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ABSTRACT
“Gutter King” had a threefold purpose: to create a feature film using limited resources, to
make the film bridge the gap between a defined artistic aesthetic and its broader distribution
goals, and to make the film entertaining to its target market of 14-24 year old males. The
methods used: exploiting new digital technology, using a limited workforce (crew), and

implementing a planned improvisational structure.
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CHAPTER ONE: INTRODUCTION

My intentions for “Gutter King” were to create a feature film using very
limited resources, and to make the film have a defined artistic aesthetic while still
being entertaining to its target market, thus reach its broad-market distribution goals.
The methods: exploiting new digital technology, using a limited workforce, and
implementing a planned improvisational structure. In this filmmaker’s statement, I
will address the intellectual, formal, and artistic problems encountered and any
solutions that emerged. I will also address how the overall experience has helped

define my voice as a filmmaker.

Development and Preproduction

The road to making “Gutter King” was a long one. I wrote four completely
different scripts in this program, and ultimately picked “Gutter King” as the best and
most logical one to make on a severely limited budget. The first draft of “Gutter
King” had eleven major speaking roles, over 75 extras, an intense amount of action,
a rigid formalist structure, and a very large location list. The script was quickly
labeled far too ambitious, and after much thought and UCF guidance, I decided to do
a major rewrite. I wrote for what I immediately had available: my house, a handful
of actors, and a small crew. In the end, a legitimate, completely workable feature-
length plan was created--and I was able to make the film on a budget that was a
small fraction of the size of other films, because there was nothing in the script that I
didn’t think I could actually shoot. Before principal photography began, I shot test

action sequences to be sure that they would look believable. These test shoots, in



turn, led me to discover a great group of new collaborators that I could add to my
core crew, which took the pressure off making a feature film with a lot of action in
it--a genre far outside of my comfort zone. Of all the components, getting the key
talent--both in front of the camera and behind--to believe in this micro-budget
project and to participate in it fulltime was most important to the successful
completion of the film. I wanted to make a personal story--one so personal that I
struggled a lot while trying to write it in metaphor for a larger audience. Ultimately,
making the film was a very cathartic experience. In the telling of the story, I tried to
convey the deep hurts I suffered as a sensitive, artistic boy thrust into in a sports-only
environment.

The real story behind the film is very simple: My father always pitted me
against his friend’s sons in martial arts and sports. If my adversaries and I weren’t
physically duking it out, we were verbally being “reminded” of the other kid’s
superiority by our fathers. We were characters in the film—*“The Pitbull”, “The
Beast”, “The Piranha”, “Will” the fist-fighting lead, “Paul” the bad guy--we were all
of them--wounded kids who fought for love and affection.

Like Will, I don’t condemn my father for trying to toughen me up. My father
thought it would help me survive a tough world. He never wanted me to be a poor,
struggling artist, and pushed me toward traditional, safe careers by comparing me to
what he thought were true achievers, truly well-rounded All-American boys who
played sports and were the captains of their teams. He wanted to be proud of his
awkward, artsy preteen and make me into something different. And I got into it,

fighting three times a week in martial arts and getting a black belt. I enjoyed getting



hit. They called me the Raging Bull. No matter how hard I got hit by guys twice my
size, I always kept charging. The film is a metaphor for my story—one of a father
betraying a son and a boy learning to love himself. Frequently I was challenged—
why not tell it exactly how it happened? As an emerging filmmaker, deep down I
know that I am still learning my limits, and before I tell the raw story on film exactly
as it happened, I want to wait to become a better filmmaker.

The father character Bob (played by Casey Clark) represents not only my
father but my martial arts instructor as well, who trained me three to five times a
week--from seventh grade until my senior year. Unlike Gutter King’s bare-fisted
brawls, our tournaments were structured, but the sheer terror of them (mixed with
humor) hopefully comes through in the rawness of the fight scenes. Paul was a
combination of the worst parts of my older (and only) sister, who always despised
me as a child, as siblings sometimes do. Also, the bullies Joe Pengalo and Julian
Pope were characters based on real bullies from my childhood. BeBe represented
the pure side of Will--she had scars just like him because she was him. And,
ultimately, he was trying to love himself by helping her.

I knew the challenge of telling Will’s journey--and this mindset--from my
youth in an entertaining way would be a daunting one, and so I was very selective
during casting. Choosing the main players who could act and also be convincingly
physical became a long and brutal process. I narrowed down each main role to three
finalists and we significantly promoted all of them online. We had multiple
callbacks, with each step a more pressure-soaked affair than the last, and we even put

the boys in the ring to see if they could throw a punch like a boxer, not an actor. We



also brought in ten makeup artists to see how well the actors looked with makeovers
(The ten makeup artists were also competing for the main makeup position). We
chose this competitive format for cast and crew to test how well we would all work
together and to make people work for their job so they would appreciate it more. 1
knew that we would be working very closely together over the next few months, and
it really created a bond between us all. Ultimately, it became this great buzz builder,
and we even had potential actors surprise us by coming in from all over the country
to sneak into auditions. After three months of this process and a long scouting
process in New York and Los Angeles, we decided on Zeb Halsell from Texas and
Erica Ramirez from Orlando, who joined our old friend Casey Clark from New York
as our leads. The chosen actors felt, ultimately, like they really earned their role,
tightening their emotional connection to the film early on, and making the shoot a

very positive experience.

Production and Postproduction

We as independent filmmakers with little money need to ask ourselves what
do we really need to make a movie? We need a camera and sound. That’s it.
Filmmaker Robert Rodriguez once said: “Why do I need 100 people standing around
watching me work?” I’ve always believed this. Likewise, I don’t hold the belief that
people that come onboard my project are doing me a favor. (I have a camera. I have
sound.) Instead, I believe in helping people help themselves. A tight, connected,
busy crew of only five to seven people are not mere employees--they are true

collaborators all trying to build something great together. The film benefited from



such a happy crew of collaborators and, from a technical standpoint, it was easy to
make. The people making the film benefited even more. By getting a feature film
under our belt, with the assistance of the university faculty, it helps us all as
emerging filmmakers.

I knew, being a filmmaker with only two minor features beneath my belt, 1
would make plenty of mistakes. Flow, young actors, lighting, shooting on location
with lots of traffic noise, combining my artistic tendencies with a movie made for the
largest audience possible--anything could trip me up. And so I planned my whole
production around the idea that we might not get it right the first time. I told the cast
and crew before we began that there would be two stages during principal
photography. One: shooting to script. Two: shooting improvisational scenes. The
script was always meant to be seen as just an outline, not the gospel. This took an
amazing amount of pressure off the young actors and they gave us much more
natural performances, mostly because they were picked because they so closely
resembled their characters already: My male lead had been a former “endangered
runaway” after ten years of an abusive father. My lead actress was recovering from
depression and serious amounts of self-injury. Also, by owning the Red One digital
cinema camera, by shooting cheap, fast, but always in control, I knew I could shoot it
until I got it right, significantly increasing my chances of getting distribution.

To complete the film’s principal photography with such a small crew, the
communication process needed to work seamlessly, and it didn’t always. [ am a fine
artist and designer by day, and artists tend to work alone. Trying to be a

collaborative filmmaker, I overly-focused on the crew, and the young actors



struggled at times because I moved too fast for them. I chose a handheld approach,
and the teen actors especially were challenged to “read my mind” sometimes because
we moved along so quickly through the shot list. Many times, I caught myself
having to slow down and slowly explain what I wanted and, at times, it frustrated the
leads--and me. Granted, being able to move so fast is a great problem to have. But
sometimes the actors didn’t know what was next because my Director of
Photography and I really synced and were able to constantly move at a breakneck
pace. I never expected a DP to match my pace--his lighting setups happened so
quickly that I was in awe--both at his work and how little light the Red camera
needed. We shot nearly every night exterior with existing light, one soft fluorescent,
and bounceboard light for a natural look. (Early on, we chose locations based on
available light, and that one choice helped us move very, very fast.) For the
improvisational scenes, I fed the actors lines on the fly. They picked up on it
quickly. As an artist whose last film was very formalist, with every camera shot
locked down on a tripod, the handheld approach was very freeing and the shots were
more dynamic because of it.

After screening the original rough cut, I got vital feedback that the film
dragged a bit, so I decided to move in a more kinetic, action-oriented direction to
reach my ultimate goal: distribution. I also wanted to move toward focusing more on
Will living his own story, and less on Paul, who was just a tool of Bob, the true
antagonist. And so, where art and commerce meet, Gutter King’s fine cut has now
become both an art film and an action movie made for a 14-year-old in lowa--the

original target market (and Hollywood’s). That is, I have one story of an outsider



trying to fit in, someone who so desperately wants a home and someone to love him-
-all told in a quiet, thoughtful way--and I have a fists-flying urban adventure. In this
attempt to have the film move more quickly than in the rough cut, the “flow” of the
film has suffered in the fine cut. I learned that nailing transitional flow in a feature is
a difficult, painstaking process for me, especially in a film that is both an art film and
an action film. I still hope to improve this grave situation.

I always knew I wanted it to be “Mametian”--a move away from
sentimentalism. After test screening the rough cut, receiving feedback, and making
ruthless edits for the fine cut, some--not all--older audience members struggled to
make an emotional connection with the characters. They wanted back story, a more-
defined character arc, and more pronounced lessons learned. If I was going to tell a
traditional story, I needed to make it more traditional. I still struggle with this
mindset. I want the film to be a moment in time, where the lesson learned is
something as simple as how to survive--how to give people what they want for a
short time because you know you have a different path. I made it about a boy with
no back story because I wanted to see if the audience could learn to care for a blank
slate based solely on his indomitable spirit, my favorite tenet of Tae Kwon Do. Will
is a person trapped in between youth and adulthood--someone who doesn’t know
who he is yet because he is still being formed, and I strongly felt that I should try to
capture his unease in the tone of the film. Luckily, as I test market the film to larger
audiences, this is where the structure of Gutter King’s overall planning and method
helps me. I still own the film, and I still own the camera. I look forward to tinkering

with it in the months ahead.



And so, if I could tell future filmmakers how to make their first feature film
(or their third), I would say, simply, this: Refuse to turn on the “money hose.” Just
refuse to spend money. Absolutely refuse to. You’re going to have to spend some,
and with this mindset, it will keep your spending at a minimum. We budgeted only
$100/day for food and incidentals for cast and crew. My mom cooked the meals and
made a feast every day. Also, try to make the smallest film possible, and use the
smallest crew possible. Our cast and crew all lived together in one house--my house.
Finally, have the fewest locations possible. A majority of our film was shot on one
location--that same house--or in the surrounding neighborhood to save on fuel and
company moves. Work with what you have available to you--your house, your
friends, your own money. You’ll be a lot more cautious with your own money and
your cast and crew will respect that you are the one funding the project. Until
you’ve made ten films--unless you’re Spielberg and have the work to prove it--don’t
waste other people’s money learning. It does you a disservice. Instead, have a long-
term plan. Focus on finding good talent. Audition for no less than three months.
Work tirelessly on the script and show it to people. Even if you can expand your two
person film shot in one room--because of connections, your ability to motivate, or
that you think it would add to the story--don’t.

Along the way, you’ll find what the film needs. And you’ll get it.

