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Forward

describing the Directors Guild of America-Producer Pension Plans (the

“Plans”) as amended through January 1, 2001. For ease of reference, this
booklet is divided into several sections. In the first section you will find a general descrip-
tion of the benefits provided by the Basic Benefit Plan and the qualifications which must
be met to receive these benefits. The Supplemental Benefit Plan is described in the
second section. The third section covers general information and information required
by law. The last two sections contain a Glossary and an Index.

We are pleased to provide you with this Summary Plan Description booklet

Since the last pension booklet was published in 1996, there have been several
significant changes and increases in Plan benefits. These changes include:

» Five-Year Vesting for certain Participants (page 10 for Basic Plan, page 32
for Supplemental Plan)
= Increases in the maximum monthly amount for the Basic Plan (page 15)
= Two years of credit for two years of work for certain motion picture directors
(page 10)
« Increase in the Credited Service Month multipliers for the Basic Plan
(page 15)
e Changes in the benefit amount eligible under the lump-sum option of
the Basic Plan (page 24)
« Additional contributions for the Supplemental Plan (page 48)

When there are material changes in the Plans, you will be notified through the Plans’ newslet-

ter and other mailings. For easy reference, we recommend that you keep that correspondence
in the pocket inside the back cover of this booklet. Be sure to keep the Plan Office informed
of any change in your mailing address to ensure that you receive all communications.

You wiill be notified if there are material changes to the Plans. We also post
changes at www.dga.org. Click on “Pension and Health” for the latest updates.

While this booklet explains the Plans in general terms, you should feel free to contact the Pension
Plan Office whenever you have any questions. It is important that you understand how these pro-
grams will be of value to you.

Since their inception, the benefits of these Plans have increased steadily and have been updated
to meet the changing needs of covered Participants. The Trustees are pleased with this record of

growth, stability and adaptation to fit the needs of our Participants. With you, we look forward to
continuing success and progress.

Sincerely,

BOARD OF TRUSTEES
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Introduction to the Pension Plans

provide retirement benefits to eligible Participants. Since their inception, the Plans

have paid nearly $700 million to thousands of Participants and their beneficiaries.
Benefits have been paid as retirement benefits as well as death and disability benefits.
Currently, the Plans’ assets exceed $1.5 billion.

The Directors Guild of America—Producer Pension Plans were founded in 1960 to

What we call the “Pension Plans” is really two plans — the Basic Benefit Plan (“Basic
Plan”) and the Supplemental Benefit Plan (“Supplemental Plan™). Your participation in both
plans is automatic when you work in DGA-Covered Employment. The goal of the Plans is
to provide retirement income to Plan Participants in addition to any other benefits you may
receive, such as from Social Security, 401(k) plans or other company retirement plans.
Loans, hardship withdrawals and in-service distributions are not permitted from the Plans.

Both the Basic Plan and the Supplemental Plan have been created by, and are maintained in
accordance with, Collective Bargaining Agreements negotiated by the Directors Guild of
America (DGA), the Alliance of Motion Picture and Television Producers (AMPTP), the
Association of Independent Commercial Producers (AICP) and other employers in the enter-
tainment industry. Both of the Pension Plans are administered by a Trust created by the
Collective Bargaining Agreements. The Trust and the Plans are separate and distinct from the
DGA, the AMPTP, the AICP and other employers.

The Basic Plan is a “‘defined benefit”” pension plan which provides a fixed monthly benefit payable

for your lifetime. In addition, benefits may be payable to your Beneficiary following your death. If
certain conditions are met, a lump-sum benefit is available from the Basic Plan. The Basic Plan is
paid for entirely by contributions made by your Employers.

The Supplemental Plan is a “defined contribution” pension plan which operates much like a
savings account or IRA where contributions made on your behalf result in allocations to your own
Individual Account. Your Individual Account shares in the investment performance of Plan assets
on a pro-rata basis. Upon retirement, you are entitled to the total value of your Individual Account
in either a lump sum or as a monthly benefit. Your Individual Account is credited with both
Employer Contributions and Employee Contributions (2%2% of your DGA-Covered Earnings is auto-
matically deducted and contributed to your Individual Account).

For purposes of clarity, the Plans’ provisions have been summarized. Every effort has been made
to ensure the accuracy of this Summary. However, we must emphasize that nothing in this expla-
nation is intended to change in any way the provisions of the Plans and that only the Board of
Trustees is authorized to interpret the Plans. In the event any question is raised, your rights will be
determined in accordance with applicable Plan language and by the rules and regulations adopted
by the Board of Trustees in the course of the administration of the Plans. The Board of Trustees
reserves the right to interpret, alter or amend the Plans. Updated copies of the full Plan documents
are available from the Pension Plan Office.

Benefits and eligibility for employees of the Guild or the Pension Plan Office differ from some of the
provisions set forth in this booklet. Please contact a Pension Department Representative for details.

Many of the terms used in this Summary Plan Description are defined in the
Glossary. Those terms are indicated by italics within the text of this booklet.
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Basic Benefit Plan

» INTRODUCTION

The Basic Plan is a defined benefit pension plan which provides a fixed monthly benefit payable
for your lifetime. In addition, benefits may be payable to your Beneficiary following your death. If
certain conditions are met, a lump-sum benefit is available. The Basic Plan is paid for entirely by
contributions made by your Employers.

To be eligible for benefits from the Basic Plan, you must meet certain vesting requirements. If you
meet the applicable Basic Plan requirements, you can look forward to:

e Benefits for your lifetime that may begin as early as age 55
* A choice of how your benefits will be paid to you

= Survivor benefits to your spouse or designated Beneficiary
« Disability pension benefits at any age

The Basic Plan is entirely funded by contributions made by Employers. To fund the Basic Plan,

your Employers contribute 3.3% of your pensionable Earnings, up to a maximum annual com-
pensation level of $150,000. Additional noncompensation-related contributions to the Plan are
from the release of theatrical films to free television and release of product into supplemental
markets.

Benefits are a function of your length of service and your Career Average Earnings, which are
based on your pensionable Earnings, up to the $150,000 limit per year.

Special rules apply to Non-Collectively Bargained Employees (employees of the Guild or the

Plan Office) — these rules are described in an addendum to this booklet distributed to those
employees.

» PARTICIPATION

In general, you become a Participant in the Basic Plan on the January 1 following the year
you first earn a Credited Service Month. However, when your benefit is calculated, it will
include service and Earnings from the year prior to becoming a Participant.

» CREDITED SERVICE MONTHS

Credited Service Months (CSMs) are used to determine a Participant’s eligibility for a
pension, as well as the amount of pension payable, under the Basic Plan. Credited
Service Months are granted as follows:

Service Since Jan. 1, 1994:

In each Plan Year beginning on or after January 1, 1994, a Participant receives one
Credited Service Month for each $1,800 in Earnings paid during such year, with a maxi-
mum of 12 Credited Service Months for Earnings of $21,600 or more in a Plan Year.
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Service From Dec. 25, 1977, to Dec. 31, 1993:

In each Plan Year between December 25, 1977, and December 31, 1993, a Participant
receives one Credited Service Month for each $757.58 in Earnings paid during such year,
with a maximum of 12 Credited Service Months for Earnings of $9,090.91 or more in a
Plan Year.

Service From Dec. 22, 1968, to Dec. 24, 1977:

In each Plan Year between December 22, 1968, and December 24, 1977, a Participant
receives one Credited Service Month for each $833.33 in Earnings paid during such
year, with a maximum of 12 Credited Service Months for Earnings of $10,000 or more
in a Plan Year.

Service From Dec. 25, 1960, to Dec. 21, 1968:

In each Plan Year between December 25, 1960, and December 21, 1968, a Participant
receives one Credited Service Month for each $600 in Earnings paid during such year, with
a maximum of 12 Credited Service Months for Earnings of $7,200 or more in a Plan Year.

Service Prior to Dec. 25, 1960:

For each calendar year between December 31, 1938, and December 24, 1960, a Participant

receives one Credited Service Month for each 100 hours of Covered Employment in a
calendar year with a maximum of 12 Credited Service Months for the year. However, no
Credited Service Months will be given for Covered Employment for which a Participant
received credit in determining a vested interest under the Fox Retirement Plan.

The Board of Trustees reserves the right to periodically adjust the Earnings
requirement for Credited Service Month accruals on a prospective basis.

CREDITED SERVICE MONTH EARNINGS
REQUIREMENTS AT A GLANCE:

01/01/94 and Later $1,800 of Earnings $21,600 of Earnings
($59.40 of Contributions) ($712.80 of Contributions)

12/25/77 to 12/31/93 $757.58 of Earnings $9,091 of Earnings
($25 of Contributions) ($300 of Contributions)

12/22/68 to 12/24/77 $833.33 of Earnings $10,000 of Earnings
($25 of Contributions) ($300 of Contributions)

12/25/60 to 12/21/68 $600 of Earnings $7,200 of Earnings
($18 of Contributions) ($216 of Contributions)
01/01/39 to 12/24/60 100 Hours of Service 1,200 Hours of Service
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Since December 26, 1976, Credited Service Months are earned in the month the Covered
Employment occurs, regardless of when the contributions were received.

You may also receive credit for qualified military service as required by federal law. If you think
these rules apply to you, please contact the Plan Office.

Special Rule for Directors of Motion Pictures Extending Into
Two Consecutive Calendar Years (Effective Sept. 1, 1999)

In accordance with the Directors Guild of America, Inc. Basic Agreement covering film production,

contributions to the Plans are only payable on the first $200,000 of Earnings per motion picture.
Frequently, a director reaches the contribution limit in the first year of production. Because the
limit had already been met, no credit in the Basic Plan was granted for work in the second year,
even though the individual was performing DGA-Covered Employment.

Effective September 1, 1999, a director may receive credit in the Basic Plan in the second year
of a motion picture. This rule applies when all of the following are met:

e The director is entitled to Earnings in excess of $200,000 for a single theatrical motion
picture, and

* The picture commences with preparation in one calendar year and ending with the deliv-
ery of the answer print in a subsequent calendar year, and

e The director receives Earnings of at least $170,000 in the first calendar year.

Under these circumstances, the director will be credited with 12 Credited Service Months

and earnings of $150,000 (maximum under Basic Plan rules) for the first year. The director
will also be credited with 12 Credited Service Months and $30,000 of Earnings for the sec-
ond year. This $30,000 does not count against the $150,000 Earnings limit for the second
year. This provision only applies to directors of theatrical motion pictures; it does not apply
to assistant directors, UPMSs or any other job category.

Work that is eligible for this special provision should be designated as such on the
deal memo.

» VESTING

When a Participant meets vesting requirements, he or she has earned the nonfor-
feitable right to retirement benefits. Those vested retirement benefits can never be
taken away, even if the Participant stops working in employment covered by this Plan
and never returns prior to retiring. If the Participant does not meet these vesting rules,
he or she will not receive any benefits from the Basic Plan.

There are three ways to become vested:

e Ten-Year Vesting
e Five-Year Vesting (effective January 1, 1999)

e Anniversary Vesting
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The details of each type of vesting follow:

Ten-Year Vesting

You are vested upon accruing at least 120 Credited Service Months. The Credited
Service Months may be earned at any time over your career, regardless of the
length of time between periods of employment. You may be eligible for a Normal,
Early or Disability Pension when you are vested with 120 Credited Service Months.

Five-Year Vesting

Another way to become vested is under the Five-Year Vesting rules. Under these
rules, which became effective January 1, 1999, you may become vested with as
few as 60 Credited Service Months, depending on the timing and amount of
Earnings. Generally, you become vested under the Five-Year rules following earn-
ing at least 12 Credited Service Months in each of five years without having more
than a four-year gap between each working year. The specifics of how the Five-Year
Vesting rules operate are described below.

1. The first requirement of Five-Year Vesting is that you have at least
five Plan Credit Years. For these purposes, a Plan Credit Year is a Plan
Year in which you earn 12 Credited Service Months. Any Plan Year in
which you earned less than 12 Credited Service Months does not count
for Five-Year Vesting purposes.

However, having at least five Plan Credit Years does not guarantee vest-
ing — there are “Break in Service” rules that apply.

2. A Break in Service occurs in any Plan Year in which you do not accrue at
least seven Credited Service Months. Additionally, if you have too many
Breaks in Service, you may have a “Permanent Break in Service.” When
you have a Permanent Break in Service, all Plan Credit Years prior to any
Permanent Break in Service are disregarded for Five-Year Vesting purposes.

You incur a Permanent Break in Service if, prior to earning another Plan Credit
Year, the number of Breaks in Service:

e is greater than four, and
e equals or exceeds the number of your Plan Credit Years.

