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MEMORANDUM OF AGREEMENT

This Memorandum of Agreement ("MOA") is entered into between The Animation Guild and Affiliated Optical Electronic and
Graphic Artist, Local 839IATSE ("TAG") and Nickelodeon Animation Studios, Inc. ("NASI").

TAG and NASI hereby agree that this MOA shall constitute a successor collective bargaining agreement to the collective bargaining
agreement between TAG and NASI for the period from October 9, 2008 through October 8, 2011 (the "2008 NASI CBA"), a copy of
which is attached hereto and incorporated herein by this reference as Exhibit "A."

The terms of this MOA shall be the same terms and conditions as the 2008 NASI CBA with the following modifications:

1. The term of this MOA shall be four (4) years, commencing on October 9, 2011 and ending on October 8,2015.
2. The wage and unit rate minimums as set forth in the 2008 NASI CBA which became effective on October 10, 2010 shall

remain in effect through and including July 31, 2012. Thereafter, during the term of this MOA, the wage and unit rate
minimums shall be as set forth in and shall become effective on the same applicable wage rate effective dates as
established by the successor agreement to the August 1, 2009 - July 31, 2012 TAG industry master contract ("2009 Master
CBA").

3. Notwithstanding anything to the contrary set forth hereunder, the wage and unit rate minimums set forth in DreamWorks
Animation LLC Sideletter E to the 2009 Master CBA shall apply with respect to NASI's engagement of Trainees and such
wages shall not be subject to Increase through and including July 31, 2012. Thereafter, the wage and unit rate minimums
for Trainees shall be as set forth in and shall become effective on the same applicable wage rate effective dates as
established by the successor agreement between TAG and DWA. NASI hereby acknowledges that Trainees may only be
employed at Trainee rates for a maximum aggregate period of 18 months; thereafter, continued employment shall be at
the minimums for the applicable contract job classification. In the event TAG agrees to lower Trainee wage minimums or
other more favorable terms with any company during the term of this MOA, TAG shall notify NASI thereof and NASI shall be
accorded such lower minimums and more favorable terms.

4. For purposes of this MOA, the term "Contract," as defined in Paragraph 1 of the 2008 NASI CBA, shall mean that certain
contract negotiated by TAG with the major animation producers dated as of August i, 2009.

By signing in the spaces provided below, TAG and NASI hereby acknowledge their acceptance and understanding of and agreement
to all of the foregoing terms and conditions hereof.

ACCEPTED AND AGREED: ACCEPTED AND AGREED 1_,

THE ANIMATION GUILD AND AFFILIATED NICKELODEON ANIMATION SfyDIOS ÎNC.
OPTICAL ELECTRONIC AND GRAPHIC ARTS,
LOCAL 839 OF THE INTERNATIONAL
ALLIANCE OF THEATRICAL STAG£EMPLOYI
AND MOVING PICTURE TEC
AND ALLIED CRATO OF THfUN,
ITSTERRrrOSE/WDC



MEMORANDUM OF AGREEMENT

This Memorandum of Agreement f MOA") is entered into between The Animation Guild
and Affiliated Optical Electronic and Graphic Arts, Local 839 IATSE ("TAG") and
Nickelodeon Animation Studios, Inc. ("NASI").

TAG and NASI hereby agree that this MOA shall constitute a successor collective
bargaining agreement to the collective bargaining agreement between TAG and NASI
for the period from October 9,2005, to October 8,2008 (the "C8A").

The terms of this MOA shall be effective as of October 9, 2008,

1. Except as otherwise provided herein, the wages, hours, and other terms and
conditions of employment for the Employees shall be those set forth in the
contract negotiated by TAG with the major animation producers, dated as of
August 1,2006 (the "Contract").

2. Article 4, paragraph I of the Contract shall foe revised to provide:

I. Technological Chanae:

1. Definition of Technological Change: [Retain as per Contract]

2. Producer's Right to Institute Technological Changes: The parties
hereto agree that Producer has the unrestricted right to make
technological changes and that such right shaH not be subject to
grievance or arbitration or any other proceeding. However,
Producer's right to make technological changes shall be subject to
the provisions of subparagraphs 3, 4 and 6 of this Article 4,
paragraph I.

3. Notice ot Technological Chanae: [Retain as per Contract]

4. Retraining: If any technological change permanently displaces any
person in the performance of his or her Job classification for
Producer, Producer shall make its best effort to assist Union in the
retraining of such person.