Eventually.



CHAPTER TWO: PICTURE

Figure 1. Joe Pengalo (Guiseppe Bhageri) in the opening shot from the movie. (Scene 2)

Figure 2. Lead character Will (Zeb Halsell) points at Paul (off camera) as the cameras
roll behind him during the final brawl. (Scene 60)



Figure 3. Will (Zeb Halsell) chokes The Beast (Darryl Baldwin) during the pub brawl.
(Added Scene)

Figure 4. Will (Zeb Halsell) gives his money to the bet taker as the Pitbull prepares to
fight him during the steel mill brawl. (Added Scene)
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Figure 6. BeBe (Erica Ramirez) and Will (Zeb Halsell) compare scars and discuss Paul.
(Scene 43)
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Figure 7. Will (Zeb Halsell) feels out BeBe before the big final fight. (Scene 54)

Figure 8. BeBe discovers Will has been fighting for money to give to her. (Scene 64)
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Figure 9. Bob (Casey Clark) stumbles drunk down the street. (Scene 61)

Figure 10. Bob (Casey Clark) sees something in the window. (Scene 61)



Figure 11. Will (Zeb Halsell) stares at BeBe’s abandoned house from his bedroom
window. (Scene 61)

Figure 12. Bob (Casey Clark) comes to grips with what he’s done. (Scene 61)
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Figure 13. Will (Zeb Halsell) is alone. (Scene 61)

Figure 14. BeBe (Erica Ramirez) and Will (Zeb Halsell) share a moment in the
hammock. (Scene 45)
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Figure 15. Will (Zeb Halsell) watches traffic in the final shot of the movie. (Scene 65)

Figure 16. BeBe admits to Will (Zeb Halsell) that her mom is addicted to gambling.
(Scene 58)



Figure 17. BeBe (Erica Ramirez) approaches the diving board. (Scene 16)

Figure 18. Paul (Blake Logan) tempts Will in the Orange Cycle parking lot. (Scene 36)
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Figure 19. Paul (Blake Logan) asks Will why he let him beat him up. (Scene 36)

Figure 20. Will (Zeb Halsell) fights the Piranha. (Added Scene)
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Figure 21. Someone from the crowd hits Will (Zeb Halsell) with a beer bottle during the
Junkyard Saloon brawl. (Added Scene)

Figure 22. Will (Zeb Halsell) wonders if Bob has betrayed him. (Scene 60)
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CHAPTER THREE: RESEARCH MATERIALS

Screenpla

The following is the shooting screenplay for Gutter King. The script was seen as an
outline that the cast and crew initially adhered to. After “shooting to script,” each day we added
an element of improvisation to garner more natural performances from our young actors, thus,

some elements that are in the film may not be in the actual shooting script.
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BLACK 1

A mix of incessant tribal drums and various jungle animals.
1950’'s. Scratchy. Drive-in quality sound. (music continues)

FADE IN

TITLECARD:
PART T

In Which I Get Punched Repeatedly

EXT. PLAYGROUND - DAY. 2

POV of a hefty lad of 17 punching over and over toward (and
just off) frame. The man-child beast looks angry, mean, and
stupid, all rolled into one. He punches someone or something
over and over. The beating is savage. As he coils back to
punch again, the frame freezes.

WILL (V.O.)
Joe Pengalo broke his wrist and
three fingers on my jaw, so I'm
going to a new home today. Man, is
he pissed.

CONTINUOUS:

We see Will (15), a young, street-tough boy in a torn t-
shirt. He is a kid who would have a beautiful face--if he
wasn’t at the other end of the punches. His teeth are
covered in blood and he takes the punches, over and over.

His head jerks back violently with every punch, but he comes
back facing his adversary, grinning, as if he knows a secret.
The punches continue over the narration and drums. We go
back and forth from Joe to Will.

WILL (V.O.) (CONT'D)
The guidance counselor said I could
send him back to the boy's home if
I wanted to, but I said he could
stay.

(MORE)

(CONTINUED)
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CONTINUED:
WILL (V.O.) (CONT'D)
Out in the waiting room he
whispered that he was going to
shove his cast up my ass, and I
don't want any part of that.

CONTINUOUS:
EXT. CRAPPY OFFICE - DAY.
A shot of an ugly office building.
WILL (V.O.)
Right now I bet there’s a guy
getting off work from his high-
payin’ job.
Pan to the treetops and sky.
CONTINUOUS:
WILL (V.O.) (CONT'D)
He smells the jasmine in the air
and remembers his summers at his
grandpas, just for an instant. It
makes him homesick I bet.
CONTINUOUS:
EXT. PLAYGROUND - DAY.
Will smiles a bloody smile.
CONTINUOUS:

EXT. LEE RD. ANTIQUE STORE - DAY.
A shot of an ugly antique store with too much signage.

WILL (V.O.)
Smells will do that to you. I bet
there’s an old lady right now at a
antique store smelling quilts,
remembering something old-timey.

CONTINUOUS:
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EXT. PLAYGROUND - DAY.
Joe Pengalo continues punching Will.

JOE PENGALO
Stay down!

Will is a little groggier, but keeps coming back up, still
with that smile on his face, though it’s fading.

WILL (V.O.)
Smells make you remember. Blood
makes me remember.

A cracking sound is heard. Joe Pengalo drops Will and grabs
his wrist.

JOE PENGALO
Aaaaargh!

Suddenly, Will comes alive. He punches Joe once in the nose,
then reaches for and crumples Joe’s hand in his.

JOE PENGALO (CONT'D)
AAAHH! Give! Give!

Will knows how to fight.
Dirty.

Will releases his hand and puts Joe in a quick headlock. He
drops to the pavement, brutally smashing Joe’s face into the
ground with all his weight.

Will hears SIRENS in the distance.
He gets up and runs.

WILL (V.O.)
I’'ve been arrested five times. I
never had a family. I live at a
half-way house. I'm 15.

He moves like lightning, jumping through the playground
equipment like a gymnast.

(CONTINUED)
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CONTINUED:

He clears a car--just hops clear over it. The sound of
FOOTSTEPS behind him. The SIREN wails, getting closer and
closer. He looks over his shoulder in mid-stride.

In slo-mo now, we watch Will run in profile, closeup.

WILL (V.O.) (CONT'D)
That whole thing with Joe Pengalo
wasn't my fault. My counselor says
my face just gets in the way of
other people's fists. He thinks
that's funny.

He turns a corner and stops.
The camera moves from him to a wall.
He’s trapped.

CUT TO:

INT. JAC - JUVENILE ASSESSMENT CENTER - FL DEPT OF JUSTICE -3
DAY.

The wall changes to a big metal door.

In same movement as before, PAN back to Will. He is in
confinement now, his face bandaged up, hands behind his back,
standing in the middle of the room, “at ease” style.

BOB O'ROURKE (40, balding, red hair, trim beard, very slight
Brooklyn accent, toothpick) stands at the doorway, sizing up
Will. He looks down the hallway, as if he’s got a secret as
well.

BOB
(poker face)
-—-and are they taking care of you
up in here?

Will is stone-faced and dismissive, as i1if he’s not listening
and nothing can touch him.

Bob frowns.

(CONTINUED)
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CONTINUED:

BOB (CONT'D)

Kid.
BOB sighs, leans against doorframe, genuinely

No answer.
He puts his hands in his pockets.

perplexed.
BOB (CONT'D)

Eh, you act all tough, but I hear
from the guards what goes on at

nights in here.

Will gives him a little bit of eye contact for the first

time, then back into tough guy mode.

BOB (CONT'D)
You a crybaby? All soft on the
inside but too dumb to stay

straight?

Will looks at the floor.

BOB (CONT'D)

(waves at him)
I don’t get this--this behavior.

Nothing.
BOB (CONT'D)
They tell me you were pretty much
raised in this here cell. 1Is that
true?
Will nods.

BOB (CONT'D)
Never been out of the system?
Will shakes his head no. Bob nods cooly.
Will doesn’t move. BOB begins to shuffle papers.
BOB (CONT'D)
You don’t know who I am, do you?
I'm famous around these parts.

Famous.
(no reaction)

(MORE)
(CONTINUED)
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CONTINUED: (2) 3
BOB (CONT'D)
I am the savior. The savior of
runaway little boys.
(aside)
Boys who cry at night and piss
themselves to sleep. Looks like I
gotta get rubber mattresses for
you.

Will looks up, then back down real fast, his wheels spinning.

BOB (CONT'D)
I got a deal for you. At the
strong, strong opposition of about
everyone in Orange County--I've
decided--out of 2000 kids rotting
away in here--to pick you.

Will looks up. His whole demeanor changes. There is a
softness.

BOB (CONT'D)
Thought you might like that. A
real house. In the ‘burbs. Hottie
next door--big bucks, no whammies.

WILL
What do you want?

BOB
Just one thing. For you to change
your evil ways.
(beat)
I only take the hardest cases.

Bob shuffles through papers, looking for something. Will
says nothing but there is a sparkle in his eyes.

Bob looks up and catches Will’s reaction--just a small trace
of a smile.

BOB (CONT'D)
You think you can make it work?

Will nods. Bob places papers on a desk.

(CONTINUED)
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CONTINUED: (3)

BOB (CONT'D)
You’ re gonna be a good boy.
(aside)
My island of misfit toys and pissy
little boys.

He hands Will a pen.

INT. BOB’S TRUCK - DAY.

CUT TO:

BOB drives Will down the road. Will sits in the passenger
seat and looks out the window. He only has one small bandage

on his face now.

WILL (V.O.)
Me and my fat lip are on the
highway now, all scrubbed and
polished for my new daddy. I can’t
wear jeans to school, have long
hair, cuss, or anything like that,
this joker says.

BOB
The school is private, in the
country--it’s mostly for either
rich kids...or problem kids.

Will turns to the man and just looks at him blankly.

doesn’t flinch. He’s all very matter-of-fact.

BOB (CONT'D)
BeBe Jamison goes there already,
your new next door neighbor. She's
a year older, in tenth. She says
she wants to find a rich kid to
marry.

(beat)

Don’t get her pregnant.

Will looks out the window.

28
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CONTINUED: 4
WILL (V.O.)
The guy who stole my girlfriend
goes there too. He's a piece of

work. I don't know what he looks
like for sure, but--

(reflected in glass)
--1 picture a big, tall dude, with
hairy forearms and a square jaw.
Someone who has that smile that
says, "I'm a handsome guy and you
darn well know it." A wooer of
women.

BOB
You’ll be roomies with Paul. He
promised he’ll be on his best
behavior.

Will turns on the radio. Bob turns it back off.

BOB (CONT'D)
Let me tell you something about
Paul. He’s a good kid...just
misunderstood.
(he looks at Will)
Watch yourself--he’s wily, that
one.

(to self mostly)
This little experiment will either
blow up entirely in my face or it
will be the greatest thing that
ever happened.

They turn a corner and go under a bridge. Bob pulls over.

BOB (CONT'D)
I want to show you something.

WILL
You’ re not gonna start unzippin’
your pants--

Bob shakes his head no, and stares at him, speechless for the
first time.

(CONTINUED)
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BOB
Shit. I forgot to ask you if yer
queer.

Will shakes his head no.

