who required headshots to accompany
resumes and audio reels/CD’s for artists being $tdwanfor voice over work. It was agreed that hehdts
should not be required as a condition of submittivegartist for voice over work.

AFTRA advised ATA/NATR that it had received repoofsagents who required artists to list physical
disabilities on their resumes. Where the artistsdo® want to disclose that information on hisftesume,

it was agreed that an agent should not requirarigt to do so as a condition to submitting thesar

The above examples were not intended to be exkaustit were examples of specific conditions that t
parties acknowledged should not be imposed by ageihese fact circumstances.

During discussions, ATA/NATR acknowledged it isialation of 12-C for an agent (or sub-agent) as a
condition of representation, to request that aistsshgage in sexual activity. It is understood th@ing so
is grounds for discipline under 12-C and its predsor regulations.

Very Truly Yours,

Association of Talent Agents/

National Association of Talent Representatives

/sl Karen Stuart for ATA/Philip Adelman for NATR

ACCEPTED AND AGREED
American Federation of Television and Radio $isti

By /s/ _Greg Hessinger




Sideletter #4

American Federation of Television and Radio Artists
260 Madison Avenue
New York, New York 10016

Dear Sir/Madam:

During the course of negotiations that resultethe12002 AFTRA Regulations Governing Agents, Rule
12-C, the parties discussed the appropriate tredtafanajor record labels that were not otherwise
included in Attachment C of the Financial Investin@rovisions (“Attachment C”) as Prohibited Invasto
under another category. AFTRA asserted that santpanies would most properly be included in
Attachment C, given the fact that major record Ialaee signatory companies that regularly engage
AFTRA members. ATA/NATR asserted that inclusionulkbnot be appropriate because ATA/NATR
member agencies were not currently engaged indbméss of representing talent in negotiations with
record labels.

The parties agreed to include major record labelghe Prohibited Investor list with the following
understanding. In the event that during the tefiRude 12-C or any extension thereof, an agencyhess
to enter into a financial interest transaction vétmajor record label or any successor entity, sggncy
may apply to AFTRA for a waiver to permit the prepd transaction. If, at the time of the waiver
application, the agency represents and warrantsttttaes not engage in the business of represgtalant
in negotiations with record labels, AFTRA shallgrauch waiver administratively. If AFTRA denid®t
application, the agency shall have the right teréfie matter to expedited arbitration. The aabatr shall
base his/her decision of whether to grant the waately on the basis of the factual question oétlier
the agency is engaged in the business of repragetalient in negotiation with record labels.

Any waiver granted under this Sideletter shall bigject to the following conditions:

1. Investment by an agency into a major record laball e capped at 20%.

2. Investment by a major record label into an agemayl e capped at 20%.

3. The agency shall not engage in the business oésepting talent in negotiations with record labels.
In the event that the agency wishes to enter inth sepresentation activities, any financial insére
permitted by the waiver shall be disgorged prioth® agency commencing those representation
activities.

4. In the event that the affected major record labbkequently becomes affiliated with a Prohibited
Investor, the waiver shall terminate immediateld any financial interest permitted by the waiver
shall be disgorged as soon as commercially prddéca

The parties also agreed that at the time of thdelSiter the companies that would qualify for tneat

hereunder are EMI and BMG. In the event that Wiakhesic, Universal Music or Sony Records become
unaffiliated with the companies in Attachment 4 labels will be covered by this Sideletter.

Very Truly Yours,
Association of Talent Agents/

National Association of Talent Representatives

/sl Karen Stuart for ATA/Philip Adelman for NATR

ACCEPTED AND AGREED
American Federation of Television and Radio $isti

By /s/ Greg Hessinger




Sideletter # 5

American Federation of Television and Radio Artists
269 Madison Avenue
New York, New York 10016

Dear Sir/Madam:

During the course of negotiations that resultethen2002 AFTRA Regulations Governing Agents, R@eCl
the parties deleted certain provisions and addeerst With respect to any deleted provision ofAbeeement
having to do with an agent’s ability to seek a weaifrom AFTRA from any regulations imposed by RLEC,
including but not limited to the new Appendix A thgarties acknowledge that it was not their intent
eliminate or in any way prohibit a franchised adeoitn seeking a waiver from AFTRA or prohibit AFTRA
from granting any such waiver.

Very Truly Yours,

Association of Talent Agents/
National Association of Talent Representatives

/s/ Karen Stuart for ATA/Philip Adelman for NATR

ACCEPTED AND AGREED
American Federation of Television and Radio #isti

By /s/ Greg Hessinger