For example, if you had four Plan Credit Years, you would not incur a
Permanent Break in Service until there have been five Breaks in Service years
prior to earning a Plan Credit Year (12 Credited Service Months in the Plan
Year).

Also, once you have satisfied all the requirements for Five-Year Vesting, you

are permanently and 100% vested. Once vested, you cannot become
“unvested” through a Permanent Break in Service.
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3. Another requirement of the Five-Year Vesting rules is that you must have Earnings in
1999 or later. How much you must earn depends on the timing of your employment.

< If you have incurred at least one Break in Service year since you last earned a Plan
Credit Year, you will have to subsequently earn a Plan Credit Year in 1999 or later.
You will also have to meet all of the other Five-Year Vesting requirements.

< If you have not incurred a Break in Service year since you last earned a Plan Credit
Year, you will become vested if you subsequently have any Earnings in 1999 or later
(before you have a Break in Service) and have met all of the other Five-Year Vesting
requirements.

Participants who are vested solely under the Five-Year rules (but not the Ten-Year rules) are
eligible for retirement benefits at age 65. Early retirement, disability benefits, the lump-sum
options and preretirement death benefits for unmarried Participants are not available.

Anniversary Vesting

You may be eligible for Anniversary Vesting after age 65. You must meet all three rules below
in order to be vested under the Anniversary Vesting rules.

Rule 1: You must be at least age 65 and have five years of participation in the Basic Plan.

Rule 2: You must have a Plan Credit Year in the year you meet Rule 1 (or in a later year).
However, similar to the Five-Year Vesting rules, you meet Rule 2 if you have any Earnings in
the year you meet Rule 1 and you have not incurred a Break in Service year since you last
earned a Plan Credit Year.

Rule 3: You must not have a Permanent Break in Service since you last earned a Plan Credit
Year.

A number of special rules and exceptions apply for these purposes. Please call the Plan
Office if you have questions regarding these rules.

In general, if you meet these three Rules, your Normal Retirement Age is the January 1
of the year you meet Rule 2, but not before you attain age 65.

For Anniversary Vesting purposes, Breaks in Service and Permanent Breaks in Service
operate the same as under Five-Year Vesting, above. See item 2. under the Five-Year
Vesting rules.

Early retirement, disability benefits, the lump-sum options and preretirement death ben-
efits for unmarried Participants are not available for Participants with less than 120
Credited Service Months.

Once you are vested in a pension under the Basic Plan, your pension cannot be taken away.
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Contiguous Non-covered Service

For vesting purposes only, a Participant will receive credit for employment on or after
December 26, 1976, with a signatory Employer, in a job category not covered by a DGA
Collective Bargaining Agreement if this employment precedes or follows Covered
Employment for the same Employer with no quit, discharge or retirement occurring
between such service and Covered Employment. If these conditions are met, Credited
Service Months will be credited in accordance with the schedule in the Credited Service
Month section, beginning on page 8. Documentation acceptable to the Plan must be sub-
mitted in order to receive credit for Contiguous Non-covered Service. In no event will
Contiguous Non-covered Service be used to determine the monthly amount of a pen-
sion; it will be used only for vesting purposes.

Different Levels of Vesting Provide for Different
Types and Options of Benefits

The type of benefit to which a Participant may be entitled varies depending upon the vest-
ing level. Below are the differences:

Vesting Level Normal Early Disability Married Not Married Lump-Sum
for at least for at least Options™
12 months 12 months

Ten-Year Vesting

(120 or More CSMs) O O O O O O

Five-Year Vesting O a

Anniversary Vesting O O

*Provided all other requirements for the lump-sum option are met.

» PENSION ELIGIBILITY AND AMOUNTS

The Basic Plan provides three types of pensions:

< Normal Retirement Pension payable at age 65 or older
- Early Retirement Pension payable at age 55 or older
- Disability Pension payable at any age

Before you are eligible for any of the retirement benefits, you must meet the vesting require-
ments. Please refer to the previous section for details on how you become vested. Please note,
however, that in order to be eligible for an Early Retirement Pension or a Disability Pension, you
must meet the Ten-Year Vesting requirements.
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NORMAL RETIREMENT PENSION
Eligibility
You are eligible for a Normal Retirement Pension if you meet the following requirements:

* You are age 65 or older; and

* You are vested under either Ten-Year Vesting, Five-Year Vesting or Anniversary Vesting
rules; and

 You have retired, as defined below.

Retirement Defined

Prior to your “Required Beginning Date”

To be considered retired prior to your Required Beginning Date, you must refrain from all

Suspendible Service. The Required Beginning Date is April 1 of the year following the calendar
year in which you reach age 70%-.

After Attainment of Required Begdinning Date

Beginning on the first of the month following your attainment of your Required Beginning Date
you may be employed in any capacity and be considered retired and entitled to a pension from
this Plan. Distributions are mandatory as of your Required Beginning Date.

Amount of Pension

At Normal Retirement Age, your monthly pension amount is calculated as the greater of the
Career Average Earnings formula benefit or the Credited Service Months formula benefit.

The Career Average Earnings formula was added to the Plan effective January 1, 1994,
and further increased effective September 1, 1994, January 1, 1996, January 1, 1997,
January 1, 1999, January 1, 2000, and January 1, 2001. Under this formula, the annual
pension benefit is based on your Career Average Earnings and Credited Service Months
earned after 1960. See page 8 to determine your Credited Service Months. Your Career
Average Earnings are determined by adding the Earnings up to $150,000 for each Plan
Year after December 24, 1960, in which you earned at least one Credited Service Month

and dividing that sum by the number of your Credited Service Months in such Plan
Years, then multiplying by 12.

The current formula of the Career Average calculation follows:

$0 to $19,999 3.6% of Career Average Earnings
$20,000 to $49,999 $720 plus 2.5% of excess more than $20,000
$50,000 to $99,999 $1,470 plus 1.8% of excess more than $50,000
$100,000 to $150,000 $2,370 plus 1.2% of excess more than $100,000
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For Participants first retiring on or after January 1, 2001, the maximum monthly
benefit is $4,625 under the Career Average formula. Prior to 2001, the maximum
monthly amounts were as follows:

1994-1995: $2,800

1996: $3,100
1997-1998: $3,450
1999: $3,950
2000: $4,300

If a Participant retires before the effective date of an increase, the benefit is not
increased by virtue of a new maximum. For example, if a Participant retired during
2000 and the monthly benefit was limited to $4,300, the fact that the maximum
benefit was increased to $4,625 does not cause the benefit to be increased.

The Credited Service Month formula uses only Credited Service Months (CSMs)

earned through 1993; CSMs earned in 1994 and later are ignored under this formula.
The maximum number of Credited Service Months used in the calculation is 225 if
only CSMs earned after December 25, 1960, are used. The maximum number of
CSMs used in the calculation is 210 if CSMs earned prior to December 25, 1960, are
used. Each CSM used in the calculation is multiplied by the applicable benefit multipli-
er shown below:

12/27/87 to 12/31/93 $10.81
12/25/60 to 12/26/87 $ 753
Prior to 12/25/60 $ 6.01

Please note that if you do not have any Credited Service Months prior to January 1, 1994,
your retirement benefit is based solely on the Career Average formula.

The benefit formulas above apply to pensions effective in 2001 or later.
Pensions effective prior to 2001 may have been less.

Delayed Retirement

If the Effective Date of your pension is after Normal Retirement Age (generally age 65), your
benefit may, in certain limited circumstances, be actuarially adjusted to reflect the delay in
the commencement of benefits.

The amount of the actuarial increase is 1% per month for the first 60 months after Normal
Retirement Age and 1%2% per month thereafter for each month between Normal Retirement
Age and the Effective Date of the pension. Only months for which benefits would not have
been suspended (see page 26) due to Suspendible Service are counted for the increase.
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This actuarial increase is applied to the monthly benefit amount accrued as of Normal Retirement
Age. The “base” benefit, before the actuarial increase is applied, is calculated using the Career
Average Earnings excluding any Earnings earned after the Participant’s attainment of Normal
Retirement Age and using the benefit formula in effect at Normal Retirement Age.

In the event that the actuarial increase applied to that base benefit is less than the benefit
calculated at retirement (using all Career Average Earnings, all Credited Service Months and the
benefit formula in effect at the time of retirement), you will receive the greater amount.

EXAMPLE OF HOW TO CALCULATE A PENSION

Assume that a Participant has the following employment history:

1980 $12,000 12 1990 $75,000 12
1981 $30,000 12 1991 $60,000 12
1982 $ 0 0 1992 $80,000 12
1983 $35,000 12 1993 $ 500 0
1984 $80,000 12 1994 $50,000 12
1985 $ 2,000 2 1995 $90,000 12
1986 $70,000 12 1996 $50,000 12
1987 $90,000 12 1997 $11,000 6
1988 $90,000 12 1998 $35,000 12
1989 $50,000 12 1999 $35,000 12

< In this example, the total Earnings in years in which Credited Service Months (CSMs) were earned
are $945,000 and the total number of Credited Service Months is 200.

e Career Average Earnings are: $945,000 + 200 x 12 = $56,700
e Annual benefit per each 12 CSMs

(see chart on page 14): $1,470 + (1.8% x $6,700) = $1,590.60
e Total annual benefit: $1,590.60 x 200 + 12 = $26,510
e  Monthly benefit: $26,510 +~ 12 = $2,209.17

e That amount is compared to the benefit using the Credited Service Month benefit formula:
(74 CSMs earned 1980-1987) x $7.53 + (60 CSMs earned 1988-1993) x $10.81 = $1,205.82

e Since the Career Average benefit of $2,209.17 is greater than the CSM benefit of $1,205.82,
this Participant will receive the Career Average formula.

e The final step in calculating the benefit is to round up to the next whole-dollar amount. Therefore, if this
Participant retires at age 65, the monthly lifetime benefit payable as a Single Life Annuity is $2,210.

If this same Participant were to retire at an age other than 65, or to elect one of the optional forms of
annuity payments (see page 20), the benefit would be adjusted accordingly.
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EARLY RETIREMENT PENSION
Eligibility
You are eligible to retire on an Early Retirement Pension if you meet all of the

following requirements:

* You are between age 55 and age 65; and,
* You have accrued at least 120 Credited Service Months; and,
+ You have retired, as defined below.

Participants with less than 120 Credited Service Months are not eligible for an Early
Retirement Pension.
Retirement Defined

To be considered retired, you must refrain from all Suspendible Service.

Amount of Pension

The amount of the Early Retirement Pension is lower than the Normal Retirement
Pension because benefits will be received for a longer period of time. There is a ¥ of
one percent reduction for each month (or 3% for each year) that the Participant is under
age 65 at the time of retirement.

The following table illustrates the amount of Basic Pension benefit payable as a Single

Life Annuity for retirements earlier than age 65 based on the maximum monthly benefit
of $4,625 payable at age 65:

55 30% $3,238
56 27% $3,377
57 24% $3,515
58 21% $3,654
59 18% $3,793
60 15% $3,932
61 12% $4,070
62 9% $4,209
63 6% $4,348
64 3% $4,487
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DISABILITY PENSION
Eligibility
You are eligible to receive a Disability Pension if you meet all of the following requirements:
* You are totally disabled as defined by the Plan; and
* You are younger than age 65; and
e You have accrued at least 120 Credited Service Months; and

e You have not yet retired under the Basic Plan; and
 You have retired, as defined below.

To be deemed totally disabled, you must provide a copy of the Notice of Award from the Social
Security Administration that you are entitled to a disability benefit in connection with the Social
Security Administration Retirement, Survivors and Disability Insurance. The Plan may require

proof of continuing disability from time to time. Participants with less than 120 Credited Service
Months are not eligible for Disability benefits.

Retirement Defined

To be considered retired, you must refrain from all Suspendible Service.

Amount of Pension

The amount of the Disability Pension is the same amount as a Normal Retirement Pension
except as follows:

< Reduction factors for the various payment options are higher than for non-
disability pensions
* No lump-sum option is available

Disability benefits are available to eligible Participants regardless of age.

Procedures for Disability Pension Payments

Disability benefits will become effective on the same date as Social Security Disability
Benefits became effective as long as the application for a Disability Pension and the
Notice of Award from the Social Security Administration are filed with the Plan Office
within 90 days after the Participant receives the Notice. Otherwise, benefits from the
Basic Plan will be effective on the first of the month following the month that the
Participant has filed both the Notice of Award and an application with the Plan, provid-
ed the application is received by the 15th of the month.