WILL
Hell no. Are...you--7

BOB
Do I sound like a fairy? The balls
on you... Not that I'm against

‘em. The toughest chicks in my

business are all dykes and I love

‘em. I teach tolerance under my

roof for all that fucked up stuff.
(beat)

Effed up stuff, I mean. ‘Scuse my

French. Fuck. Argh!

Bob shakes his head, mad at himself, and flips down his
visor. Photos are rubber-banded in place. He pulls down the
first one and hands it to Will. Bob has his arm around a boy
who is definitely NOT smiling.

BOB (CONT'D)
He thought he was tough.

WILL
Is that Paul?

BOB
(shakes head no)
That’s Dan. I took him in when he
was younger’n you.

Will takes a long hard look, then turns to BOB.

WILL
What happened to him?

BOB
He broke the one rule I have in my
house--no fighting--and I kicked
him to the curb.

(CONTINUED)
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Bob watches him closely for a reaction.
None.

WILL
Where’d he go?

BOB
(shrugs)
Not my problem.
(beat)
There’s no second chance with me,
Will. No fighting in my house.
It’s MY house!

Will thinks about it.

WILL
What about self defense?

BOB just looks at him, a little perturbed.

BOB
Here.

He pulls down the second one.

BOB (CONT'D)

This one, named Rich--I like that
name--just graduated college,
Chemistry. I paid for it. Do you
know how much Kalamazoo College
costs? A fuckload, ‘scuse my
French. That’s how much.

(shakes head)
Looks alot like you, doesn’t he?

Will looks at the photo.

WILL
Why’d you pick me?

BOB, averting Will’s gaze, takes the photo back and looks at
it.

(CONTINUED)
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CONTINUED: (4) 4

BOB
Maybe I came up kinda like you guys
did. Maybe I swore if I made it,
I'’d do my part.

WILL
Who’s that other guy?

He nods to the visor.

BOB
That’s Paul.

WILL
He looks familiar.

BOB
He came from juvie 3 years ago.
You know him?

Will tries to place him, and looks away.

WILL
(nonchalant)
He looks like someone I met once.

BOB
Huh. Listen to ya. Too cool for
school!
(stabs car into gear)

He’s a Senior. One more year and
he’s off to college. Then you get
me all to yourself. Lucky ‘1lil
bastard!

He laughs good-naturedly.

TRANSITION TO:

EXT. HIGHWAY - DAY. 5

They drive past the sparkling downtown...

(CONTINUED)
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CONTINUED: 5

BOB
That’s where daddy works!

TRANSITION TO:

EXT. COLLEGE PARK - DAY. 6

...and into College Park. The neighborhood looks idyllic.
Kids are playing, dogs are chasing balls in the park, dads
push-mow their yards.

BOB
That guy owes me money.

TRANSITION TO:

EXT. O"ROURKE HOME - DAY. 7

They pull into the driveway. The house isn’t large, but it’s
vintage, a 1920’s bungalow, white with green trim.

PAUL (17), a burly, handsome, taller teen comes out.

Bob hold his hands up between the two boys, as if he is about
to conduct an orchestra.

He turns and gives Will a big hug. Will stiffens up
immediately. It’s as if he’s never been hugged before. He
gives Bob a gentle pat on the back in return.

BOB
This, Will, is called a man-hug.
We do them here.

As Bob is hugging him, Will looks up and Paul is sizing him
up. A flash of recognition moves darkly across Paul’s face.
Will squints, still trying to place him.

WILL
Hi.

Paul nods.

(CONTINUED)
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BOB
This is Paul. Paul, Will.
(beat)
Paul?

PAUL
(as if reciting)
We’re so glad to have you. The
house isn’t much, but it’s vintage
1920’ s—-—and we’re near downtown.
Actually, a couple blocks over it
is really dangerous, so be careful.

He stiffly motions toward the house.

PAUL (CONT'D)
Come, let me show you your room.
You’1ll have to share, of course--

Will walks past him. Paul glares at him as he passes.

offscreen,

head. Paul turns and BOB is glaring at him. Will is
entering the house, nearly out of earshot.

PAUL (CONT'D)
I know that kid. He’s bad news.

BOB
Yeah, so were you.

PAUL
No, I mean really bad news.

Will goes inside, deciding not to listen in.

BOB
I ask for the toughest, Paul.
Every time. I know everything
about him.

PAUL
Did you know he almost bit a kid’s
ear clear off?

BOB
Grab a suitcase.

(CONTINUED)
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CONTINUED: (2) 7

BOB takes a suitcase out of the trunk and walks indoors.
Paul grabs a suitcase, drops it to the ground and stomps on
it, trying to break anything he can.

CUT TO:

INT. BOB’S HOME OFFICE - NIGHT. 8

Nighttime. Bob sits down next to his laptop with coffee.
His screen is on a YouTube link. He hits “Play.”

On it we see low-rez footage of one boy fighting off a group
of boys. The boy’s face is obstructed. Bob squints and
sees the video has garnered 8 million page views.

CUT TO:

INT. PAUL’S ROOM - NIGHT. 9

Paul’s head fills the frame. He is watching something
closely, lower frame. He looks a bit menacing, hanging
there.

Will opens his eyes, his head on his pillow. Paul is hanging
above him, waiting patiently for him to wake up.

Paul says nothing. Will doesn’t act surprised or scared. It
unnerves Paul. They sit there and look at each other for a
moment, a bit of a staredown.

WILL
I remember you now.

PAUL
And I you.

WILL
How’s your teeth?

PAUL
You messed up my braces.

WILL
You started it.

(CONTINUED)
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Moment of silence.

PAUL
We should...put the past behind us,
if we’re going to make this work.

Will gives the faintest of nods, then rolls over. Paul, a
bit miffed, sits there for a second, then returns to his bed,
right across the small room. A full shot shows that their
beds nearly touch.

The room is split down the middle. Tons of Paul’s stuff
fills one side, covering every square inch of the walls and
floor. The other side--Will’s--is bare except for his
suitcases. Paul turns off a light.

The window’s light illuminates Will’s face.

WILL
You remember Stan Pittman?

PAUL
Yeah.

WILL
He got hit by a truck. Ran between
two buses then POW! 'Massive

Cranial Damage.'
MOS.

PAUL
So?

WILL
Flipped clear over a whole truck.
I saw it happen. He looked like a
pinwheel from the fair... 'Massive
Cranial Damage.'

Paul rolls over, facing the wall.

WILL (CONT'D)
...He was my only real friend in
Junior High.

(MORE)

(CONTINUED)
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9 CONTINUED: (2) 9
WILL (CONT'D)
And friends are hard to come by,
especially in Junior High. He was
the closest thing I had...to a
brother.

Paul turns off his reading light. Will shuts his eyes.
CONTINUOUS:
DREAM SEQUENCE:

The blue lightbulb on the porch sizzles, making the filament
inside it look like a glowing, pulsating worm.

WILL (V.O.) (CONT'D)
I dream of the rushing wind.

Will’s body rises from his bed. He drifts out the bedroom
door and down the hallway, then right out the front door. He
chooses a bike from one of the two on the porch. He opens
the screen door, and the wind blows his hair.

CONTINUOUS:

10 EXT. COLLEGE PARK - NIGHT. 10
He races past cars in the night. Images flicker from his
mind.

WILL (V.O.)
I dream of neighbor girls I'm not
supposed to get pregnant.
(beat)
I dream of rushes. I dream of wet
lips on girls.
CUT TO:
11 INT. BOB’S OFFICE - DAY. 11

Will watches a red-headed girl through venetian blinds. BEBE
(16), a cute redhead, comes out of a small converted garage
dressed in a field hockey uniform and gets in a car.

(CONTINUED)
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CONTINUED: 11

PAUL
Dont mess with her. She’s white
trash.

WILL
(to self)
Sweet.
(corrects self)
How can she be if she plays field
hockey? That’s a yuppie sport.

PAUL
(sighs)
You mean “preppy” sport.

Will turns from peeking out BOB’s office window and stares at
him glumly. Paul puts on his sport coat and grabs his bag.

WILL
Where are you going?

PAUL
I have a meeting.

WILL
Bob gave us a ton of stuff to do.

PAUL
I talked to “Robert” and he said to
have you cover it. Do you have

your list?

WILL
(wary)
Yeah. ..

PAUL
Here’s what else he needs done.

He tosses his list on the bed.

PAUL (CONT'D)
Don’t touch my stuff.

CUT TO:
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18.

INT. O"ROURKE HOME - DAY. 12

Will cleans the house top to bottom. He sees photos of Bob
and Paul in Paris, the Yucatan, Africa, Ireland. Paul always
has that smug grin on his face in each photo.

Will empties the trash bins in the boys’ bedroom. He notices
a “Young Republicans” flyer on Paul’s nightstand.

He organizes the clothes drawers but stops short of touching
Bob’s tighty-whiteys.

In the bottom drawer, he finds an old photo album. In it are
tons of photos of Bob and a beautiful WOMAN, and Bob looks
much younger and happier. In the back, he finds Bob’s
treasure trove of photos of a young Bob in a Speedo and the
woman in a bikini. He almost takes one of the woman for
himself, but puts it back.

A CAR arrives next door.

Will scrambles to put the album back. He notices a nude
photo of Bob at the bottom of the drawer and cringes. Then
he sees one of the woman. On impulse, he grabs it and heads
to the office window.

BeBe pulls up and gets out, still in her field hockey
uniform, though now it is stained and her knees are dirty.
She goes in her house. Will looks down at the photo of Bob
and puts it in his back pocket.

He grabs his list of things to do. One of the items not
crossed out:

“LEAVES”

CUT TO:

EXT. O"ROURKE BACKYARD - DAY. 13

Will peeks out from around the back corner of the house. No
movement.

CUT TO:

(CONTINUED)
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19.
CONTINUED: 13

INT. GARAGE - DAY.

He unlocks the garage door and shoves it open. The old door
slides along the pavement and he barely gets it propped
opened.

EXT. O"ROURKE BACKYARD - DAY.

Will uses the cheap plug-in leaf blower to clear the leaves
under the backyard trees. His cord gets tied up in the
hammock and he struggles.

A PHONE rings. Out of view, Will hears BeBe let out a girl
scream of happy surprise. She chats excitedly.

CUT TO:

INT./EXT. O’ROURKE GARAGE - DAY.

Will is inside the garage looking out through the old cracked
garage door window. BeBe 1s on her cellphone while setting
up blankets in the backyard, getting ready to sunbathe. Will
wipes away his perspiration. The leaves sit half-finished in
the backyard. He consults his list.

NOTE :
“ANCHOR HD ANTENNA”
He looks to the roof, then back to BeBe.

CUT TO:

EXT. O’ROURKE BACKYARD - DAY.

A big metal ladder is placed delicately on the roofline.

Will climbs the ladder. BeBe hears him and sits up, covering
her top with her shirt. She is still on her phone but
silent.

BEBE
(in receiver)
Text me.

(CONTINUED)
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CONTINUED:

She hangs up, looks toward Will and uncovers herself again,
more at ease now.

CONTINUOUS:

EXT. O"ROURKE ROOF - DAY.