5. Displacement Pav: [Delete in full]

6. Negotiation of New Rates: [Retain as per Contract]

7. E)cperimental Technological Changes: [Retain as per Contract]

8. Disputes Concerning Retraining and Negotiation of New Rales: If a
dispute arises between Union and Producer with respect to any



determination required by subparagraphs 4,6 or 7 of this Article 4,
paragraph I, such dispute shall be subject to the grievance
procedure set forth in Article 15 of this Agreement, but any award
arising out of such grievance or arbitration shall be limited to the
enforcement of the provisions of said subparagraphs hereof and
shall not affect Producer's right to make technological changes.

9. "Qualified Years': [Delete in fuill

3. Article 14, Dismissal Pay, of the Contract snail be revised to provide:

A. Whenever an employee has b«en laid off by the Producer for more than
ninety (90) days and has not been offered employment by the Producer
during that time and is eligible for Dismissal Pay, upon written application
of the employee to the Producer ha or she shall be paid dismissal pay
according to the provisions of this Article.

B. Employees with six (6) months but less than one (1) year of continuous
employment shall receive one (1) week's pay.

C. Employees with one (1) or more years of continuous employment shall
receive two (2) weeks' pay.

D. Employees who are discharged for cause or who voluntarily resign
(including failure to accept any job assignment commensurate with the
employee's experience at an hourly rate not less turn such employee's
then-current hourly rate; however, In no instance shall the rate exceed one
hundred ten percent (110%) of the average hourly rate for bargaining unit.
work performed by such employee for Producer over the preceding one
(1) year period) or who are laid off as a result of physical incapacity,
epidemic, fire, action of the elements, strikes, walk-outs, labor disputes,
governmental order, court order or order of any other legally constituted
body, act of God, public enemy, war, riot, cMI commotion, or for any other
cause or causes beyond Hie control of the Producer, whether of the same
or any other nature, shall not be entitled to the above Dismissal Pay.

E. For purposes of this Article only, continuous employment shall begin from
the employee's starting date. Continuous employment shall be broken by:

1. Voluntary resignation (including failure to accept any Job
assignment commensurate with the employee's experience at an
hourly rate not less than such employee's then-current hourly rate;
however, in no instance shall the rate exceed one hundred ten
percent (110%) of the average hourly rate for bargaining unit work
performed by such employee for Producer over the preceding one
(1) year period);

2. Discharge for cause;



3. Layoff for more than ninety (90) days;

4. Absence due to illness or injury in excess of twelve (12) months; or

5. Unauthorized leave ol absence.

An employes re-employed after his continuous employment has been broken as
stated above in paragraph E, 3 shall be considered a new employee with respect
to Dismissal Pay, but this shall not affect his seniority.

4. Article 7 of the Contract shall be revised to provide:

Employees shall continue to receive paid sick days (currently ten days per
calendar year) under the same terms and conditions and to the same extent as
paid sick days are payable to personnel who are not represented for collective
bargaining purposes.

5. Any changes to Article 18 of the Contract ("Employee Benefits") shall be applied
prospectively during the term of the MOA as agreed to in the collective
bargaining agreement between TAG and the major animation industry producers
that is the successor agreement to Contract.

6. The minimum rates of pay for Employees employed by NASI in the categories of
Animation Director and Timing Director shall be the same as those set forth in
Sideletter F to the Contract,

7. Increases in wage and unit rate minimums for the MOA shall be as follows:

A, For the period from October 9,2008, to and including October 10,2Q09,
an increase of three percent (3%);

B, For the period from October 11,2009, to and including October 9,2010,
an increase of three percent (3%); and

C, For the period from October 10,2010, to and including October 8,2011,
an increase of three percent (3%).

8. The term of this MOA shall be three (3) years, commencing on October 9,2008,
and ending October 8,2011,

9. Clarify that geographic scope of this MOA (and the predecessor CBA) is all
persons employed by NASI to perform services in the County of Los Angeles
County, or employed by NASI in the County of Los Angeles to perform work
outside of said county, in any of the job classifications covered by the CBA,
except where an Employee is required to work under the jurisdiction of another
IATSE Local,



To signify Iheir agreement io the terms hereof the parties have executed this Agrsemem
on the date set forth below the signature of each.

THE ANIMATION GUILD AND AFFILIATED
OPTICAL ELECTRONIC AND GRAPHIC ARTS,
LOCAL 839 OF THE INTERNATIONAL
ALLIANCE OF THEATRICAL STAGE EMPLOYES
AND MOVING PICTURE TECHNICIANS, ARTISTS
AND ALLIED CRAFTS OF THE UNITED STATES,
ITS TERRITORIES AND CANADA

BY:

DATE:

NICKELODEON ANIMATION STUDIOS INC,

BY:

DATE:
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