Applying for a Disability Pension Prior to
Social Security Disability Notice

As described below, if a Participant has met all of the requirements for a Disability
Pension except for the Notice of Award from Social Security, he or she may retire under
an Early Retirement Pension (see page 17) and convert that pension into a Disability
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Pension upon receipt of the Notice of Award. In order to do this, the Participant must
have applied to Social Security and provided a copy of the application to the Plan prior
to the Effective Date of the Early Retirement Pension.

When the pension is converted to a Disability Pension, the same form of benefit shall
apply. Please be aware that the optional form reduction factors for Disability Pensions
are more severe than for Early Retirement Pensions. In certain cases, the conversion
to a Disability Pension may not result in a higher benefit because the difference in the
optional factors (for a Ten-Year Certain & Life or a Joint & Survivor option) may reduce
the benefit by more than the increase due to the removal of the Early Retirement
reduction. The factors are shown beginning on page 21.

No conversion is allowed if the Early Retirement Pension was taken as an Immediate
Lump Sum or Deferred Lump Sum. If Social Security does not approve the disabili-
ty, then the Participant will continue to receive his or her Early Retirement Pension,
subject to the Plan’s suspension rules. A Participant cannot revoke his or her Early
Retirement election.

Recovery From Disability

A Disability Pension continues for as long as the Participant remains totally disabled. If
the Participant’s Social Security Disability Benefits are suspended or terminated, the
Disability Pension under the Basic Plan will be similarly suspended or terminated. If the
Social Security Disability Benefits are suspended or terminated prior to age 65, the
Participant must report this fact to the Plan Office in writing within 21 days after receiv-
ing notification of the loss of entitlement. If the pensioner fails to give timely notice, upon
subsequent retirement, no benefits will be paid for a period of six months in addition to any
months in which pension payments were made without corresponding Social Security
Disability Benefits.

In addition, a Disability Pension may be suspended in accordance with the suspension rules
described on page 26.

When a Disability pensioner attains age 65, the pension benefit will be continued provided he
or she remains retired as defined by the Plan.

» PENSION OPTIONS

Once the type and amount of your pension are determined, you will choose between your
normal form of payment or one of the optional forms of payment.

It is important to consider these options carefully, taking into account your and your family’s
individual circumstances. Some of the available options offer no continuation of monthly pen-
sion payments to a spouse or beneficiary upon your death, while others do. Where the option
provides for a continuation of pension payments to a surviving spouse or other beneficiary,
there is a reduction in the pension otherwise payable. Be aware that your election is irrevo-
cable after your Effective Date.
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Following is a description of the normal and optional forms of payment including the applicable
reduction factors.

NORMAL FORMS OF PAYMENT

Single Life Annuity: The normal form of benefit payment for an unmarried Participant
is the Single Life Annuity. Under this form, benefits are made monthly and continue for the lifetime
of the pensioner, with no benefits payable after death.

Husband-and-Wife Pension: The normal form of payment for a married
Participant (unless the Participant and the Participant’s spouse sign a notarized statement reject-
ing it) is the Husband-and-Wife Pension. This election may be made no more than 90 days before
the Effective Date of your pension and may be changed at any time up to the Effective Date.
The Husband-and-Wife Pension provides a monthly benefit for the lifetime of the pensioner, and
upon death, a benefit equal to 50% of the benefit received at the time of death to the pension-
er’'s spouse (the spouse at the Effective Date), if the spouse outlives the pensioner. The bene-
fit to the surviving spouse will continue for the surviving spouse’s lifetime. Because this form
of payment involves the payment of benefits over the lifetimes of two, rather than one payee,
there is a reduction or charge against the pension.

Non-disability Pensions: Participant will receive 88% of the amount payable as
a single life annuity reduced by .4% for each year that the spouse is younger or
increased by .4% for each year that the spouse is older than the Participant, up
to a maximum of 100%.

Disability Pensions: Participant will receive 77.5% of the amount payable as a
single life annuity reduced by .4% for each year that the spouse is younger or
increased by .4% for each year that the spouse is older than the Participant, up
to a maximum of 100%.

Notes About the Husband-and-Wife Pension

The Husband-and-Wife Pension option protects only the spouse legally married to
the Participant on the Effective Date of the pension.

If the spouse predeceases the Participant after the Effective Date, all payments will
cease with the Participant’s death, even if the Participant has remarried.

Except as provided in a QDRO (see page 47), if the Participant and spouse divorce
after the Effective Date, the former spouse remains entitled to the survivor benefit
under the Husband-and-Wife Pension.

Once payments have begun, they will continue at the same amount during the
Participant’s lifetime even if the spouse predeceases the Participant or the marriage
is dissolved.

After the Participant’s death, payments to the spouse continue for life; they will not
be affected by remarriage of the spouse.

Ages used are ages at the nearest birthday to the Effective Date.

OPTIONAL FORMS OF PAYMENT

The Basic Benefit Plan offers several optional forms of pension payment to qualified pen-
sioners. Much like the Husband-and-Wife Pension, monthly benefits under the various



Basic Benefit Plan

Joint & Survivor options are lower than the Single Life Annuity option since payment
of benefits are extended over the lifetimes of two individuals. Any person may be
chosen as a Contingent Annuitant, except that for non-spouse Joint & Survivor
options, the Contingent Annuitant may not be more than 10 years younger than the

Participant for the 100% option, and may not be more than 19 years younger for

the 75% option. If any of the Joint & Survivor options are chosen, the Contingent

Annuitant may not be changed after the Effective Date of the pension. Following

are brief descriptions as well as the formulas utilized in the Basic Plan to determine

the amount of benefit paid under the various optional forms of payment.

Single Life Annuity: This option provides a monthly benefit for the life-
time of the pensioner, with no benefits payable after death.

100% Joint & Survivor: This option provides a monthly benefit for the
Participant’s lifetime, and upon the Participant’s death, the same monthly benefit
will be continued for the lifetime of the designated Contingent Annuitant.

Non-disability Pensions: Participant will receive 79% of the amount

payable as a single life annuity reduced by .6% for each year that the

Contingent Annuitant is younger or increased by .6% for each year that
the Contingent Annuitant is older than the Participant, up to a maximum
of 100%.

Disability Pensions: Participant will receive 63% of the amount payable
as a single life annuity reduced by .6% for each year that the Contingent
Annuitant is younger or increased by .6% for each year that the
Contingent Annuitant is older than the Participant, up to a maximum of
100%.

75% Joint & Survivor: This option provides a monthly benefit for the
Participant’s lifetime, and upon the Participant’s death, a monthly benefit equal to 75% of the
benefit received at the time of death will be continued for the lifetime of the designated
Contingent Annuitant.

Non-disability Pensions: Participant will receive 83.5% of the amount
payable as a single life annuity reduced by .5% for each year that the
Contingent Annuitant is younger or increased by .5% for each year that the
Contingent Annuitant is older than the Participant, up to a maximum of 100%.

Disability Pensions: Participant will receive 70% of the amount payable as a
single life annuity reduced by .5% for each year that the Contingent Annuitant
is younger or increased by .5% for each year that the Contingent Annuitant is
older than the Participant, up to a maximum of 100%.




Basic Benefit Plan

50% Joint & Survivor: This option provides a monthly benefit for the Participant’s
lifetime, and upon the Participant’s death, a monthly benefit equal to 50% of the benefit received
at the time of death will be continued for the lifetime of the designated Contingent Annuitant.

Non-disability Pensions: Participant will receive 88% of the amount payable as a
single life annuity reduced by .4% for each year that the Contingent Annuitant is
younger or increased by .4% for each year that the Contingent Annuitant is older
than the Participant, up to a maximum of 100%.

Disability Pensions: Participant will receive 77.5% of the amount payable as a sin-
gle life annuity reduced by .4% for each year that the Contingent Annuitant is
younger or increased by .4% for each year that the Contingent Annuitant is older
than the Participant, up to a maximum of 100%.

Notes About the Joint & Survivor Pensions

« Joint & Survivor options protect only the Contingent Annuitant named in the ben-
efit election form prior to retirement.

« Once payments have begun, they will continue at the same amount during the
Participant’s lifetime, even if the Contingent Annuitant predeceases the
Participant.

= If the Contingent Annuitant predeceases the Participant after the Effective Date,
all payments will cease with the Participant’s death (the Participant may not
name a new Contingent Annuitant).

 Ages used are ages at the nearest birthday to the Effective Date.

Ten-Year Certain & Life

This option provides a monthly benefit for ten years (120 payments) or the Participant’s
lifetime, whichever is longer. If, upon the Participant’s death, the 120 guaranteed pay-
ments have not been made, the designated Beneficiary will continue to receive the
remainder of the 120 monthly payments. With this option, the remaining benefit pay-
ments after death may be designated to be paid to multiple beneficiaries. The Beneficiary
may be changed at any time prior to the Participant’s death, with spousal consent.

When applying for a pension to be paid as a Ten-Year Certain & Life option, we ask the
Participant to designate a primary and a secondary Beneficiary. If the designated pri-
mary Beneficiary does not survive until the end of the ten-year period, the designated
secondary Beneficiary shall become the primary Beneficiary.

To determine the amount of benefit under this option in the Basic Plan, the amount oth-
erwise payable as a Single Life Annuity is multiplied by the applicable factor as provid-
ed in the following chart.
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FACTORS TO BE APPLIED FOR THE
TEN-YEAR CERTAIN & LIFE

45 N/A 90.45
46 N/A 90.06
47 N/A 89.63
48 N/A 89.15
49 N/A 88.64
50 N/A 88.10
51 N/A 87.53
52 N/A 86.94
53 N/A 86.33
54 N/A 85.71
55 97.31 85.08
56 97.02 84.46
57 96.69 83.84
58 96.33 83.26
59 95.91 82.70
60 95.44 82.19
61 94.91 81.72
62 94.33 81.27
63 93.66 80.86
64 92.91 80.43
65 92.07 79.99
66 91.15 N/A
67 90.16 N/A
68 89.08 N/A
69 87.92 N/A
70 86.68 N/A
71 85.36 N/A
72 83.98 N/A
73 82.50 N/A
74 80.91 N/A
75 79.91 N/A

The above factors are applied to the benefit otherwise payable as a Single Life Annuity. For
example, if a non-disabled Participant could retire on a Normal Retirement Pension at age 65
with a monthly single life annuity benefit of $3,000, the monthly benefit payable with a 120-pay-
ment guarantee would be $2,763 ($3,000 x 92.07%).
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Immediate Lump Sum

In certain circumstances, the Immediate Lump-Sum Option is available. A Participant may elect to
receive a lump sum “cash out” of the monthly pension amount up to a maximum of $3,450 (prior
to any Early Retirement reduction or Delayed Retirement increase). Any excess of the Participant’s
unadjusted monthly amount more than $3,450 is payable as a Single Life Annuity. A Participant is
eligible to elect the Immediate Lump-Sum Option if the Participant meets all of the following rules:

is at least age 60, and

has earned at least 120 Credited Service Months, and

is not retiring on a Disability Pension, and

has earned at least one Credited Service Month prior to January 1, 1999, and

has not previously elected a lump sum, and

has not had any Suspendible Service for at least six months prior to commencement of
retirement benefits, if under age 65.

oukrwnpE

An Immediate or Deferred Lump-Sum Option may only be taken on that portion
of the Normal Retirement Age single life annuity that is $3,450 or less.
Any excess is paid as a Single Life Annuity.

Participants with less than 120 Credited Service Months and Disability Pensioners are not eli-
gible for the Immediate Lump-Sum Option. If a Participant satisfies all but the last of the
requirements listed above, the Deferred Lump-Sum Option is available.

The amount of the lump-sum payment is equal to the actuarial present value of the Single
Life Annuity, up to $3,450, that the Participant would otherwise be entitled to. The factors
used to convert a monthly pension to a lump sum take into account the Participant’s age at
retirement and prevailing interest and mortality rates. The factors are updated every
January 1 to reflect changes in the prevailing interest rates. The interest rate used is the
annual interest rate on 30-year treasury securities as specified by the IRS for August of
the year preceding the Effective Date of the pension. The mortality rate used to deter-
mine the factor is the table specified in Internal Revenue Code Section 417(e)(3).