Will takes a quick glance at BeBe as he approaches the
house’s peak and the HD antenna. He sees her watching him
and she begins texting away. He drops down out of view and
decides what to do. He looks over and assesses the HD
antenna. In it’s current state, it is sadly bungee-corded to
a small ventilation pipe. From there, the cable drapes
awkwardly to the rain gutter. He stays crouched and follows
it across the roof. He sees that it goes down the side of
the house, through the porch’s side door, and in the house
front door. A complete slap-dash affair from start to
finish.

CUT TO:

EXT. O’"ROURKE BACKYARD - DAY.

Will is on a lower roof closer to BeBe, drilling a hole into
the trim. He attaches the HD antenna’s arm to it. BeBe is
furiously texting.

TEXTS:

BEBE
(to friend)
“Not gonna work.”

FRIEND
“Y not?”

BEBE
“"The trees. Gonna get a weak
signal.”

Will hesitates.

(CONTINUED)
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FRIEND
(to BeBe)
“Who R U, Bob Vila?”

BeBe laughs.

BEBE
“Hes hotter thn Paul.”

FRIEND
“Who is he?”

BEBE
“Repair guy?”

FRIEND
(mocks her)
“Obviously.”

BEBE
(still texting)
“Mayb 2 young.”

She giggles. Will squirms.

FRIEND
“Go see if he has a truck.”

BEBE
\\KII

BeBe gets up and runs down her grass driveway and around the
house. Will tries to watch where she goes, but she
disappears under his roofline.

TEXT SENT:

BEBE (CONT'D)
“No truck. Fresh meat.”

Will looks around for BeBe. Eventually, he sees her. She
backs into view near the front of her house, takes off her
sunglasses and locks eyes with him.

He goes back to working.

CUT TO:
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EXT. O’ROURKE FRONT YARD - DAY. 14

Will mows the yard. BeBe grabs a towel, throw on shorts and
hops on her bike. She takes off down the sidewalk. Will
turns off the mower and grabs a bike from the porch.

CUT TO:

EXT. COLLEGE PARK - DAY. 15

He follows her from a safe distance, staying around corners
until she turns, then pedals quickly, desperately, to catch

up .

CUT TO:

EXT. COLLEGE PARK POOL - DAY. 16

BeBe arrives and enters the pool. Will watches BeBe from a
safe distance across the road. She jumps off the diving
board. She laughs and splashes the kids. Will follows her
every movement.

A car honks. It startles him and he snaps out of his trance.
He’s blocking a driveway.

He pedals home.

CUT TO:

EXT. O"ROURKE HOME - DAY. 17

Will arrives to Bob’s truck in the driveway. He races to the
backyard.

Paul and Bob stand over the mower, the open garage door and
the pile of leaves.

WILL
I'm really sorry.

PAUL
Where’d you go on my bike?

(CONTINUED)
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A shot of

23.

17
WILL
For a ride.
BOB
That’s cool, but you can’t leave
the garage door open and the mower
out.
PAUL
And the leaves half-done.
BOB
(waves him off)
Hey.
(beat)
The yard looks great, Will.
a bald spot of “grass.” Paul seethes. Vines cover

the whole back of the house, totally out of control.

BOB (CONT'D)
I really appreciate what you and
Paul did today.
(Paul smiles)
Good job on the antenna. I don’t
know if it’s going to work there
though.

He walks off talking to himself.

BOB (CONT'D)
I think we can string the cable
through the old chimney if we’re
lucky...

Paul and BOB glare at each other.

BOB (CONT'D)
Tonight we celebrate Will'’s
arrival.

CUT TO:
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EXT. PHONE STORE - LATE DAY. 18

Paul puts a cigarette to his lips outside and prepares to
light it. BOB and Will exit and BOB quickly takes the
cigarette out of Paul’s mouth and puts his hand out to take
the pack. Paul grudgingly obliges.

BOB
So did you meet the neighbors?

WILL
No.

PAUL
He saw BeBe. Through the blinds...

BOB
Heh heh.

PAUL
...like a perv.

BOB
Quit snitchin’, Paulie.
(to Will)
I got a thing for redheads too.

Will nods.

CONTINUOUS:

EXT. O’ROURKE BACKYARD - LATE DAY. 19

BOB is whacking a golf ball on a string on their makeshift
driving range--an open spot of grass. Bob hits a beauty.

The ball whizzes ahead and stops at the end of the rope,
bouncing around dangerously. Paul, standing behind a tree at
first, saunters in, gets the ball and returns it to the tee.

BOB
To the Japanese, seeing a redhead
is like seeing an alien to us.
(MORE)

(CONTINUED)
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19 CONTINUED: 19
BOB (CONT'D)
I've seen Jap guys literally throw
themselves at redheads walking down
the street.
(beat)
You gotta watch out for the pretty
ones.

WILL
Why?

BOB

They’ 11l drive you crazy with
jealousy. Its better to get a fat
one.

(sings)
“"If you wanna be happy for the rest
of your life, get a fat girl and
make her your wife.”

PAUL
That’s ridiculous.

He spanks one into the “stratosphere.” It almost reaches the
fence.

WILL
That’s what I’ve heard actually.

BOB

Nobody will want her because she’s
so fat...She’ll appreciate
you...She’s probably a real good
cook...She’ll keep you warm at
night...

(Will is laughing now)
...AND...she’s too big to run away!

PAUL
(sarcastically)
You are so wise.

WILL
Why was your ex-wife so pretty
then?

(CONTINUED)
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BOB
Ah, you seen pics, huh? Eh, it was
the cross I bore.
(beat)
Sure you don’t wanna hit a few?

WILL
Naaahhh. ..

BOB
C’mon!

He waves BOB off.

WILL
I suck.

BOB

Your loss!
BOB makes his hips loosey-goosey and hits a wormburner.

BOB (CONT'D)
(faux pride)
Niiice!

Paul looks from Will to BOB and back. We can see all over
his face that he doesn’t like that they’re bonding one bit.

BOB (CONT'D)
See, I did that on purpose so you
wouldn’t feel awkward. Here.

He offers the tee to Will. Will accepts. As he’s teeing up,
Paul notices the photo of the beautiful nude WOMAN sticking
out a little bit from Will’s back pocket. He grabs it. Will
freezes.

Paul looks at the photo. He is shocked, then laughs. He
immediately turns to BOB.

BOB (CONT'D)
What?

Paul hesitates, his wheels spinning. He turns to Will who is
frozen at first. Will steps toward him, then stops.

(CONTINUED)
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BOB (CONT'D)
Forget it. I don’t wanna know.
Give it back to him.

BOB turns his back to them and steps up to the tee. Paul
almost gives the photo back, but at the last moment, pulls
the photo away from Will and puts it in his own back pocket.
BOB acts none the wiser.

CUT TO:

INT. O"ROURKE HOME - SUNSET. 20

The new family has lobster dinner together in their nice
dining room. Definitely a woman’s touch. Bob is happy and
laughs, but the boys are quiet and guarded, especially Paul.

CUT TO:

INT. PAULS ROOM - NIGHT. 21

Paul’s head fills the frame again. He is watching something
closely, lower frame. He looks a bit menacing, hanging
there.

Will opens his eyes, his head on his pillow. Paul is hanging
above him, waiting patiently for him to wake up.

Paul says nothing. Will doesn’t act surprised or scared.
Again. It unnerves Paul and he blinks. They sit there and
look at each other for a moment, a bit of a staredown.

PAUL
You’re a little perv, aren’t you?

Will shakes his head no. Paul is very cold and impersonal.
Very matter-of-fact.

PAUL (CONT'D)
At first, I was going to wait until
you finished the yard, but I
changed my mind. I want you out of
here. Tonight.

Will shakes his head no.

(CONTINUED)
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21 CONTINUED: 21

PAUL (CONT'D)
There’s really no point in fighting

about it. I have friends, you
know. Friends you don’t want to
meet.

WILL

I'm sorry I embarrassed you in
Junior High.

PAUL
(laughs, then serious)
How about jerking off to Barbara!
The photo is sticky.

WILL
It wasn’t me.

PAUL
The garage is comfortable if you so
desire. Tomorrow morning when I

wake up, I want you gone.
Paul sits there and thinks. Then he returns to his bed.
He turns off the light.

CUT TO:

22 EXT. O’ROURKE HOME - MORNING. 22
BOB is ready for work and talking to Will in the driveway.

BOB
I get off at 6 and we’ll go get
your school books.

WILL
Where do you go?

BOB
To work! Just a shit job...

(CONTINUED)
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29.

CONTINUED: 22
WILL
I’]11 finish the leaves and trim the
bushes.
BOB

Alright! Thanks, Will. Are you
and Paul getting along okay?

WILL
Yeah, sure.

BOB
Sure means no.

WILL
No...He’s...okay.

BOB looks at him closely.

BOB
Tell him I said to help you with
the yard work this time. Nothin’
gets past me. Nothin’. You guys
could make a great team.

He drives off. Will walks toward the garage. He passes by a
window and Paul moves the shades away and stares him down.

CUT TO:

INT. O’ROURKE GARAGE - DAY. 23

The garage is old, with dark brown panels and lawn and garden
tools hanging precariously on the walls. The whole garage
looks as if it could fall down at any moment, or eat a person
alive. The walls lean at an odd angle, making the doors
unaligned, adding to the funhouse effect.

Will scrapes one door open and pulls the bush trimmer from
the wall in the dim light. He turns around and Paul is
standing there right next to him. Will jumps, startled for
the first time. Paul notices and smiles an evil smile.

PAUL
Cozy, 1isn’t it?

(CONTINUED)
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Will looks around and notices a big pair of shears on the
wall.

PAUL (CONT'D)
(following his gaze)
Do it.

WILL
Whatever.

Will begins gathering the power cords.

PAUL
I’'m outta here. A couple of friends
and I are going to the beach. Tell
BOB I went to the library.

Paul turns and exits. Will sees him ride off on his bike.

CUT TO:

24 EXT. O"ROURKE HOME - MORNING. 24

Two beautiful but overgrown rectangle bushes around 16 feet
tall stand on opposite corners of the front of the house.
Will drags out the big metal ladder and places it up against
the house. He turns the loud trimmer on and trims three
sides neatly, but can’t reach the top or the front of the
bush from the metal lean-to ladder.

He pulls out a small, wooden, rickety A-frame ladder and
places it in front. He slowly works his way up the ladder
while trimming. Soon he is standing on the top of the wobbly
ladder dangerously hovering above the pavement.

The cord is caught on something and he can’t get more slack.
He pulls and pulls and almost falls. The ladder is just too
unstable. He climbs down.

He steps back and surveys the situation. The top of the bush
isn’t trimmed yet. He climbs onto the roof using the big
ladder.

From above, he squats and leans off the tip of the roof,
trying to get at the untrimmed area.

(CONTINUED)
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31.
CONTINUED: 24

He leans way out but the cord is just too heavy. He pulls
more up and winds it around his arm to take the weight off.

He reaches waaaaaaay out, Jjust reaching the untrimmed area.
Suddenly, the cord is pulled tight and he, in turn, is pulled
off the roof.

He falls through the air and his body lands hard on the
cement part of the driveway. The trimmer follows right
behind him and lands on his head.

From above, we see that Will lays unconscious. His head
could’ve landed on the green strip of grass that runs through
the driveway, but it landed on the pavement.

From extreme closeup, we see blood trickle down Will’s face.
In the distance, someone out of focus runs out of frame.

Fade out.

CUT TO:

EXT. O"ROURKE HOME - DAY. 25
Fade up.
A large open mouth out of focus.

Will blinks and squints as the sun shines on his face. We

pull back and see his head is laying on a cute pair of legs
tucked under him and folded Indian-style. The blood on his

face is smeared.

The mouth pulls away and we see it 1s BeBe, blood smeared on
her cheek. She wipes it away.

BEBE
I was giving you mouth-to-mouth--

WILL
I...just got the wind knocked out
of me.

BEBE

--I thought that’s what you’re
supposed to do.

(CONTINUED)
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25 CONTINUED: 25

She takes a picture of him with her cellphone.

WILL
That’s for drowning.

He tries to get up. It doesn’t work.

BEBE
Just rest. You had a nasty fall.
How’d it happen?

WILL
Someone yanked the cord.

BEBE
You’re lucky that thing didn’t saw
your head off.

She nods to the trimmer beside them. With a second lunge,
Will staggers up to his feet.

BEBE (CONT'D)
How’s your head?--Hey, where’re you
going?

Will grabs a bicycle.

WILL
I know who did it.

He rides off.

CUT TO:

26 EXT. COLLEGE PARK - DAY. 26

Will is riding through the neighborhood on BOB’s Schwinn,
looking at the bikes parked in driveways. BeBe rides up on
BOB’s bike.

BEBE
Hey, you should go to a hospital!

He ignores her.

(CONTINUED)
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CONTINUED: 26

BEBE (CONT'D)
You probably have a concussion!
Will you stop for a moment?

Will turns a corner and tries to ride away from her. BeBe
can’t keep up.

BEBE (CONT'D)
Hey, wait for me!

CUT TO:

EXT. O’ROURKE HOUSE FRONT YARD - DAY. 27

BeBe comes around a corner. Will is sitting on the porch
step. His bike is laying in the grass next to him. He looks
angry.

She sits quietly beside him. They don’t speak. It’s a
moment of youthful awkwardness.

CUT TO:

They pull their bikes up onto the porch through the side
door. BeBe returns to the steps and turns.

BEBE
My name’s BeBe. What’s yours?

WILL
Will.

BEBE
Are you the gardener?

WILL
(shakes head)
No. 1I...live here now.
BEBE
And Paul doesn’t want you around.
(beat)
I get it. Don’t worry. He’'s a
freak.
(beat)
(MORE)

(CONTINUED)
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CONTINUED: 27
BEBE (CONT'D)
C’'mon. Let me take a closer look
at that head. My mom’s a nurse.

She holds her hand out. Will doesn’t take it but follows her
anyway.

CUT TO:

EXT. O’"ROURKE BACKYARD - DAY. 28
They walk to the backyard.

BEBE
Sit there. I’'m not supposed to
have boys in the house anymore.

Will sits in the hammock.

BEBE (CONT'D)
I’11 be right back.

CUT TO:

She returns with a wet cloth. He is now laying in the
hammock and his eyes are closed.

BEBE (CONT'D)
Wake up! You’re not supposed to go
to sleep if you have a concussion.

She sits next to him and dabs at his head.

WILL
You’re quite motherly.

BEBE
Shut up.

WILL
Sorry.

BEBE

I’ve had practice. My dad used to
beat up my mom.

WILL
Oh.

(CONTINUED)
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CONTINUED: 28

BEBE
That’s why we live in a garage.
(beat)
He can’t find us.

WILL
Did you call the police? Get a
restraining order?

BEBE
We tried. It didn’t matter. He’s
sneaky. Now hush. I don’t want to
talk about it.

A moment of silence passes between them.
She applies a bandage.
More silence.

BEBE (CONT'D)
An angel passed by.
(explaining)
Awkward silence...

WILL
Sure.

Will looks at her.

WILL (V.O.) (CONT'D)
The sun is shining in my eyes, but
I keep looking at her anyway, like
I'm trying to imbed that memory in
my brain so that I'll never forget
it.

CUT TO:
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30

31

EXT. O’ROURKE ROOF - AFTERNOON.

36.

29

Will sits on the roof like a sentry and watches down the
road. Paul comes around a corner and Will backs out of

sight.

INT. PAUL’S ROOM - AFTERNOON.

A note is waiting on Paul’s pillow.
NOTE:

“I know you did it.”

Paul grimaces.

EXT. O’ROURKE HOME - AFTERNOON.
Paul stomps out to the backyard.

PAUL
Will! Where are you?

CUT TO:

30

CUT TO:

31

Will comes from off-frame and grabs Paul, pinning him against

a tree.

PAUL (CONT'D)
You’ re crazy!

WILL
Try me.

PAUL
(waves letter)
What is this? Now you’re blaming
me for something?
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32

37.
CONTINUED: 31

WILL
Don’t play stupid. I’'m on to you.
I can make things look like
accidents too.

Will shoves him and walks away.

CUT TO:

EXT. PUBLIX GROCERY - SUNSET. 32
Will and BOB exit, carrying bags.

BOB
We’re going to have to put you on
an allowance.

WILL
I can get a job.

BOB
You’ll always be working the rest
of your life. I got a job at 15
and regretted losing my Summer.

WILL
But you liked the money...

BOB
Money comes, money goes. I want to
make sure you transition well
first. Are you happy so far?

WILL
Yes.

BOB
Good. I'm proud of you. You did a
good job around the house.

Will reddens.

BOB (CONT'D)
You probably haven’t been told that
very often, huh?

(MORE)

(CONTINUED)
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CONTINUED: 32
BOB (CONT'D)
(he stops)
Look at me, Will.

He does.

BOB (CONT'D)
I’'m proud of you.

He begins to well up out of the blue.

BOB (CONT'D)
I’'m proud of you.

WILL
I like helping out.

BOB
When was the last time you kissed a
girl?

WILL

This afternoon.
He begins walking again.

BOB
Player! Well, aren’t you the
little man? You meet BeBe?

WILL
Yeah.

BOB
(smiles)
I bet you did.
(beat)
You should join rugby. I think she
has a thing for rugby players.

WILL
She does?
BOB
All girls have a thing for rugby
players.
(she turns to him)
(MORE)
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32 CONTINUED: (2) 32
BOB (CONT'D)
Paul plays. I’'ve seen her around,
watching.
Will’s brow furrows. Bob notices.
WILL

I was wondering...Can I fix up that
back office and make it a bedroom?

BOB
Hmmm...Let me think about it.
There’s kinda only one way to get
to it and its through my bedroom...

WILL
I know...

BOB
Maybe we could switch bedrooms...

WILL
No. I think you...would make a
good buffer.

BOB
Aha.

WILL
I promise to never come through
your room at night.

BOB
You wouldn’t have to do that.
(thinking)
But I am a light sleeper...

WILL
That’s okay.

BOB
No, I’'1ll do it. Well, let me think
about it. Aw, shit. We forgot the

pepper.

They have arrived at the house.

(CONTINUED)
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BOB (CONT'D)
I'11l get it tomorrow.

WILL
I’11 get it tomorrow.

CUT TO:

33 INT. PAUL’S ROOM - NIGHT. 33

Paul is reading in bed. Will changes into a t-shirt and
shorts, then goes to the bathroom.

CUT TO:

EXT. HALLWAY - NIGHT.

Will returns to the room to find the door shut and locked.
He sighs.

INT. LIVING ROOM - NIGHT.
Will makes a bed for himself on the couch.

CUT TO:

34 EXT. O"ROURKE HOME FRONT YARD - DAY. 34

Will picks weeds from the hedges in the front yard. BOB
approaches him.

BOB
Okay, this is obsessive.

WILL
It’s no problem.

BOB
Why don’t you go ahead and move
your stuff into the office.

WILL
Thanks.

(CONTINUED)
61



41.
34 CONTINUED: 34

BOB
Take all those tubs in there to the
garage. We’ll sort it all out
later. Make sure they stay sealed.

WILL
Okay.
Bob goes back inside.
CUT TO:
35 INT. HALLWAY - DAY. 35

Paul opens the bedroom door and BOB is standing there. He
points his finger at him.

BOB
YOU--be nice. Or you know what.

Paul looks down. Bob walks away in a huff.

CUT TO:

36 BLACK. 36

That mix of incessant tribal drums and various jungle
animals. 1950’s. Scratchy. Drive-in quality sound. (music
continues)

FADE UP

TITLECARD:

PART TIT

In Which I Continue Getting Punched Repeatedly
EXT. PARKING LOT OF PUBLIX - NIGHT.

Will and Paul come out of Publix carrying groceries; Will
carries a hanging plant too. Paul shakes his head.

(CONTINUED)
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CONTINUED:

WILL
What?

PAUL
Hit me as hard as you can.

Paul leads Will behind the buildings.

WILL
C’'mon, Paul.

PAUL
C’'mon, yourself. I haven’t been
hit with a bare fist since you and
me got into it.

WILL
That was your only fight?

PAUL
I didn't say that. I said I've
haven’t been hit with a bare
fist... lately.

WILL
That's good, isn’t it?

PAUL
Hit me. This time I’'11 be ready.

WILL
What?

Will stares at him. A PASSERBY -- a person on a bike —-- has
paused to form a distant perimeter, sensing a fight. Paul
glances at him, then back at Will.

WILL (CONT'D)
I've ... never had a real home
before. I don’t want to risk it.

PAUL
I won’t tell. Go nuts. Release
the beast!

(CONTINUED)
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CONTINUED: (2)

Will looks around. He really wants to.

WILL
Bob said no fighting.

PAUL
--In his house! Didn’t you catch
that? He always says “in his
house.” That’s a technicality.
That means we’re safe. C’mon!

WILL
It’s the only rule.

PAUL
He set his own technicality to let
you off. He doesn’t want us
growin’ up to be pussies, believe
me.

WILL
What about that kid he “kicked to
the curb?”

PAUL
Total bullshit. Bob would never do
that. Now hit me.

WILL
(pauses)
Only in the stomach?

PAUL
Or not.

Will swings a tight, body-weighted thrust punch that connects
with Paul’s abdomen. It makes a deep sound. Paul falls back
a few steps, turns red, and goes down. He smiles to himself.

WILL
Shit. Sorry.

WILL (V.O.) (CONT'D)
I pulled my punch.

(CONTINUED)
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WILL (CONT'D)
That was too hard.

PAUL
(wheezing)
Didn’t even feel it... Like a fly.
Now me.

Paul gets up and throws a solid, massive uppercut to Will's
jaw, all in one movement. The impact makes a dull, thwapping
sound and Will falls back against a car. The PASSERBY whoops
and claps, moving closer. Will's eyes involuntarily well up
with tears. He tries to shake it off. Paul watches him
closely.

PAUL (CONT'D)
How did that feel?

WILL
Unfortunate.

PAUL
Good.

WILL
Is 1it?

PAUL

I really wanted to do that.

WILL
...I bet. Been practicing?

PAUL
You could say that. Want it to
stop?

WILL

What to stop?

PAUL
The fight.

WILL
What fight?

(CONTINUED)
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PAUL
(circling)
I want you to give me a real punch.
I know you pulled it.

WILL
The hell I did.