The Immediate Lump-Sum Option is not available to Participants under age
65 who have worked in Suspendible Service within the six months prior to
the Effective Date of their retirement.
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Deferred Lump Sum

The Deferred Lump-Sum Option is available to Participants who satisfy the first five
eligibility requirements for the Lump-Sum Option as listed above, but do not satis-
fy the sixth (Participant under age 65 has worked in Suspendible Service within the
six-month period immediately prior to commencement of retirement benefits).
Under the Deferred Lump-Sum Option, the Immediate Lump-Sum amount is cal-
culated at the time of retirement and a monthly installment benefit is paid in an
amount equal to the Single Life Annuity until the attainment of age 65. In the month
following the Participant’s 65th birthday, the balance of the Immediate Lump Sum
will be paid as a single payment. If the Participant elected the Deferred Lump-Sum
Option and dies prior to age 65, the remaining balance will be paid to the desig-
nated Beneficiary.

As with the Immediate Lump-Sum Option, the portion considered for the Deferred
Lump Sum is limited to $3,450 per month (prior to any Early Retirement reduction).
Any excess more than $3,450 will be paid as a single life annuity over the lifetime
of the Participant.

Neither the Immediate or Deferred Lump-Sum Options are available
to Participants who have not earned at least one Credited Service Month
prior to January 1, 1999.

Participants vested solely under the Five-Year Vesting or
Anniversary Vesting rules are not eligible for either Lump-Sum option.

Special Rules for Elected Forms of Payment
1. Election of a form must be made in writing in a form prescribed by the Trustees and
filed with the Plan Office.

2. If the value of the pension is $5,000 or less, payment will be made in the form of a lump
sum.

3. An option is not available if it would result in a monthly benefit of less than $20 to either
the pensioner or Contingent Annuitant.

4. No survivor benefits are paid under a Joint & Survivor or Husband-and-Wife Pension if the
Contingent Annuitant dies before the Participant. However, if the Contingent Annuitant
dies before the Effective Date, the option is revoked.

5. An option may not be changed after the Effective Date of the pension.

6. A Beneficiary designated under the Ten-Year Certain & Life option may be changed by the

Participant at any time with the consent of the Participant’s spouse. Contingent
Annuitants named at the Effective Date of the pension for the Joint & Survivor options

may not be changed.
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» SUSPENSION OF BENEFITS

The rules of the Basic Plan provide that if a Participant is employed in Suspendible Service, the
monthly pension may be suspended due to such employment. Specifically, Suspendible Service
is employment in the same industry, in the same trade or craft and in the same geographic area
covered by the Plan. For this purpose:

1. The *“same industry” means an industry covered by a Guild Collective Bargaining
Agreement.

2. The *““same trade or craft” means a job consisting in whole or substantial part of func-
tions performed in any job capacity or capacities covered by a Guild Collective Bargaining
Agreement (other than functions performed by employees of the Guild or the Pension
Plan).

Residual payments are excluded for suspension purposes.
Following are the benefit suspension rules which outline the impact of employment.

Before Required Beginning Date

To be considered retired and entitled to pension benefits prior to one’s Required Beginning Date,
a Participant must refrain from Suspendible Service in excess of seven days in a calendar month.

If such a Participant has Suspendible Service for eight or more days in a calendar month, the
Basic Plan pension benefit will be suspended for each calendar month in which the
Participant is so employed.

After Required Beginning Date

Beginning at the Participant’s Required Beginning Date, a pensioner may be employed in
any capacity and be considered retired and entitled to a pension under the Basic Plan.

Other Rules

Please be aware that it is the Participant’s responsibility to notify the Plan Office upon
becoming employed in Suspendible Service. The Participant must notify the Plan Office,
in writing, within 21 days following the commencement of such employment. It will be
presumed that all such service was in excess of seven days for a month, unless contrary
evidence is provided.

A Participant whose benefits have been suspended has the right to appeal to the
Trustees by written request filed with the Plan Office. The appeal will be reviewed by
the Trustees and their decision will be furnished in writing. More information regarding
appeals can be found on page 51.

If you have questions as to whether a job you may accept will cause a suspension,
please call or write to the Plan Office, tell us the name of the Employer for whom you
intend to work and describe the job you intend to perform. You will be advised if the job
will cause a suspension of benefits.
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Special Provisions for Disability Pensioners

The above rules of returning to work also apply to Disability pensioners. In addition,
a Disability pensioner whose Social Security Disability Benefits are suspended or
terminated prior to age 65 must report this fact to the Plan Office in writing within
21 days after receiving notification of the loss of entitlement. If the Disability pen-
sioner fails to give timely notice, upon subsequent retirement, no benefits will be
paid for a period of six months in addition to any months in which pension pay-
ments were made without corresponding Social Security Disability Benefits.

When a Disability pensioner attains age 65, the pension benefit will be continued
provided he or she remains retired as defined by the Plan.

Pension Payments Following Suspension

Benefits will be payable after the last month for which benefits were suspended,
with payment beginning no later than the third month after the last calendar month
for which a pensioner’s benefit was suspended, provided the pensioner promptly
notified the Plan Office when the disqualifying employment ended.

Pension payments which were made but should have been suspended will be recov-

ered either by off-setting against future pension payments or any other means allowed
by law.

» POST RETIREMENT EARNINGS

A retiree who returns to Covered Employment may receive an additional pension amount
based upon the Credited Service Months and Earnings, including residuals, earned after
initial retirement.

Amount of Additional Benefit

If you have post retirement Earnings, those additional Earnings will be used to calculate an
additional retirement benefit. You may be entitled to additional benefits even if your month-
ly benefit had not been suspended.

The calculation is based on your Earnings and Credited Service Months for the calendar year.
A one-year-only “Career Average” is determined, and the formula is used to calculate any
additional benefit. Please note that if the Earnings for the year are less than $1,800, there is
no additional benefit since it takes a minimum of $1,800 to earn one Credited Service Month.

You may be entitled to additional retirement benefits if you have
Earnings after retirement.
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For example, if you earn $30,000 in a calendar year after retirement, the additional annual bene-
fit would be calculated as follows:

$720 plus 2.5% of the excess more than $20,000 (see formula on page 14)
which equals
$720 plus 2.5% of $10,000
which equals $720 plus $250
which equals $970 as an annual benefit
which equals $81 per month

That amount is then added to whatever amount you were previously receiving, subject to the
maximum pension as of the January 1 effective date.

In most cases the additional amount will be paid in the same form as the monthly pension elect-

ed at original retirement, except that no lump-sum option is available. If the form elected at
retirement was a lump sum, additional benefits will be paid as a Single Life Annuity. In certain
limited circumstances, you may be allowed to choose a new optional form of benefit — in those
cases, you will be sent an election form to complete and return to us.

Different rules applied to post retirement employment prior to 1996. In general, your entire
pension was recalculated as if you had not retired. You may contact the Plan Office for

more details.

When Payment Is Made

Benefit increases for post retirement Earnings are effective each January 1 to retirees age
65 or older. To make sure that we have all of your Earnings for the year, the calculation and
payment is usually not made until the middle of the year, but the amounts are paid retroac-

tive to the applicable payment date.

Pensioners under age 65 do not have benefit increases effective until the first of the
month following the attainment of age 65. Effective at that time, the pensioner receives
the sum of each benefit calculated on the year-by-year basis described above.

Benefits will not be paid if the pensioner is continuing to work in sufficient Suspendible
Service to cause a suspension in benefits as described in the previous section.

» DEATH BENEFITS

POST RETIREMENT DEATH BENEFIT

Joint & Survivor Death Benefits

If a pensioner dies after retirement, having elected one of the Joint & Survivor forms at
retirement, the Contingent Annuitant will be entitled to a lifetime monthly benefit based
upon the percentage specified at the time of retirement. To receive the Joint & Survivor
benefit, the Contingent Annuitant must inform the Plan Office of the death of the pen-
sioner and provide a certified copy of the death certificate. The benefit is payable com-
mencing the first of the month following the month of the pensioner’s death.
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Please refer to page 46 for details on how to apply for death benefits.

Ten-Year Certain & Life Death Benefits

If a pensioner dies after retirement, having elected the Ten-Year Certain & Life Annuity
form at retirement, and the pensioner had not received the equivalent of at least 120
payments at the time of death, the remainder of the 120 payments will be made to
the Beneficiary(ies) designated at the time of retirement (or subsequently changed in
accordance with Plan rules). The Beneficiary must provide a certified copy of the
death certificate.

Should the designated Beneficiary die prior to receiving the remainder of the 120
payments, the remainder of the 120 payments will be paid to the designated sec-
ondary Beneficiary. In the case of more than one designated primary Beneficiary, no
benefits will be paid to the secondary Beneficiary(ies) unless all of the primary
Beneficiaries are deceased.

If a Single Life Annuity or an Immediate Lump-Sum Option was chosen, no additional
benefits will be payable to any Beneficiary. However, if the pensioner elected the
Deferred Lump-Sum Option and died before all payments have been made, the remain-
der of the payments will be made to the Beneficiary.

It is important that you keep your Beneficiary designation up to date.
For a blank form, please contact the Plan Office or the Pension and Health
section of www.dga.org

Further information regarding the Beneficiary Designation Form and who
receives benefits if the designated Beneficiary dies can be found on page 52.

PRERETIREMENT DEATH BENEFIT
For Married Participants

If a married vested Participant dies prior to retirement, the surviving spouse will receive a
monthly pension benefit for his or her lifetime. For preretirement death benefits, a Participant
is considered married if he or she has been legally married for at least the 12 months immedi-
ately preceding death.

e If the Participant is vested under either the Ten-Year Vesting rules or the
Anniversary Vesting rules, the monthly benefit is an amount equal to 50% of
the amount payable to the Participant as if the Participant had retired on a
Husband-and-Wife Pension on the day before death. (See page 20 for details
of how the Husband-and-Wife Pension is calculated.) If the Participant was
younger than age 55 at the time of death, the early retirement reduction will
be calculated as if the Participant had attained age 55 on the day before
death. The benefit commences on the first of the month after the
Participant’s death, unless the surviving spouse elects to defer payments
until the Participant would have reached age 65.




Basic Benefit Plan

< If the Participant is vested solely under the Five-Year Vesting rules, the monthly benefit
is an amount equal to 50% of the amount payable to the Participant as if the Participant
had retired on a Husband-and-Wife Pension as of the later of the date the Participant
died or would have attained age 65. The benefit will begin on the first of the month fol-
lowing the later of the date the Participant died or would have attained age 65.

See the Husband-and-Wife Pension under on page 20 for an explanation of how this benefit is
calculated.

For Non-married Participants

If an unmarried (or married less than one full year) Participant with at least 120 Credited Service

Months dies prior to retirement, the designated Beneficiary will receive 120 payments of a

monthly benefit. If the Participant has been married for less than one full year at the time of
death, the surviving spouse shall automatically be the Beneficiary, unless a spousal waiver had
been submitted.

The amount of the monthly benefit will be equal to the amount that would have been payable
to the Participant if he or she had retired the day before death and had elected the Ten-Year
Certain & Life option. If the Participant was younger than age 55 at the time of death, the ben-
efit will be calculated as if the Participant had attained age 55 on the day before death, using
age 55 for the early retirement reduction and the Ten-Year Certain & Life reduction factor.
The Ten-Year Certain & Life reduction factors are shown on page 23.

Should the designated Beneficiary die prior to receiving the equivalent of 120 payments,
the remainder of the 120 payments shall be paid to a secondary Beneficiary if designated
by the Participant. If no secondary Beneficiary was designated, the remainder of the 120
payments shall be paid in the same order as for the postretirement benefit in this section.

There is no death benefit payable to any person in the case of an unmarried Participant (or
married less than 12 months) who is vested with less than 120 Credited Service Months.

In all cases, if the lump-sum value of the death benefit is $5,000 or less, it will be paid
as a lump sum.

Special rules apply if the Participant dies after electing a retirement benefit, but before
the Effective Date of the pension. You may call the pension office for detalils.




Supplemental
Bemnefit'Plan

. Introduction

. Participation

. Vesting

. Individual Account

. Pension Eligibility and Amounts
Normal Retirement
Disability:Benefit
Amount ofBenefit

. Options
Normal Forms of 'Payment
Optional Forms of Payment

. Death Benefit
Post Retirement Bemefit
Preretirement Benefit

. Withdrawal Prior to Vesting




Supplemental Benefit Plan

» INTRODUCTION

The Supplemental Plan is a defined contribution pension plan to which both Participants and
Employers contribute. This Plan operates much like a savings account or IRA where contributions
made on a Participant’s behalf are allocated to an Individual Account. However, you do not have
any rights to the Plan assets or your Account except as set forth in the Plan. The amounts in each
Participant’s Individual Account are invested by the Plan’s professional investment managers and
share in investment gains and losses. At retirement, a Participant receives the accumulated
amount in his or her Individual Account, payable either as a lump sum or as a monthly annuity.
Participants do not need to accrue a minimum number of Credited Service Months in order to be
eligible for benefits.