PAUL
Sure.
(circling)
How are we ever going to resolve
this if we never go at it, mano-a-
mano?

WILL
Paul...

PAUL
Are you a faggot?

Paul swings another roundhouse that slams right under Will's
ear. The sound is flat, with a high-pitched tone to follow
as we see a closeup of Will’s ear RINGING.

Paul punches Will in the stomach. The PASSERBY moves closer,
cheering the fight. Will and Paul move clumsily, Paul
throwing punches. He breathes heavier, eyes bright. Will
drools saliva and blood. He acts like he hurts badly and
moves sloshier with every impact.

WILL (V.O.)
If you've never thrown a fight, you
never know what kind of punishment
you can take.

Will and Paul keep “fighting.” The PASSERBY mixes taunting
Will--with oohs and ahhs at Paul’s spectacular punches.

CUT TO:

EXT. CURBSIDE - LATER

Will and Paul sit on the pavement next to the grocery bags,
staring at the empty parking lot before them.

(CONTINUED)
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CONTINUED:

There is so much cement. Paul’s eyes are red and his face is
almost pouting. He looks at Will. He laughs. Looks away.

PAUL
Why did you take 1it?

WILL
Bob...told me not to fight. I have
a high threshold for pain. Why did
you want to hit me?

PAUL
Because I can.

A pause as Will studies Paul’s face.

PAUL (CONT'D)
You think you’re enlightened.

Paul smirks a half-smile, gives a quick glance to Will, then
returns his stare to all that pavement before them.

CUT TO:

EXT. WILL’S ROOM - NIGHT. 37

Will is in BOB’s old office and he hangs a plant near the top
of a window. All of the shades are pulled up and we see him
through the windows. BOB enters.

BOB
What happened?

WILL
You never answered me on that self-
defense question.

BOB
Did Paul do this to you?

INT. WILL’S ROOM - NIGHT.

Will sits down on his narrow bed. He shakes his head no and
avoids eye contact.

(CONTINUED)
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WILL
I have alot of people from before
that don’t like me.

BOB
Well, you gotta defend yourself!

WILL
You said--

BOB
It’s okay to protect yourself.

BOB grabs Will’s jaw.

BOB (CONT'D)
Look at this. Let’s go to the
doctor.

WILL
I’'m fine. This is nothing.

BOB
From now on, don’t go out alone.
Stick with Paul.

Paul stands by the master bedroom doorway and listens. BOB
sees him.

BOB (CONT'D)
(to Paul)
How did this happen?

Paul shrugs.

PAUL
Ask him.

Will remains silent.

BOB
Gimme my bag.
(to Will)
Luckily, you got the best cornerman
in the business.

(CONTINUED)
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Paul hands him his bag. Bob opens it and tons of first aid
equipment is inside--the stuff a real boxing cornerman would
have.

BOB (CONT'D)
This neighborhood’s goin’ down the
tubes. ..

Paul nods to Will and puts his finger up to his lips,
shushing him.

CUT TO:

EXT. O’"ROURKE BACKYARD - MORNING. 38

Will has a bandage on his eyebrow and a black eye. The back
porch is nearly completely grown over and Will stands waist-
deep in the greenery. He trims away the huge trumpet plant

from the back door.

PAUL
I'm going out. Here’s the money
from Bob to get the plant stuff or
whatever.

He shoves only half of the money in Will’s back pocket, too
close for comfort. Will yanks off the vines running up the
side of the house. Paul notices. Will turns to see Paul
tuck the rest of the money in his own pocket.

PAUL (CONT'D)
Gotta save up for your bus ticket
outta here. Eventually, you're
gonna be done with my chores...

WILL
(mumbles)
Idle threats.

With the shears, Will clips a branch hard.

PAUL
Oh yeah? You feeling tough again?

Snip.

(CONTINUED)
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CONTINUED: 38

WILL
You do alot of talking, Paul...

Snip.
PAUL
You can’t touch me. I’ve got that
picture.
Snip.
WILL

So? I already told him about it.

PAUL
Yeah, right. That’s the last thing
you’d do.

Will doesn’t say anything.

CUT TO:

EXT. O"ROURKE GARAGE - DAY. 39

Will sets down a hanging plant, a bottle of Roundup and a bag
of fertilizer in front of the garage. He enters and grabs
the fertilizer spreader.

He looks at the new plastic tubs in the garage from Bob’s
office. He opens one up and sees tons of fight
paraphernalia, old posters of Bob as a boxer in the 90's,
ribbons, etc. His eyes land on a new trophy. It gleams and
lights up his face. Upon closer inspection, it reads,
“SECOND PLACE 2008.”

A CLATTER outside.

PAUL and another boy (BOY 1, 17, African-American) sit on
bikes across the street and watch him.

Will looks out the window and sees the two BOYS. He begins
his work again, but when he turns back, they’re still
watching him.

(CONTINUED)
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He takes the bag of fertilizer cautiously toward the back
yard.

CONTINUOUS:

EXT. O’ROURKE HOME FRONT YARD - DAY.

The two BOYS wordlessly ride off in different directions,
making circles around and around in the street, like sharks.
They glide silently, rotating their gears cooly in reverse,
as if they’re in no particular hurry. Their bikes’ chrome
gleams in the sun. Total control.

CONTINUOUS:

EXT. O"ROURKE BACKYARD - DAY.

Will tries to go in the back door. 1It’s locked. He sits on
the overgrown back porch, waiting. BOY 1 appears from BeBe’s
grass driveway.

BOY 1
What you doin’, boy?

Will says nothing.

BOY 1 (CONT'D)
Why you here?

WILL
I live here.

BOY 1
No you don’t. No you don’t.
(beat)
I just came to see that hot little
redhead. But she ain’t home.

Will walks past BOY 1 and around the corner. He walks
quickly down the driveway toward the front door. Suddenly,
Paul appears and steps off the porch. Will stops and begins
backing up.

(CONTINUED)
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PAUL
That’s funny, the door’s locked.
Do you know where the hide-a-key
is, Will?

Will shrugs, backstepping.

PAUL (CONT'D)
You ok?

WILL
I don't want to fight today.

PAUL
Who said anything about fighting?

Will is now cornered between the hedge, the garage, Boy 1 and
Paul. There’s nowhere to go.

PAUL (CONT'D)
(to BOY 1)
Do you wanna fight?

BOY 1 shrugs.

BOY 1
I could go a few rounds.

Boy 1 suddenly looks determined.

WILL
Well, you two can fight each other
then...

BOY 1

I don’t like your tone. You were
right about him, Paulie. He’s a
wuss.

PAUL
Don’t bring me into this.

From nowhere, BOY 1 sucker punches Will. Will turns right
into it, catching it full in the face.

(CONTINUED)
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CONTINUED: (2)

PAUL (CONT'D)
Whoa, whoa, whoa!

Will shakes it off. Paul grabs Boy 1 and holds him back,
just long enough to whisper in his ear:

BOY 1
(whisper)
I told you, not in the face!

They turn to Will, who sees the open driveway before him. He
could run, but instead, takes a knee before them.

PAUL
What is this?

Will lowers his other knee and puts his hands down.

BOY 1
Some zen shit! C’mon and fight,
boy! You’re making this easy!

He turns his back to Will and looks at Paul as if to say,
“What should I do?”

Paul nods. Boy 1 shrugs.

BOY 1 (CONT'D)
If you’re not gonna fight, you
deserve everything you’re gonna
get.

Paul turns his back to them both and fishes for a cigarette.
Boy 1 begins pounding on Will, hitting him mostly in the
stomach.

CUT TO:

INT. WILL’S ROOM - DAY. 40
Will’s window.

A bleeding Will pops up into frame and looks cautiously down
the driveway, then opens the window. He climbs the rickety A-
frame ladder a few more steps and falls through the window
and onto his bed.
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He grimaces in pain. His face is bleeding badly.

CUT TO:

EXT. O"ROURKE HOME - DAY. 41

Bandaged up, he steps onto the front yard and looks down the
block. Clear. He pulls the FERTILIZER BAG into frame and
pours fertilizer into the handheld SPREADER.

He begins spreading the fertilizer, rotating the plastic
crank and walking in little dorky patterns back and forth
across the small front yard.

He looks up and BeBe is watching him, giggling.

BEBE
You ARE the hired help.

WILL
You want some?

CUT TO:

EXT. O"ROURKE BACKYARD - DAY. 42

He cranks it harder and chases her down her little grass
driveway. She ducks into her porch and turns around.

He looks at her, very interested, then tries to mask it by
keeping busy with the spreader.

BEBE
What happened to your face?

WILL
You should see the other guy...

BEBE
Oh yeah?

WILL
Yeah. He’s...sitting on the beach
drinking pina coladas actually.
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BEBE
Self-effacing. I like that.

WILL
(barely audible)
Red hair. I like that.

BEBE
What?
(she smiles, waves cell)
My friend thinks you’re cute.

WILL
I don’t care about your friend.

BEBE
She’s prettier than me.

WILL
She doesn’t have red hair.

He finally looks up. She has a great big grin on her face.

WILL (CONT'D)
Are you blushing? I can’t
tell...with the...

He points at his hair, smiles, then goes back to working.
She follows him.

BEBE
Do you need help? This grass looks
like it’s out of control.

WILL
I'm good...

BEBE
Dummy. I'm offering you a favor.

WILL
Knock yourself out.

BEBE
How do you get it?

(CONTINUED)
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WILL
You pull it.

BEBE
With what?

WILL
Your hands.

BEBE
Oh.
(beat)
What about Roundup?

Will looks at her. She smiles cutely. They begin working
together.

CUT TO:

43 EXT. O"ROURKE BACKYARD - DAY. 43

They are laying in the hammock together. BeBe touches his
cut face.

BEBE
Are you going to tell me how you
got this?

He waves her hand away.

WILL
Just one year...

BEBE
Huh?

WILL
One more year and he’ll be off to
college...

BeBe listens.

WILL (CONT'D)
I made a pact with myself to put up
with any abuse that he dishes out.
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BEBE
Just tell on him...

Will looks at her and shakes his head no.

BEBE (CONT'D)
Why not?

WILL
No snitchin’.

BEBE
He does know alot of scary people
actually.

She looks at him concerned, then lays back.

BEBE (CONT'D)
He’s always leering at me, never
smiling. That’s like...guy/girl
101! Who doesn’t smile when they
see me?

She sighs.

BEBE (CONT'D)
I think he’s a worm.

WILL
I thought you liked rugby players.

BEBE
—--I thought he was more of a boxer--
Who told you that?

WILL
Bob.

BEBE
(admittingly)
Well, rugby guys are alright.
He tickles her until they both fall off the hammock.

CUT TO:
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INT. O"ROURKE HOME - SUNSET. 44

The family has dinner together. Will watches Paul but Paul
ignores him.

CUT TO:

INT. WILL’S ROOM - NIGHT. 45

Will is reading in bed. There is a tapping on the glass. He
turns his light off and looks out the window.

BeBe is waiting on the driveway.

BEBE
Shhhhh!

He opens his window and hops out. When he turns around, BeBe
throws her arms around his neck and kisses him.

BEBE (CONT'D)
(whisper)
This is the best.

She leads him to the hammock.

WILL
(whisper)
We’re gonna get busted!

BEBE
(whisper)
Only if you keep bein’ so loud!
check this out.

She plugs in a cord and all the trees light up with twinkling
lights.

BEBE (CONT'D)
Think anyone will notice?

WILL
They’ re pretty...but too bright.
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BEBE
Alright, alright.
(mumbling)
Ruin a girl’s memories...

She unplugs the lights. They get in the hammock and it wraps
them up together like a coccoon.

WILL
I have an idea.

BEBE
What?

WILL
Why don’t you kiss me like you did
over there?

CUT TO:

46 INT. WILL’S ROOM - NIGHT. 46
Will rolls over in bed.
CUT TO:
Black.

PAUL (V.O.)
I'm tired of living in your shadow
in my mind.
DREAM SEQUENCE - STILL PHOTOS
Flashes of how Will humiliated him when they were younger:

Still photos of:

A large playground. Braces. Punches. A crowd of kids
laughing.

A younger Will on his tiptoes, having pinned Paul into a
corner.
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CONTINUED:

WILL (V.O.)
You ain’t so tough now, huh? You
ain’t so tough now!

Will’s knuckles bleed.

CUT TO:

INT. PAUL’S ROOM - NIGHT.
Paul is not sleeping. He stares at the ceiling.

DISSOLVE TO:

INT. PAUL’S ROOM - MORNING. 477

Paul is still staring at the ceiling. The sun is up. He
pulls his blanket down and he’s in his sport coat. He
straightens his tie and rises, then goes out the door.

CUT TO:

INT. O"ROURKE LIVING ROOM - MORNING.

BOB is gathering papers with his morning coffee and watches
Paul go out the door.

BOB
Where you goin’?

PAUL
My meeting.

CUT TO:

EXT. COLLEGE PARK - DAY. 48

Will is following Paul from a safe distance. Paul looks out
of place in a sport coat and tie riding a bike.

Paul turns a corner. Will races to catch up.

When he turns the corner, Paul is gone.

(CONTINUED)
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60.
CONTINUED: 48

Will rides past the nice houses. He doesn’t see Paul’s bike
laying in the grass at one of the houses and rides right by.

CUT TO:

EXT. PRINCETON DR. - DAY.

Will is waiting on the sidewalk at a light. Up rolls Bob.
Will watches for the light, then looks over at him. He looks
tough, grisly. 1It’s off-putting. Will is about to say
something, but the light turns green. Bob drives ahead.

Will begins pedalling.

CUT TO:

EXT. MILLS GYM - LATE DAY. 49

Will hops his bike up on the curb. Bob’s car is parked in
front of MILLS GYM, a rundown affair on a busy main drag.

CUT TO:

INT. MILLS GYM - LATE DAY.

Two men (GEORGE, 40, lean African-American; BOXER 1, similar)
box in a practice ring in the small, no-frills gym. BOB
stands outside the edge of the ring and chews one of them
out.

BOB
What are you, playin’ pattycake?
C’mon, combinations! One-two-three-

one two. Mix it up! My ex-wife
hits harder than you!

(aside)
We’ re gonna get murdered on Friday
night, murdered!

(to BOXER 1)
You’re gettin’ beat by the water
boy!

Will enters.

(CONTINUED)
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CONTINUED:
BOB (CONT'D)
Will! What are you doin’ here?
Didja follow me?
Will nods.

BOB (CONT'D)

(rapidfire)
Yeah, this is what the old man
does. Runs a gym. Didn’t want you
to think I was scoutin’, y’know?
You don’t have to be a fighter.
Fighting does make a great release,
though. I was gonna tell ya sooner
or later. And I'm telling you, you
got it. It’s all about quickness,
speed, that fire inside.

WILL
I’'m gonna go.

He exits. Bob follows.

CONTINUOUS:

EXT. MILLS GYM - LATE DAY.

BOB
(to Will)
You were a troubled kid, I get
that, right?

Will doesn’t respond. He straddles his bike. Bob reaches out
and gently holds the handlebars.

BOB (CONT'D)
Ok, so I scout the JAC for talent

sometimes. Sue me. But I picked
you, I gave you a home. You got a

gift, kid. You channel that--
(taps Will’s chest)

--that right there--properly--you

learn the fundamentals--you can

write your own ticket. You get

that? Your own ticket!

(CONTINUED)
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CONTINUED:

Will gives him a worried glance.

BOB (CONT'D)

I wouldn’t’ve tracked you down if I
didn’t think this was a sure thing.
You got it kid.

(taps his head)
It’s a beast inside there, isn’t
it? Let me work with you. There’s
no tellin’ what you’re capable of.

Will grins just slightly.

CUT TO:

INT. MILLS GYM - LATE DAY. 50

Will is in the ring now, with boxing gloves and headgear. He
is up against the much larger boxer named GEORGE.

They tap gloves. GEORGE bounces on his toes, then peppers
Will with combinations. Will is flatfooted, and takes the
punches.

BOB
C’'mon, kid, move. Bounce. This
ain’t the street. That’s right.
On your toes.

Will shakes and rolls like a real boxer. He dodges punches.

BOB (CONT'D)
Nice. C’'mon, kid! Now throw some
punches.

Will lunges at GEORGE.

They fight.

And fight.

(CONTINUED)
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CONTINUED: 50

And fight.

Will moves fast, ducks and dodges.

He knocks down George with a barrage of blows.

GEORGE
Check...his gloves.

BOB
His gloves are fine, Georgie, the
kids got anvils for hands! Anvils!

In Will’s corner:

WILL
What’s...the problem?

BOB
You got him on the ropes kid. He
thinks you got weights in your
gloves—--brass knuckles, baby! Ha!
Now do some combinations, stick and
move, one-two, one-two-three, stick
and move.

More shots of Will working over George.

CUT TO:

INT. MILLS GYM - LATE DAY.

GEORGE is in his own corner, hands on the ropes, back to the
ring, head down. He spits a ton of blood into a bucket.

GEORGE
Fug this.

He climbs out of the ring.

(CONTINUED)
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CONTINUED:

BOB
George? Where you goin’?
(to Will)

Great fight kid, great fight. You
have fun?

Will nods, exhausted. BOB smiles.

CUT TO:

51 EXT. MILLS GYM - LATE DAY. 51

George 1is in street clothes and holds a duffel bag. He has
pulled Will aside and is talking to him intensely.

CUT TO:

52 INT. BOB’S TRUCK - LATE DAY. 52
Will gets in the truck. Bob waves to them as they pull off.

WILL
How did I do?

BOB
Are you kiddin’? You clobbered the
guy. You murdered him.

WILL
He was wore out from fightin’ that
other dude.

BOB makes a turn, then turns to Will.

BOB
What did he say to you back there?

FREEZEFRAME on Will.

WILL (V.0.)
Lie or tell the truth? Lie or tell
the truth?

END FREEZEFRAME

(CONTINUED)
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53

54

CONTINUED:

WILL (CONT'D)
Nobody wants somethin’ for
nothin’ ...

BOB
(angry)
Mother—--
(beat)
Anything else?

WILL
He said...don’t let you take
advantage of me.

Bob is visibly disturbed and speechless.

65.
52

DISSOLVE TO:

EXT. LONELY ROAD - SUNSET.

Will walks out to a little bridge over a highway.

53

He stands

there with his hands wrapped in his T-shirt. An old couple
stops and he gives them directions to another place. He
looks over the edge and watches cars come toward him at
seventy miles per hour. He sees the faces of the people in

his life.

WILL (V.O.)
It's really intense, having these
people's lives shoved into my face,
just for a couple seconds. I'm in
their car, I hear them speaking.
Millions of people pass under me.
It makes me feel like I'm trapped
in limbo. Like I'm too young to
participate in their world but too
old to be a kid anymore.

EXT. O’"ROURKE HOME BACKYARD - SUNSET.

CUT TO:

54

Will and BeBe are up to their waist in flowers, pulling

weeds.
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66.

CONTINUED:

WILL
He wants me to train to fight in
this tournament thing. I told him
no.

BEBE
Okay. Why?

WILL
Sounded shady. And I don’t need a
“purse.” I'm a guy.

BEBE
(smirks)
No. You definitely don’t. I don’'t
think you should go back there. Do
you?

Will shrugs.

CUT TO:

INT. O"ROURKE HOME - SUNSET.

At the dinner table, BOB is reenacting the fight to PAUL.
Will is embarrassed but likes the attention.

Paul sits quietly, glaring at Will, green with envy. BOB
notices and stops abruptly.

BOB
(to Paul)
Hey, Mr. Friendly! Maybe a little
competition will do you good.

Silence. Bob looks over to Will out of the corner of his
eye. He goes back to reenacting the fight.

DISSOLVE TO:

EXT. O"ROURKE BACKYARD - NIGHT.

54

55

56

Will is setting the sprinkler. Paul is sitting on the back

steps smoking. He turns it on, soaking a frustrated Will.

(CONTINUED)
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56 CONTINUED: 56
PAUL
You should fight in the tourney
this month.
WILL

This month? Nah...

PAUL
BOB could be your manager.

WILL
I thought you were already.

Will looks at Paul sternly. Paul doesn’t flinch. He takes a
big drag from his cigarette. BeBe comes out her screen door.

PAUL
Here comes your girlfriend.

WILL
She’s not my girlfriend.

BeBe walks up.

BEBE
You ready to get into trouble?

WILL
Why?

BEBE
(aside)
Hey, Paul.

He nods.

BEBE (CONT'D)
I just like to say that.

She jingles her car keys.

BEBE (CONT'D)
C'mon! Let’s go somewhere!

(CONTINUED)
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57

CONTINUED: (2)

WILL
Can’t. Bob’s orders.

BEBE
Young’un.

68.
56

Paul puts his cigarette out and tosses it into Will’s bushes.

Will watches him. Paul gets up and goes inside.

WILL
How about a walk?

BEBE
You wanna ask your daddy?

WILL
Hilarious. Let’s just go.

EXT. BEBE’S HOUSE - NIGHT.

CUT TO:

57

They return and a cop car is in front of BeBe’s house, lights

blaring. Bob and Paul stand next to the cop car.

BEBE
Mom!

She races down the grass driveway and into the house.

WILL
(to BOB)
What happened?

BOB
Her ex found where they live.

WILL
Where’d he go?

BOB

Will, I’'m sure he’s loooong gone by
now.
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69.
CONTINUED: 57

PAUL
(mutters)
Redneck rampage. Surprise!

Will shoves him. An OFFICER (45, Hispanic) looks over. Bob
separates the two boys.

PAUL (CONT'D)
You see!?!

BOB
Paul, go inside!

PAUL
He’s a live wire, that one! C’mon!
Hit me!

The officer lifts his hands as if to say, “Is there a problem
here?”

BOB
You want two teenage boys?

The officer shakes his head.

BOB (CONT'D)
Inside, now!

BeBe comes out and throws her arms around Bob.

BEBE

(to Bob)
Thank you so much!

(to wWill)
We have to go to the station and
file another report. We’re gonna
hafta move again. If your dad
didn’t intervene...

Will, frustrated, looks to BOB who has no answers.

CUT TO:
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58 EXT. O"ROURKE HOME - NIGHT. 58

BeBe and Will are fighting in hushed voices on the porch.
Will is intense.