In general, retirement benefits are payable at the earlier of:

e Age60
e Date of disability (as defined by the Plan)
e Date of death

Loans, hardship withdrawals and in-service distributions are not permitted from the
Supplemental Plan.
Special rules apply to Non-collectively Bargained Employees (employees of the Guild or the

Plan office) — these rules are described in an addendum to this booklet distributed to those
employees.

» PARTICIPATION

In general, you become a Participant in the Supplemental Plan on the first date a
Contribution is made to the Plan on your behalf.

» VESTING

A Participant is fully vested in the portion of his or her Individual Account related to
Employee Contributions at all times. A Participant is fully vested in the Employer
Contribution portion of the Individual Account on the earliest of the following dates:

1. The date the Participant has accrued 60 Credited Service Months in the Basic
Plan (Prior to January 1, 1999, 120 Credited Service Months were required);

2. The attainment of age 60;

3. The date of entitlement to Disability Benefits by the Social Security
Administration;

4. The date of death.

All Participants will eventually become vested in the Employer Contribution portion of
their Individual Accounts in the Supplemental Plan unless they withdraw prior to vesting

(see page 41).
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» INDIVIDUAL ACCOUNT

The Supplemental Plan is comprised of contributions made by both yourself and
your Employers and the income earned on such contributions. The contributions
and investment income are aggregated to form what is known as your Individual
Account. Your Individual Account is established when you first work in Covered
Employment. Each Participant’s Individual Account is composed of two parts —
the Employer portion and the Employee portion.

Contributions may be limited based on ceilings in the various Collective
Bargaining Agreements and under several Internal Revenue Code sections.
For further information, please refer to the Contributions and Limitations
section on page 47 and your Collective Bargaining Agreement

Employer Portion of Individual Account

Employer Contributions are made on your “pensionable’ Earnings. The amount con-
tributed equals 2.2% of the first $150,000 of your pensionable Earnings (from all
Employers) in the calendar year plus 5.5% of the excess over $150,000. Those contri-
butions begin sharing in the investment gains (or losses) in the calendar quarter fol-
lowing the quarter in which they were received. All of the Employer Contributions and
investment earnings in the Employer portion of the Individual Account are on a
pre-tax basis. These amounts are taxable when paid to you.

Employee Portion of Individual Account

You must make Employee Contributions on your “pensionable” Earnings. The amount
contributed equals 2.5% of your Earnings. Those contributions begin sharing in the invest-
ment gains (or losses) in the calendar quarter following the quarter in which they were
received. All of the contributions in the Employee portion of the Individual Account are
made on an after-tax basis, while all of the investment earnings in the Employee portion
are on a pre-tax basis. The pre-tax amount is taxable when paid to you.

If an Employer fails to make Employer Contributions on your behalf, Employee Contributions
are required as a condition of obtaining benefits attributable to the missing Employer
Contributions. However, you will not receive any retroactive earnings on the Employee
Contributions you make.

Each year, usually in May, Participants are sent an annual statement showing
their Individual Account balance and activity of the prior calendar year.
The amount shown on the statement is not a guarantee of benefits; it is subject to
final verification and will be corrected to reflect errors, including any audit findings.
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Investment Gains and Losses

The total amount in your Individual Account is pooled and invested with all the other Individual
Accounts. On each Valuation Date (the last day of each calendar quarter), each Individual Account
is credited with a portion of the overall net investment income or loss, net of Plan expenses, based
on the ratio of your Individual Account on the prior Valuation Date compared to the aggregate value
of all Individual Accounts on such date. You are also credited with Employee and Employer
Contributions received by the Plan on your behalf during the quarter.

The Plan’s assets are invested by various professional asset managers selected by the Finance

Committee of the Board of Trustees. The Finance Committee of the Board of Trustees, with assis-
tance from its professional advisers, closely monitors the performance of the various managers and
their portfolios. The overall investment philosophy is to produce above-average returns with below-
average risk. In keeping with that philosophy, the investments are broadly diversified. When appro-
priate, under-performing investment managers are terminated and new ones are hired.

Pacific Investment Management Company (PIMCO) has been retained to manage a small per-
centage of the Plans’ assets in a diversified bond portfolio. Because PIMCO may use certain
types of futures and options in our portfolios, we are required by federal law to inform
Participants of the following: PIMCO may use futures and options as a risk-neutral substitute for
physical securities and to obtain exposure in markets where no physical securities are avail-
able, such as an interest-rate index. Additionally, PIMCO uses options to gain exposure to the
price activity, or volatility, of an underlying physical security or index, which can be used to pro-
tect the value of existing holdings in the portfolio. The futures and options which PIMCO may
use in the Plans’ portfolios are limited to unleveraged purchases. In general, cash backing the
futures will be invested in cash equivalents or short-term fixed income investments. PIMCO
will use futures contracts and related options only for “bona fide hedging” purposes.
However, futures and options may also be used to enhance potential gain, and up to 5% of

the Plans’ assets with PIMCO may be used for non-hedging purposes.

Special Rule for Directors of Motion Pictures
Extending Into Two Consecutive Calendar Years
(Effective September 1, 1999)

As also described on page 10, special rules apply when all of the following are met:

e The director is entitled to Earnings in excess of $200,000 for a single theatrical
motion picture, and

e The picture commences with preparation in one calendar year and ends with the
delivery of the answer print in a subsequent calendar year, and

e The director receives Earnings of at least $170,000 in the first calendar year.

Under these circumstances, all Employer Contributions equal to 5.5% of the first
$30,000 of Earnings in the subsequent year will be made to the Supplemental Plan.
(While no such amounts will be contributed to the Basic Plan, the director will be cred-
ited with 12 Credited Service Months and $30,000 of Earnings for the second year in the
Basic Plan.) Employee Contributions are also required on this $30,000.
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This provision only applies to directors of theatrical motion pictures; it does not apply
to assistant directors, UPMs or any other job category.

Work that is eligible for this special provision should be designated as such on the
deal memo.

» PENSION ELIGIBILITY AND AMOUNTS

The Supplemental Plan provides two types of pension — a Normal Pension or a
Disability Pension. Summarized below are the eligibility requirements and the
amount payable under each type of pension available.

Please refer to page 44 for details on how to apply for benefits.

Normal Retirement

To be eligible for a retirement benefit from the Supplemental Plan you must be at least
age 60 and have ceased all Covered Employment. However, your retirement pay-
ments must commence no later than your Required Beginning Date.

Upon retirement, you may choose to receive your Individual Account in the form of a
monthly benefit, a lump-sum payment, or a combination of the two. Due to the nature
of this Plan, with each Participant having an Individual Account, the Trustees have con-
tracted with a life insurance company to provide monthly annuities. If you are married at
the time of retirement, the form of payment will be a 50% Husband-and-Wife Annuity
(see page 37) with your spouse named as the Contingent Annuitant unless you and your
spouse sign a notarized statement rejecting it and agreeing to payment in another form
(such as a lump sum or a Single Life Annuity).

Disability Benefit

Your Individual Account will be payable after providing the Plan Office with proof that you are
totally disabled. To be deemed totally disabled, you must provide a copy of the Notice of Award
from the Social Security Administration that you are entitled to a disability benefit in connection
with the Social Security Administration Retirement, Survivors and Disability Insurance.

Payment of the Individual Account may be in the form of a monthly benefit, a lump-sum
payment or a combination of the two. As with a retirement benefit, the automatic form of
payment for a married Participant is a 50% Husband-and-Wife Annuity unless the Participant
and spouse elect otherwise.

Amount of Benefit

The value of your Individual Account payable on the Effective Date of your retirement is the
amount of your Individual Account on the Penultimate Valuation Date of the Plan.
Contributions that have been received subsequent to the Penultimate Valuation Date will be
available for distribution in the following calendar year. Only one such distribution will be

made in a calendar year.
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“Compound interest is the most powerful force in the universe.”” —Albert Einstein

A Participant’s Individual Account does not share in investment gains (or losses) for the calendar
guarter in which the Effective Date occurs or the preceding calendar quarter. The table below
shows retirement dates and the dates through which the Individual Account is credited with
investment gains and losses.

January 1 September 30 of prior year
February 1 September 30 of prior year
March 1 September 30 of prior year
April 1 December 31 of prior year
May 1 December 31 of prior year
June 1 December 31 of prior year
July 1 March 31 of current year
August 1 March 31 of current year
September 1 March 31 of current year
October 1 June 30 of current year
November 1 June 30 of current year
December 1 June 30 of current year

Contributions Received After
Penultimate VValuation Date

Only one distribution from the Supplemental Plan is allowed per calendar year. If there are
contributions received on your behalf after the Penultimate Valuation Date of your origi-
nal distribution, they are available in the following year upon written request, but not
more than one distribution per year. The amount of that year’s distribution would be the
contributions plus investment income through the new Penultimate Valuation Date.

Contributions received following death are distributable to the designated Beneficiary.

» OPTIONS

You may elect a lump-sum or an annuity option. It is important to consider these options
carefully, taking into account your and your family’s individual circumstances. Some of
the available options offer no continuation of monthly pension payments to a spouse or
beneficiaries upon your death, while others do. Your election is irrevocable after your
Effective Date. If the value of your Individual Account is $5,000 or less, it will automati-
cally be paid as a lump sum — you may not elect any other option.
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Lump-sum distributions will be paid directly by the Plan. For monthly annuities, the
Trustees have contracted with a life insurance company to convert the retiring
Participant’s Individual Account of the Supplemental Plan. Since 1996 the Plan has
contracted with Metropolitan Life Insurance Company. This contract is periodically
reviewed, and the Plan reserves the right to change the insurance carrier.

The amounts payable for annuities are actuarially determined by the insurance com-
pany based on the amount in the Individual Account, the Participant’s age, the age of
any designated Contingent Annuitant and prevailing interest rates as determined by
the insurance company. The factors used for the conversion generally change month-
ly. The staff of the Pension Department at the Plan Office will be happy to assist you
in estimating the amount of your annuity benefit.

NORMAL FORMS OF PAYMENT

Single Life Annuity: The normal form of benefit payment for an unmarried
Participant is the Single Life Annuity. Payments are made monthly and continue for the
lifetime of the pensioner, with no benefits payable after death.

Husband-and-Wife Pension: This is the normal form of payment for a
married Participant unless the Participant and his or her spouse sign a notarized state-
ment rejecting the Husband-and-Wife option and electing another option. This election
may be made no more than 90 days before the Effective Date of your pension and may
be changed at any time up to the Effective Date. It provides for a monthly benefit for the
lifetime of the pensioner, and upon death, a benefit equal to 50% of the benefit received
at the time of death to the Participant’s spouse (at the Effective Date), if the spouse outlives
the Participant. The benefit to the surviving spouse will continue for his or her lifetime. The
monthly amount of the pension benefit is less than the Single Life Annuity.

Notes About the Husband-and-Wife Pension

 The Husband-and-Wife option protects only the spouse legally married to
the Participant on the Effective Date of the pension.

- If the spouse predeceases the Participant after the Effective date, all pay-
ments will cease with the Participant’s death.

e Except as provided in a QDRO (see page 47), if the Participant and spouse
divorce after the Effective Date, the former spouse remains entitled to the
survivor benefit under the Husband-and-Wife Pension.

« Once payments have begun, they will continue at the same amount during
the Participant’s lifetime even if the Participant’s spouse predeceases the
Participant or the marriage is dissolved.

e After the Participant’s death, payments to the spouse continue for life; they
will not be affected by remarriage of the spouse.

If any of your Supplemental Plan benefit is paid as a monthly annuity,
the Plan will use that portion of your account to purchase an annuity from
an insurance company. From that time forward, all of those benefits are
the responsibility of that company.
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OPTIONAL FORMS OF PAYMENT
Lump Sum

Payment may be made in the form of a lump sum which is equal to the amount in your Individual
Account as of the Penultimate Valuation Date.

Single Life Annuity: This option provides a monthly benefit for your lifetime, with no
benefits payable after death.

Joint & Survivor Annuity Options:

There are several Joint & Survivor options available to qualified pensioners. These benefits are
lower than that of the Single Life Annuity option as payment of benefits is extended over two life-
times, rather than one. If any of the Joint & Survivor options are chosen, the Contingent
Annuitant may not be changed subsequent to retirement.

100% Joint & Survivor

This option provides a monthly benefit for your lifetime, and upon your death, the
same monthly benefit will continue for the lifetime of your designated Contingent
Annuitant.

75% Joint & Survivor

This option provides a monthly benefit for your lifetime, and upon your death, a ben-
efit equal to 75% of the benefit received at the time of death will continue for the
lifetime of your designated Contingent Annuitant.

50% Joint & Survivor

This option provides a monthly benefit for your lifetime, and upon your death, a ben-
efit equal to 50% of the benefit received at the time of death will continue for the
lifetime of your designated Contingent Annuitant.

Notes About the Joint & Survivor Annuity Option

< This option protects only the Contingent Annuitant named in the benefit election
form prior to retirement.

« Ifthe Contingent Annuitant predeceases the Participant after the Effective Date,
all payments will cease with the Participant’s death (the Participant may not
name a new Contingent Annuitant).

« Once payments have begun, they will continue at the same amount during the
Participant’s lifetime, even if the Contingent Annuitant predeceases the
Participant.
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Ten-Year Certain & Life

This option provides a monthly benefit for ten years (120 payments) or your lifetime,
whichever is longer. If, upon your death, the 120 guaranteed payments have not been
made, your designated Beneficiary will receive the balance of the 120 payments,
payable monthly.

50% Lump-Sum/Annuity Combination

This option allows for 50% of your Individual Account to be paid as a lump sum with
the remaining 50% used to purchase one of the annuities previously mentioned
(Single Life Annuity 50% Joint & Survivor, 75% Joint & Survivor, 100% Joint &
Survivor or Ten-Year Certain & Life).

Special Rules for Elected Forms of Payment

1. Election of a form must be made in writing in a form prescribed by
the Trustees and filed with the Plan Office.
2. If the amount of the Individual Account is $5,000 or less, payment
will be made in the form of a lump sum.
3. An option is not available if it would result in a monthly benefit of less
than $20 to either the pensioner or Contingent Annuitant.
4. No survivor benefits are paid under a Joint & Survivor or Husband-and-
Wife Pension if the Contingent Annuitant dies before the Participant.
However, if the Contingent Annuitant dies before the Effective Date,
the option is revoked.
An option may not be changed after the Effective Date of the pension.
A Beneficiary designated under the Ten-Year Certain & Life option may be
changed at any time. Contingent Annuitants named at the Effective Date
of the pension for the Joint & Survivor options may not be changed.
7. Contributions received after the Penultimate Valuation Date of the original
distribution are payable only as a lump sum and cannot be used to pur-
chase or increase an annuity.

2

» DEATH BENEFITS

POST RETIREMENT DEATH BENEFIT

In the event of a pensioner’s death after the Effective Date, any remaining money in the
Individual Account is payable to the designated Beneficiary(ies) on the Beneficiary Designation
Form. Those additional benefits will be payable in the form of a lump sum.

If the pensioner chose one of the Joint & Survivor forms, the Contingent Annuitant will be enti-
tled to a lifetime monthly benefit based upon the percentage specified at the time of retirement.
To begin receiving the survivor benefit, the Contingent Annuitant must provide the insurance
company with proof of death of the pensioner.
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If the form of payment was a Ten-Year Certain & Life Annuity and the pensioner had not received
at least 120 payments at the time of death, the remainder of the 120 payments will be made to
the designated Beneficiary(ies). The Ten-Year Certain & Life benefit is payable by the insurance
company. In order for the designated Beneficiary(ies) to receive the remainder of the 120 pay-
ments, proof of death must be provided to the insurer.

It is important that you keep your Beneficiary designation up to date. For a blank form,
please contact the Plan Office or use the Pension and Health section of www.dga.org

Further information regarding the Beneficiary Designation Form and who receives
benefits if the designated Beneficiary dies can be found on page 52.

PRERETIREMENT DEATH BENEFIT
For Married Participants

When a married Participant dies prior to retirement, the amount of the Individual Account on
the Penultimate Valuation Date will be used to purchase an annuity which will provide month-
ly benefits for the lifetime of the surviving spouse to whom the Participant was legally mar-

ried. Alternatively, after the Participant’s death, the surviving spouse may choose to receive
the Individual Account as a lump-sum payment instead (or 50% as a lump sum and 50% as
an annuity). The Participant and spouse may, before the Participant’s death, direct that the
death benefit be paid to a Beneficiary other than the spouse.

For Non-married Participants

If an unmarried Participant dies prior to retirement, the designated Beneficiary will receive
a lump-sum benefit equal to the amount of the Individual Account on the Penultimate
Valuation Date. Alternatively, the Beneficiary may elect to receive a monthly benefit.

In all cases, if the Individual Account is $5,000 or less, it will be paid as a lump sum.
If no Beneficiary is designated, or if all designated Beneficiaries predecease a Participant,

or the designated Beneficiary survives the Participant but dies prior to receipt of any ben-
efits, the distribution will be made as described on page 53.
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» WITHDRAWAL PRIOR TO VESTING

If you leave Covered Employment prior to becoming vested, you are entitled to
withdraw the Employee Contribution portion of your Individual Account.

If you have not accrued 60 Credited Service Months and are otherwise ineligible for
a retirement or disability benefit, you may withdraw the portion of your Individual
Account that is related to Employee contributions. To be eligible for a withdrawal
benefit, you must have withdrawn from Suspendible Service (as defined on page
65) for at least six months immediately preceding the date of payment of with-
drawal benefits.

Only non-vested Participants may withdraw funds from the
Supplemental Plan prior to age 60.

If you take such a withdrawal, the value of the Individual Account related to Employer
Contributions will be forfeited and will be used to offset the expenses of the Plan. If
you return to Covered Employment, you can restore the forfeited amounts, but not
any earnings that would have been credited if you did not take a withdrawal, by repay-
ing the entire withdrawal benefit within the earlier of (1) five years from the date of
return to Covered Employment; or (2) the end of five consecutive Break in Service Years
commencing after the withdrawal.

Considering Withdrawing? Consider the Consequences.

When you withdraw from the Supplemental Plan, you receive only the
Employee portion of your Individual Account, and forfeit the remainder.
Not only do you lose the entire Employer portion of your account (usually
equal to nearly half of the total), but you also forfeit all future retirement bene-
fits from the Supplemental Plan, unless you return to Covered Employment.
Moreover, the earnings in your Employee portion are taxable, and if you are
under age 59%, you may be subject to an additional 10% tax penalty.
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General Provisions of the Plans

» APPLICATION FOR BENEFITS

You need not retire from both the Basic and Supplemental Plans at the same time. Also, you may
be entitled to a retirement benefit from the Supplemental Plan even if you are not vested in the
Basic Plan.

Please submit your written request for an application to retire
at least 60 days prior to your intended Effective Date.

Applying for Benefits

The first step in the process for receiving benefits from the Pension Plans is to request a pension
application from a Pension Coordinator at the Plan Office. Your request must be in writing and
should be submitted at least 60 days prior to your intended retirement date. Be sure to include
in your written request:

e your name

e your Social Security number

e your date of birth

« the date you would like your benefits to commence (the first of a month)
e Plan(s) from which you wish to retire (Basic, Supplemental or both)
 name of your spouse or intended Contingent Annuitant

e Social Security number of your spouse or intended Contingent Annuitant
e date of birth of your spouse or intended Contingent Annuitant.

In addition, if you are applying for a Disability Pension, be sure to let us know in your writ-
ten request for the application. You will have to provide a copy of the Social Security Notice
of Award with your application for your Disability Pension.

You must apply for your pension prior to your Required Beginning Date.
See page 65 for details of when your benefits must commence.
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Completing Your Pension Application

After we receive your request, we will send you a retirement package which includes sev-
eral forms which must be completed and notarized before benefits may be paid.

You must also provide various documents in order to complete the application process.
Those documents include:

e Proof of your birthdate. We accept various forms of proof, including
passports and birth certificates.

= Proof of birthdate of your spouse or designated Beneficiary.

e If married, proof of marriage.

« If you have ever been divorced, proof of divorce. This is to ensure that
your former spouse is not required to sign off on your application.

e Information regarding any other retirement plans in which you partici-
pate. This is to verify that benefits from the Plans are not in excess of
federal limitations when combined with other retirement plans. See page
49 for more information.

« Notice of Award from the Social Security Administration that you are enti-
tled to a disability benefit in connection with the Social Security
Administration Retirement, Survivors and Disability Insurance (only for
Disability Pension).

« Financial institution information. This is needed for direct deposit of month-
ly benefits, wire transfer, rollover into an IRA, etc. We encourage benefits
to be paid this way as it removes the risk of your benefit check being lost in
the mail or stolen.

Failure to provide complete information, or providing false information, may lead to denial or sus-
pension of your benefits.

We must receive your completed application by the 15th of the month preceding
your intended Effective Date. Late applications will not be processed
until the following month.
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Rollovers and Tax Withholding

In general, all distributions, except for Employee Contributions from the Supplemental Plan, are
considered taxable income. Employee Contributions are not taxable at the time of distribution
because tax was paid on those amounts prior to being contributed to the Supplemental Plan.

If you elect a lump-sum amount from the Basic or the Supplemental Plan, you can elect to transfer

the lump sum to another qualified plan or an IRA in a “direct rollover”; these amounts will not be

considered taxable income. If you do not elect a direct rollover, your distributions will be subject to
a 20% mandatory federal tax withholding and 2% California state tax withholding for California res-
idents. Alternatively, you can elect to receive the lump sum and roll it over within 60 days. In this
case, you will still be subject to the tax withholding.

If you elect monthly payments, you may elect whether or not to have tax withheld.
More information about these rules and the taxability of your benefits is available at your retirement.

Pension Effective Date

As a rule, pension benefits are effective on the first day of the month after the month a com-
pleted pension application is filed with the Plan Office, provided we receive it by the 15th of
the month. An application is not considered complete until we have received all required infor-

mation with the appropriate signatures, several of which must be notarized. If there is a delay
in processing the application, payment will be made retroactively.

A Disability Pension from the Basic Plan will be effective on the first day of the month fol-
lowing receipt of the completed pension application, including Notice of Award from Social
Security. However, such benefits will become effective on the same date as the Social
Security Disability Benefits become effective as long as the application and the Notice of

Award are filed with the Plan Office within 90 days after the Participant receives the
Notice. In no event will the Effective Date of the Disability Pension be prior to the effec-
tive date of Social Security Disability benefits or the sixth month of the disability.

Federal law requires that pension payments start no later than the Required Beginning
Date. If you do not apply for benefits before your Required Beginning Date, the Plan will
force benefits to commence. If benefits do not commence by this date, you may be sub-
ject to a 50% excise tax.

Application for Death Benefits

To receive death benefits from the Plans, the surviving spouse or other designated
Beneficiary must contact the Plan Office and provide a certified copy of the Participant’s
death certificate. The Plan Office will send forms for the Beneficiary to complete.
Benefits will commence the first of the month following the month that all of the nec-
essary information is received by the Plan Office, provided we receive the completed
forms no later than the 15th of the month.
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Application for Benefits Assigned Under a
Qualified Domestic Relations Order (QDRO)

In general, any court order requiring payment to a former spouse will not be hon-
ored unless the order is a Qualified Domestic Relations Order (QDRO). Generally,
a QDRO is a court order naming the Plans and stipulating that a specified amount
or specified percentage of a Participant’s retirement benefit is payable to a former
spouse. A certified QDRO must be filed with the Plan Office. It must comply with
the rules of the Plans and the requirements of the Internal Revenue Service and
Employment Retirement Income Security Act of 1974 (ERISA). Model QDRO lan-
guage and a copy of the Plans’ QDRO procedures are available, free of charge,
from the Plan Office to assist Participants and their attorneys in submitting a QDRO
that is acceptable. Although we strongly encourage the use of our model QDRO,
benefits will be paid in accordance with the provisions of any accepted QDRO
which meets all required rules.

Application for Credited Service

If you believe you have not been credited for earnings or service, you may request a
Credited Service Application to receive credit for work performed since January 1,
1974. The Plan will not consider work prior to that date. The completed Credited
Service Application must be accompanied by several proofs of the work. Examples of
items required are income tax returns, Cast & Crew lists, call sheets, 1099 or W2 forms,
deal memos, etc.

» CONTRIBUTIONS AND LIMITATIONS

Contributions

The Pension Plans are funded by contributions made by the Employers and contributions

made by Participants. When a Participant works in DGA-Covered Employment, 5.5% of
those Earnings, up to certain maximums, are contributed by the Employer (Employer
Contributions) and 2.5% is contributed directly by the Participant (Employee Contributions).
The 5.5% Employer Contribution is divided between the Basic Plan and the Supplemental
Plan.

The Supplemental Plan receives (and credits to the Participant’s Individual Account) 2.2% of
the first $150,000 plus 5.5% of the Earnings in excess of $150,000. Participants contribute
2.5% of the Earnings to their Individual Account in the Supplemental Plan.

The Basic Plan receives 3.3% of the first $150,000 of a Participant’s Earnings. In addition, the
Basic Plan receives contributions from Employers due to the release of theatrical films to
television and release of product into supplemental markets.

The $150,000 amount above refers to work performed for all Employers, versus a per-
Employer basis.
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Limitations

Federal law limits the amount of Earnings, contributions and the amount of retirement benefits.
Internal Revenue Code Section 415 limits the amount of benefits payable from a defined benefit
plan (such as the Basic Plan) and the amount of contributions allocated to a defined contribution plan
(such as the Supplemental Plan). IRC Section 401(a)(17) limits the amount of earnings on which
benefits are based. In order to comply with these laws, a separate corporation called DGA-Producer
Pension and Health Plans, Inc. (DGA Plans, Inc.) has been formed to receive contributions before
they are distributed to the Basic or Supplemental Plans.

Limitations are on a per-Employer basis. This means that contributions, benefits and earnings from
separate Employers (and its affiliates) are treated separately. Each Employer has its own limit and
is not combined with other Employers, other than affiliates, when the limits are determined.

Information regarding each of the IRS limits is briefly summarized below. For more information,
you should consult a tax adviser or the administrator of any other pension plans in which you
participate.

IRC Section 401(a)(17) Limitations

The IRS limits the amount of earnings that can be used for determining contributions into or
benefits from a pension plan. Specifically, contributions or benefits cannot be based on cal-
endar year earnings in excess of $170,000 (limit as of January 1, 2000) on a per-employer
basis. The IRS periodically indexes the amount for inflation.

Because the Basic Plan does not accept contributions based on Earnings in excess of
$150,000, there are no potential problems with the Basic Plan.

The Supplemental Plan, however, accepts and requires contributions on all Earnings con-
sidered pensionable within the Collective Bargaining Agreements. When pensionable
Earnings exceed the 401(a)(17) limit, they are separated out and treated as follows:

 Employee Contributions (2.5%): The contributions based on Earnings in excess of
the limit are returned to the Participant on a quarterly basis from DGA Plans Inc.

< Employer Contributions (5.5%): The contributions based on Earnings in excess
of the limit are held in DGA Plans, Inc. until November of each year. At that time,
it is expected, but not required, that the Board of Trustees will amend the
Supplemental Plan to provide that the Participant’s Individual Account will be
credited with an additional allocation of Employer Contributions. Subject to
Section 415 limits below, the additional allocation expected to be set forth in the
amendment each year for a Participant is generally equal to the amount of con-
tributions received in excess of the 401(a)(17) limit plus net interest while held
in DGA Plans, Inc. If the Board of Trustees does not make such an amendment
for a particular year, the excess Employer Contributions will be returned to the
applicable Employer to be refunded to the Participant (net of applicable taxes and
expenses) in accordance with the Collective Bargaining Agreements. This
change to the Supplemental Plan, effective January 1, 1999, has been approved
by the Internal Revenue Service.
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IRC Section 415 Limitations

Section 415 limits the amount of benefits that can be paid from the Basic Plan and the
amount of contributions that can be contributed to the Supplemental Plan each year.

The maximum amount of benefit payable refers only to defined benefit plans (the
Basic Plan is a defined benefit plan). A defined benefit can exceed the Section 415
limitation in two ways:

1. Annual benefit to a Participant retiring at Social Security normal retirement age
cannot exceed $90,000 (periodically indexed; as of January 1, 2000, the amount
is $135,000). The amount is lower if retirement is prior to Social Security normal
retirement age or in a form other than a Single Life Annuity or Joint & Survivor
with the Participant’s legal spouse as the Contingent Annuitant.

2. Annual benefit to a Participant retiring at Social Security normal retirement age
cannot exceed 100% of Participant’s average compensation for his or her three
high years.

The maximum monthly benefit as of January 1, 2001, from the Basic Plan is $4,625,
or $55,500 annually, which is well below the limit in item 1. above. Reaching the limit
in item 2. above, is possible for a Participant with relatively low earnings, but many
Credited Service Months.

The maximum amount of contributions that can be contributed applies to defined con-
tribution plans (the Supplemental Plan is a defined contribution plan). Contributions made
into a defined contribution plan are limited under Section 415 in two ways:

1. Annual contributions cannot exceed $30,000 (limit as of January 1, 2000).
2. Annual contributions cannot exceed 25% of the Participant’s compensation.

The maximum contribution amount allowable into the Supplemental Plan (including
amounts that may be added in the amendment (see Section 401(a)(17) above) is limited by
the Section 415 limits. Any unallowable Employee Contributions will be returned directly to
the Participant.

Limitations are separate for “Multiemployer Plans” (the DGA-Producer Plans are multiem-
ployer plans). This means that contributions and benefits relating to the same Employer, but
contributed or accrued with another multiemployer plan, do not have to be combined. For
instance, a benefit from the DGA Plan and a benefit from the Writers Guild Plan are treated
separately, even if the accrued benefits are due to employment with the same Employer.

Limitations must be combined for different plans (except for Multiemployer Plans) sponsored
by the same Employer. For example, if you have a loan-out plan, contributions into that plan
plus contributions into the DGA-Producer Plans cannot exceed the limits. In addition, the law
states that the non-multiemployer plan is responsible for cutting back benefits or contribu-
tions in the event that combining the plans would exceed the limits. An exception to this rule

is if the plan has been terminated, in which case, the DGA Plans are responsible.
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Periodically, and at retirement, the Plan Office will send Participants a Section 415 questionnaire
to complete. This questionnaire is concerned with your participation in any other qualified defined
benefit, money purchase, profit sharing, 401(k) or stock bonus plan sponsored by an employer
which contributes, directly or indirectly, to the DGA Plans.

If the “per-employer limitation™ violation is discovered at retirement, your non-DGA pension plan
must adjust your pension benefit from them. If that Plan has been terminated, your benefits under
the Plans may be reduced to ensure compliance with these limits. If your outside pension plan is
still in existence, even if you took a distribution from that plan, that plan is responsible for
correcting any benefits paid to you over the IRS limits.

Other Limits

Overpayments. If for any reason the Plans have made payments to you or any other person on
your behalf that exceed the amount that should have been paid, then the Trustees can take all
actions as they determine necessary and appropriate to recover the overpayment. Such actions
may include reduction of future payments or requiring the recipient to repay the overpayment
and may include any interest or actual adjustments as deemed appropriate by the Trustees. In
addition, if the Trustees determine that the overpayment is the result of erroneously reported
contributions by an Employer or other Employer action, both you and the Employer may be
liable for the overpayment, including 12% interest, and audit and attorneys fees.

Nonalienation. No Participant or beneficiary shall have the right to assign or transfer any
benefits or interest in the Plans. Moreover, no Plan assets are liable for any debts of the
Participant or any Beneficiary. The only exceptions are for QDROs, enforceable IRS levies,
and certain other exceptions provided by law.

Incapacitated Persons. If the Trustees determine that a person is unable to care for his or

her own affairs because of mental or physical incapacity, the payment may be applied in
the discretion of the Trustees to such person as the Trustees find to be an object of the
natural bounty of such person. Payments to minors will be made to the legal guardian or
custodian of the minor.

Limits on Liability. No Participant or other beneficiary shall have any right, title or inter-
est to any income or principal held by the Plans. Nothing in the Plan imposes any obli-
gation on the Employers to contribute beyond the obligation as set forth in the Collective
Bargaining Agreements. There is no liability on the Trustees, individually or collectively,
or the Guild to provide benefits established by the Plans if the Plans do not have assets
to pay for them.

Other Limits. The Plans contain a wide variety of other complicated rules and limits to
comply with the tax laws and ERISA. No benefits will be paid in violation of these limits.
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» APPEALS

If your application for benefits is denied, you will be notified within 90 days, unless
special circumstances require for an additional 90-day period. The notice will
explain why your application was denied and your rights to appeal. If you still
believe you have the required qualifications to receive a benefit, you may appeal to
the Benefits Committee of the Plans’ Board of Trustees. An appeal to the Benefits
Committee must be in writing, must state in clear and concise terms the reason or
reasons for disagreement with the decision of the Plan, and must be submitted to
the Plan Office within 60 days of the denial of the claim.

If you do not file an appeal within the 60-day period, you waive your right to recon-
sideration of the decision on the basis of the information and evidence submitted
prior to such decision. However, if you receive additional information which was
not available to you at the time of the denial, you may reestablish your right to
appeal at a later date.

A decision on the appeal by the Benefits Committee shall be made no later than the
date of the Benefits Committee meeting which follows the receipt of a request for
review, unless the request for review is filed less than 30 days before the meeting. In
such case, the decision shall be made no later than the second meeting of the
Committee following the request for review. In some cases, special circumstances may
require more time, not to exceed the third meeting following the request for review,
within which to study the request for appeal, in which case the person shall be notified
of the reasons for the delay. The applicant shall be advised of the decision in writing. The
decision shall include specific reasons, written in a manner calculated to be understood
by the applicant, and specific references to the pertinent Plan provisions on which the
decision is based.

The decision of the Trustees or the Committee is final and binding. However, under ERISA,
Participants have the right to file a lawsuit in state or federal court once they have exhaust-
ed the Plans’ internal appeals process. Any such lawsuit must be filed within one year from
the time the Participant is first given a written notice of the denial of his or her appeal. This
period shall not be extended, even if the matter is reconsidered by the Trustees or
Committee.

The procedures outlined above must be followed by any Participant or beneficiary who
believes that pension or other benefits under these Plans were improperly denied.

The Trustees shall have sole, complete and discretionary authority to, among other things,
make any and all findings of facts, construction, interpretations and decisions relative to the
Plans, as well as interpret any provisions of the Plans, and to determine among conflicting
claimants, who is entitled to benefits under the Plans. The Trustees shall be the sole judge of
the standard of proof in all such cases.
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» THINGS FOR YOU TO DO

Let Us Know Where You Are

Keep the Pension Plan Office informed of any change in your mailing address to ensure that you

receive all our communications, including important changes that may affect your benefits. Our
address and telephone number are:

Directors Guild of America—Producer Pension Plans
8436 West Third Street, Suite 900
Los Angeles, CA 90048-4189
Telephone: (323) 866-2200
Outside Los Angeles Area: (877) 866-2200
Fax: (323) 866-2372

Be sure to let the Plan Office know if your address changes.
Keep your Beneficiary Designation Form up to date!

Designate a Beneficiary

To ensure that your benefits are paid to the individual you have chosen, you must complete
a Beneficiary Designation Form and file it with the Plan Office. To change your Beneficiary
designation, you must file a new form. The form is available from the Plan Office and on the
Pension and Health portion of www.dga.org. The form includes provisions for both primary
and secondary Beneficiaries — should your primary Beneficiary predecease you or be

deceased at the time benefits are paid, the secondary Beneficiary will be entitled to any
benefits due.

Benefits will be paid to the secondary Beneficiary(ies) only if all of the primary
Beneficiaries are deceased. For example, if you name two primary Beneficiaries and one

of them dies before you do, the other primary Beneficiary will receive the entire benefit,
and none will go to any of the secondary Beneficiaries.

You may choose a person, estate, organization or trust as your Beneficiary. However,
your spouse will be your Beneficiary unless you and your spouse select another
Beneficiary and your spouse’s signature is notarized. You must provide the Social
Security number and birthdate for individuals. If an organization (such as a charity) is

designated, provide the name, address and telephone number of the contact person or
department at the organization. If a trust is designated:

The trust must be valid under state law, or would be but for the fact
there is no corpus

The beneficiaries of the trust must be identifiable
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In general, the beneficiaries indicated on the Beneficiary Designation Form are for
the following death benefits:

e Preretirement death benefits from the Basic Plan
* Preretirement death benefits from the Supplemental Plan
e Individual Account balance in the Supplemental Plan after retirement

Please note that the beneficiary designated on your retirement application at the
time of retirement will not change by virtue of completing a new Beneficiary
Designation Form. For example, if you elected a Joint & Survivor Option, the
Contingent Annuitant named at that time will remain the Contingent Annuitant. If
you elected a Ten-Year Certain & Life Option, you may change your designated
Beneficiary, but you should notify the Plan Office (or the insurance company pay-
ing the annuity for the Supplemental Plan) separately.

If the Plan Office does not have a completed Beneficiary Designation Form from you,
or if all of the designated Beneficiaries predecease you, or the designated
Beneficiary(ies) survives you but dies prior to receipt of all benefits, then benefits will
be paid in the following order:

1. the Participant’s surviving spouse;
2. the duly appointed and currently acting personal representative of the
Participant’s estate for the benefit of the estate.

If there is no such personal representative duly appointed within 90 days after death (or
180 days in certain situations), the following rules apply. If the Participant had a will, ben-
efits shall be paid to the persons who can demonstrate, to the Trustees’ satisfaction, they
are entitled to the benefits. In the event that the Participant died intestate, such benefits
shall be payable in the following order:

1. surviving children (including by right of representation the issue of any
deceased child or children);

surviving grandchildren;

surviving parents;

surviving brothers and sisters;

such other person as may be chosen in the discretion of the Trustees.

akrwn

IT Your Family Status Changes

Inform the Plan Office of any changes in your family status such as marriage, birth of a child,
death of a spouse or divorce.

IT You Are Contemplating Retirement

Get the information you need and request your application in plenty of time (at least 60 days
in advance of your intended retirement date). You will need documents proving your and your
joint annuitant’s birthdates as well as proof of marriage, if applicable. See page 44 for an
explanation of other documents you need.
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Keep Your Records

The accuracy and completeness of your Covered Employment records are an important factor in
determining eligibility and the amount of your retirement benefits. You can protect yourself by
carefully checking the quarterly and annual statements you receive from the Plan Office and any
work records you receive from your Employers, including pay vouchers, check stubs and other
evidence of employment. If you discover that you have not been credited correctly, contact the
Contributions and Collections Department at the Plan Office as soon as possible.

Look over your quarterly and annual statements to be sure all of your
Covered Employment is accounted for. Contact the Plan’s Contributions and
Collections Department if there are discrepancies.

» ERISA STATUTORY DATA

The following information is required by the Employee Retirement Income Security Act (ERISA)
of 1974.

Name of Plan: Directors Guild of America—Producer Pension Plans. There are two plans —
the Basic Benefit Plan and the Supplemental Benefit Plan.

Type of Plan: Collectively Bargained, Jointly-Trusteed Labor-Management Pension Trust.
The Basic Plan is a defined benefit pension plan. The Supplemental Plan is a defined contri-
bution pension plan.

Plan Administrator and Sponsor: The Board of Trustees is the Plan Administrator. This
means that the Board of Trustees is responsible for seeing that information regarding the
Plans is reported to government agencies and disclosed to Plan participants and benefi-
ciaries in accordance with the requirements of the Employee Retirement Income Security
Act of 1974 (ERISA).

Name and Address of Board of Trustees: The Board of Trustees consists of an equal
number of union and management representatives, selected by the employers and the
union, in accordance with the Trust Agreement which relates to this Plan. All of the
Trustees should be addressed at:

Directors Guild of America—Producer Pension Plans
8436 West Third Street, Suite 900
Los Angeles, CA 90048-4189
Telephone: (323) 866-2200
Toll-free Outside Los Angeles Area: (877) 866-2200
Fax: (323) 653-2375
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As of December 1, 2000, the Trustees of this Plan are:

Ms. Helayne Antler
Mr. J. Nicholas Counter
Mr. Mark Crowley
Ms. Pamela DiGiovanni
Mr. Bernard Gehan
Mr. J. Keith Gorham
Mr. Joel M. Grossman
Mr. Harry Isaacs
Mr. Stephen Koppekin
Mr. Hank Lachmund
Ms. Carol Lombardini
Mr. Matt Miller
Ms. Corrinne L. Notkin
Mr. David Pill
Mr. Alan H. Raphael
Ms. Jennifer Rubin

Mr. Warren Adler
Ms. Bozena Armstrong
Mr. Lawrence Auerbach

Ms. Yudis Bennett

Mr. Scott Berger

Mr. Burt Bluestein

Mr. Gilbert Cates
Ms. Anita Cooper-Avrick
Mr. Phillip M. Goldfarb

Mr. Michael J. Kane
Mr. Peter Levin
Mr. Robert Ellis Miller
Ms. Nina Noble
Mr. John Rich
Mr. Jay D. Roth
Mr. Jack Shea

Mr. Marc Sandman Mr. Abby Singer
Mr. Stephen Steinbrecher Mr. Jud Taylor

The Corporate Trustee, which has custody of the Plan’s assets, is Union Bank of
California, N.A., 445 South Figueroa Street, 5th Floor, Los Angeles, CA 90071

Internal Revenue Service Plan Identification Numbers and Plan Numbers:
The Basic Plan’s (a defined benefit plan) Employer Identification Number is 95-2892780;
Plan number 001.

The Supplemental Plan’s (a defined contribution plan) Employer Identification Number is
95-6027308; Plan number 002.

Agent for Service of Legal Process. The name and address of the agent designated for the
service of legal process is:

Mr. Matthias F. Erieg
Administrator
Directors Guild of America—Producer Health Plan
8436 West Third Street, Suite 900
Los Angeles, CA 90048-4189

Legal process may also be served on a Plan Trustee.
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Plan Year: Since January 1, 1993, the record-keeping period is the calendar year.

Source of Contributions: All contributions to the Basic Plan are made by Employers in accor-
dance with the Collective Bargaining Agreements. Contributions to the Supplemental Plan are
made by Participants as well as Employers in accordance with the Collective Bargaining
Agreements. The Pension Plan Office will provide, upon written request, information as to
whether a particular employer is contributing to the Plans on behalf of its employees. The
Collective Bargaining Agreements require contributions at a fixed percentage of income. Any con-
tributions made to the Plans for services not covered under the Bargaining Agreement or based
on compensation in excess of what is appropriate according to the Bargaining Agreement may be
refunded to the Employer and/or Employees. Any benefits derived from these erroneous contri-
butions may be affected.

Benefits from the Basic Plan are provided from the assets which are accumulated under the pro-

visions of the Collective Bargaining Agreements and the Trust Agreement and held in trust for
the sole purpose of providing benefits to covered Participants and beneficiaries and defraying
administrative expenses.

Benefits from the Supplemental Plan are provided from the assets which are accumulated
under the provisions of the Collective Bargaining Agreements and the Trust Agreement and
held in a trust for the sole purpose of providing benefits to covered Participants and benefici-
aries and defraying administrative expenses.

The Funds’ assets and reserves are held in trust by Union Bank of California, N.A., as a
corporate trustee.

Plan Termination and Amendment: The collective bargaining parties and the Board of

Trustees intend that these Plans continue indefinitely. However, the Board reserves the
right, subject to the provisions of the Trust Agreement and Collective Bargaining
Agreements, to terminate or amend either the Basic Plan, the Supplemental Plan or both,
in its sole discretion.

If the Plans are terminated, you will be notified as soon as possible. You will be told the
amount, if any, to which you will become entitled, with an explanation of any election you
may have to make.

Basic Plan
In the event of termination, your benefits in the Basic Plan are protected as follows:

The assets in the fund, after provision for administrative expenses, will be used to pro-
vide for all benefits accrued to the date of termination, whether those benefits are vest-
ed or not. All benefits accrued, to the extent funded, shall become 100% nonforfeitable.
The Board of Trustees shall take such steps as are necessary to comply with ERISA’s
termination procedures.
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Your pension benefits under the Basic Plan are insured by the Pension Benefit
Guaranty Corporation (PBGC), a federal insurance agency. If the Plan terminates
(ends) without enough money to pay all benefits, the PBGC wiill step in to pay pen-
sion benefits. Most people receive all of the pension benefits they would have
received under their plan, but some people may lose certain benefits.

The PBGC generally covers:

« normal and early retirement benefits;

- disability benefits if you become disabled before the plan
terminates; and

e certain benefits for your survivors.

The PBGC generally does not cover:

* benefits greater than the maximum guaranteed amount set by law
for the year in which the plan terminates;

 some or all of benefit increases and new benefits based on plan
provisions that have been in place fewer than five years at the time
the plan terminates;

* benefits that are not vested because you have not worked long
enough under the Plan;

e benefits for which you have not met all of the requirements at the
time the plan terminates;

* non-pension benefits, such as health insurance, life insurance, certain
death benefits, vacation pay and severance pay; and

e certain early retirement payments (such as supplemental benefits that
stop when you become eligible for Social Security) that result in an
early retirement monthly benefit greater than your monthly benefit at
the Plan’s normal retirement age.

Even if certain of your benefits are not guaranteed, you still may receive some of those ben-
efits from the PBGC depending on how much money your plan has and on how much the
PBGC collects from employers.

For more information about the PBGC and the benefits it guarantees, contact the PBGC’s
Technical Assistance Division, 1200 K Street N.W., Suite 930, Washington, D.C. 20005-4026
or call (202) 326-4000 (not a toll-free number). TTY/TDD users may call the federal relay serv-
ice toll-free at 1 (800) 877-8339 and ask to be connected to (202) 326-4000. Additional infor-
mation about the PBGC'’s pension insurance program is available through the PBGC'’s website
on the Internet at www.pbgc.gov
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Supplemental Plan

If the Supplemental Plan is terminated, you will be entitled to the full value of your Individual
Account as of the termination date, whether or not you are vested. This amount will include the
balance of your contributions and your Employers’ contributions, plus or minus investment per-
formance as of the termination date.

All assets in the Plan after payment of expenses properly charged to the Plan will be distributed
according to the value of your Individual Account as of the termination date.

The benefits of the Supplemental Plan are not subject to insurance coverage by the PBGC.

Rights and Protection Under ERISA: As a Participant in the Directors Guild of America—

Producer Pension Plans, you are entitled to certain rights and protections under the Employee
Retirement Income Security Act of 1974 (ERISA). ERISA provides that all plan Participants shall
be entitled to:

< Examine, without charge, at the Plan administrator’s office and at other specific
locations, such as work sites and union halls, all documents governing the Plans,
including insurance contracts and Collective Bargaining Agreements, and a copy
of the latest annual report (Form 5500 Series) filed by the Plans with the U.S.
Department of Labor.

e Obtain, upon written request to the Plan Administrator, copies of documents
governing the operation of the Plans, including Collective Bargaining
Agreements and copies of the latest annual report (Form 5500 Series) and updat-
ed summary plan description. The administrator may make a reasonable charge
for the copies.

« Receive a summary of the Plan’s annual financial report. The Plan administrator
is required by law to furnish each Participant with a copy of this summary annu-
al report.

« Obtain a statement telling you whether you are entitled to receive a pension at
Normal Retirement Age and if so, what your benefits would be at Normal
Retirement Age if you were to stop working under the Plans now. If you do not
have a right to a pension, the statement will tell you how many more years you
must have to work to get a right to a pension. This statement must be request-
ed in writing and is not required to be given more than once every 12 months.
The statement will be provided free of charge.

In addition to creating rights for Plan Participants, ERISA imposes duties upon the peo-
ple who are responsible for the operation of the benefit plans. The people who operate
your plans, called “fiduciaries,” have a duty to do so prudently and in the interest of you
and other Plan Participants and beneficiaries.

No one, including your Employer, the Guild or any other person, may fire you or other-

wise discriminate against you in any way to prevent you from obtaining a pension
benefit or exercising your rights under ERISA.
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If your claim for a pension benefit is denied in whole or in part you must receive a
written explanation of the reason for the denial. You have the right to have the Plan
review and reconsider your claim. Under ERISA, there are steps you may take to
enforce the above rights. For instance, if you request materials from the Plan and
do not receive them within 30 days, you may file suit in a federal court. In such a
case, the court may require the Plan administrator to provide the materials and pay
you up to $110 a day until you receive the materials, unless the materials were not
sent because of reasons beyond the control of the administrator. If you have a
claim for benefits which is denied or ignored, in whole or in part, you may file a suit
in a state or federal court. In addition, if you disagree with the Plan’s decision or lack
thereof concerning the qualified status of a Qualified Domestic Relations Order
you may file suit in federal court. If it should happen that Plan fiduciaries misuse the
Plans’ money, or if you are discriminated against for asserting your rights, you may
seek assistance from the U.S. Department of Labor, or you may file suit in a feder-
al court. The court will decide who should pay court costs and legal fees. If you are
successful, the court may order the person you have sued to pay these costs and
fees. If you lose, the court may order you to pay these costs and fees, for example,
if it finds your claim frivolous.

If you have any questions about your Plan, you should contact the Plan Administrator.
If you have questions about this statement or your rights under ERISA, you should con-
tact the nearest office of the Pension and Welfare Benefit Administration, U.S.
Department of Labor listed in your telephone directory, or the:

Division of Technical Assistance and Inquiries
Pension and Welfare Benefits Administration
Department of Labor
200 Constitution Avenue N.W.

Washington, D.C. 20210
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