WILL
You need the money! I hafta--

BEBE
Fight? I don’t think so.

WILL
Why not? That’s what I’'m good at!

BEBE
You fight in some illegal gambling
thing for some shady promoter--no
offense--and you’re gonna get hurt--

WILL
You don’t have the money! I gotta
get it from somewhere!

BEBE
He’s not comin’ back.

WILL
You don’t know that!
(aside)
Bob shoulda broke his neck!

BEBE
They’11l find him.

WILL
Why did he let him get away?

BEBE
He didn’t let him get away! He
took off.

(CONTINUED)
91



58

71.
CONTINUED: 58

WILL
In his car, that he slowly got
into, no doubt, where he took the
time to turn the key, put it in
reverse, and back out that long-ass
driveway--He coulda grabbed him and
held him!

BEBE
He had a gun, Will.

Will fumes. He goes inside.

CONTINUOUS:
INT. LIVING ROOM - NIGHT.
Bob has been listening. He turns from the TV.
BOB
I’"l1]l get ‘em some money!
WILL
No you won’t. I will. Where was
Paul all this time?
Paul shouts from his room.
PAUL (O.S.)
He had a gun, asshole!
CONTINUOUS:

INT. PAUL’S ROOM - NIGHT.

Paul is smiling. He sets ablaze a 3x5” card with the name
and number of “TC Jamison” and drops it into the trash.

WILL (O.S.)
I win one day of fighting and that
would help her mom get back on her
feet and they could move somewhere
safe and out of that garage.

CUT TO:
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59 INT. BOB’S TRUCK - DAY. 59

Bob is already coaching Will as they drive to the gym.

Bob shakes

BOB
Now, today we qualify you. It’s
straight brawlin’, no wrestlin’, no
gloves, single elimination, last
man standing. You fight my first
guy and if you win, you fight my
next for the money.

WILL
Okaaaay. ..

BOB
Today you fight Julian, and if you
win, we show that fight to my guy
who determines the bets on the next
one.

WILL
And there’s no money on this first
fight?

his head no.

WILL (CONT'D)
That doesn’t make sense. I don’t
believe it. We go to the bank
first. You deposit 5 grand into a
new account for me. And then I get
a 90/10 split on the winnings.

BOB
Ha! That’s not how it works kid!
Lookit you! Lookit you! A little
hustler, that’s what you are!

WILL
5 grand and they can move
immediately. The money or I don’t
fight.

Bob hesitates.

(CONTINUED)
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59 CONTINUED: 59

BOB
Shit, boy, I'm givin’ you an
opportunity here--I snap my fingers
and--

He stops himself.

WILL
How much are you making on me?

Bob scratches his beard.

BOB
(ignores him)
This time! This time! Then it’s
ZERO up front, and a 90/10 split
ME .

WILL
50/50. I’'m taking all the risk!

BOB
80/20.

They keep going as they ride off down the road.

CUT TO:

60 EXT. MILLS GYM - DAY. 60

The roll up to the gym. Bob puts the truck in park.

BOB
When you get in the ring, control
the fight right away. Put him down
early to conserve your energy and
we’ll make a killing the next
round.

Will nods.

WILL
Where will you be?

(CONTINUED)
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CONTINUED:

74.
60

BOB
(waves it off)
It’s complicated. Since you’re all
my guys, we don’t let em know that.
You’re not officially my fighter
vet.

WILL
I fight Paul next, don’'t I?

BOB
You gotta get past Julian first.

Will puts on his gameface and goes inside.

CUT TO:

INT. MILLS GYM - DAY.

The place is empty except for George and BOY 1/JULIAN (20,
African-American). A single camera pointed at the ring is
hooked up to a laptop.

Will walks past George and has his eyes LOCKED on Julian,

GEORGE
You’re late.

WILL
Had to stop by the bank like you
said.

GEORGE
(smiling)
My man!

tries to stare him down, but is a bit nervous and twitchy.

WILL
Where’s the crowd?

who

George points toward the camera.

George follows Will to an open chair.
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CONTINUED:

JULIAN
You’ re gonna get murdered, kid.
Get outta here.

Will looks Julian up and down.

WILL
When can we start?

GEORGE
Whenever you’re ready.

Will puts in his mouthguard, climbs in the ring and comes at
Julian, who is a head taller than him. He tries to play
tough but Will can see in his eyes that he is perhaps
worried.

JULIAN
You gonna roll over again?

Julian holds his hands out to tap and Will shoves them away.
George sees this and hits the bell.

DING!

They circle each other.

Julian throws the first punch, and Will easily dodges it.
Will covers up like a pro and lets Julian work the body.

JULIAN (CONT'D)
C’'mon, boy, fight!

WILL
You sure?

JULIAN
Ya got nothin’!

Julian hits Will over and over and Will tries to cover up a
little, but not much.

It goes on like this through the first round until George
calls it.

(CONTINUED)
96



76.
CONTINUED: (2)

DING!
Will’s corner:

GEORGE
What’s the matter with you? You
some sorta smartass?

Will shrugs.

GEORGE (CONT'D)
Hit him!

WILL
You sure?

GEORGE
Why aren’t you fighting?

WILL
I'm tiring him out.

GEORGE
What!?! You like to get hit?
(Will shrugs)
Hit him with all you got!

WILL
Where’s Bob?

GEORGE
(exhasperated)
Get your head in the game, Will!

Will nods. He bounces on his toes and swings his head
around, loosening up.

Will sees Bob and Paul arrive, who stand out of view of the
camera pointed at the ring.

DING!

BOB
We’ re up.

Will leans over the ropes.

(CONTINUED)
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CONTINUED: (3)

WILL
50/50.
DING DING
BOB
Yeah, yeah, friggin’ greedy
bastard.
(whispers)
Combinations. Keep moving.

DING DING DING

George is getting impatient.

Will turns and rushes toward Julian.

He hits Julian over and over and over.
Julian tries to get out of the way, but he can’t.
It’s like unleashing a caged, rabid animal.
Will pummels him.

Julian bounces off the ropes.

It’s brutal.

Julian goes down.

But Will doesn’t stop.

Will rolls over the groggy Julian and pins him down with his
knees. With one hand, he grabs Julian’s throat, and with the
other he starts punching Julian in the face.

Everyone is angry and screaming.

George and Bob both throw in the towel, then Bob jumps in and
pulls Will off Julian.

Will looks at Paul and points right at him.
Paul hesitates, stepping back just slightly.

Will drops his arm.

(CONTINUED)
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78.
CONTINUED: (4)

WILL
I'm done.

He climbs out of the ring and goes out the door.

BOB
What?

George, Paul, and Bob look at each other, bewildered.

FADE TO:

INT. WILL’S ROOM - DAY. 61

Will has only one bandage left on his face. Other than that,
he looks ok. BeBe is in a photo taped to his window. He
cocks his head just right and--from the perspective--it looks
as if she is standing in her yard.

Another photo taped to the window shows beautiful hills.

WILL (V.O.)
From my window in Journalism class,
I can see the countryside for
miles. It's all hilly and perfect,
carved with trails I've never
walked and places I've never been.
Sometimes deer step from the bush
and wander aimlessly about, making
the redneck boy in me drool and
say, "I wish I had me a gun."

In the reflection of the glass, we see clouds and people pass
by his window.

WILL (V.O.) (CONT'D)
The clouds' shadows whip over the
hills, making the deer twitch for a
second, then relax.
(reflected clouds, deer)
Deer are so jumpy, you wonder how
any big galoot can shoot one.

CONTINUOUS:
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EXT. O’ROURKE HOME - BACKYARD.

The overgrown bushes, the dead grass, everything dissolves to
a perfect state.

BeBe’s house is empty.
Will is alone, on his knees, tending to his new garden.

WILL (V.O.)

Four months have passed and BeBe is
long gone.

(BeBe on date)
She's seeing a guy that she always
swore to me she'd never go out
with.

(a YEARBOOK)
A friend of mine told me he saw a
steamy letter in her yearbook from
the guy. I guess she hadn't been
pining away for me.

(a BLONDE in a kitchen)
I'm seeing a girl named Amy who
bakes me things. She's one of
those girlfriend girls, totally
devoted.

CONTINUOUS:

EXT. O"ROURKE HOME - DAY.
Paul is getting out of a new, shiny SPORTS CAR.

WILL (V.O.)
Paul still hasn’t changed.

CONTINUOUS:

INT. O"ROURKE HOME - SUNSET.

BOB is telling a great story. Paul glares at Will across the
dining room table.

(CONTINUED)
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CONTINUED:

WILL (V.O.)
He got a car and is gone alot, but
still makes time to hate me.

CONTINUOUS:

62 EXT. RUGBY FIELD - DAY. 62

A photo of a rugby team lined up for the team photo. Will,

in uniform, walks into frame, then turns to camera. He puts
a blindfold on and a cigarette in his mouth. He looks as if

he is standing before a firing squad.

WILL
I play rugby with him and let him
tackle me. It doesn’t matter.

CRUNCH! Paul levels Will from behind. Will comes right at
the frame...

CONTINUOUS:

63 EXT. O’ROURKE BACKYARD - DAY. 63
...and into the hammock.

Still in his rugby clothes, he lays there staring up at the
trees.

CONTINUOUS:

INT. KITCHEN - DAY.
Bob is struggling with cooking.

WILL (V.O.)
Bob’s been real good. He hasn’t
brought up me not fighting. Not
even once.

CONTINUOUS:
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EXT. O"ROURKE BACKYARD - DAY.

Paul sits on the back porch and smokes. Will is still in the
hammock.

They sit there in silence for a bit.
Finally, Paul speaks.

PAUL
When are you gonna fight again?

WILL
When are you?

PAUL
I'm washed up.

He waves his cigarette.

PAUL (CONT'D)
There’s a good one coming up in
Kissimmee. You could fight your
weight then quit.

WILL
I told you, I'm done.

PAUL
(stands)
You owe it to Bob.

Paul flicks his cigarette, turns and goes inside.

CUT TO:

EXT. O’ROURKE HOME - NIGHT. 64
The moon peeks out behind some evergreens.
Rooftops.

Paul’s light is on.

(CONTINUED)
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CONTINUED:

82.
64

Will gets up from the hammock and walks down the grass

driveway,

then turns around.

DREAM SEQUENCE

Suddenly,
his chest.

BeBe is there and comes at him, crying,
We can’t hear what she’s saying.

WILL (V.O.)
Fighting with BeBe is like being
locked in a telephone booth on a
hot day.

BEBE
Why is this thing with John eating
you up so much!?!

WILL
(cold)
You test me for weeks--just giving
me bits and pieces of your
conversations, but never telling me
what he really tells you--

BEBE
--How can you be jealous of HIM?
He’s just a friend.

WILL

WILL (V.O.) (CONT'D)
--I want to say, I'm sorry, you're
my first real girlfriend, I don't
know what I'm doing. Help me
understand.

WILL (CONT'D)
I bought you your freedom.

WILL (V.O.) (CONT'D)
--1 say.
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CONTINUED:

END DREAM SEQUENCE
Will is alone on the grass driveway.

He hangs his head.

EXT. LONELY ROAD - DAY.

Will walks out on a small, lonely bridge. He gets out and
goes to the edge. A big freeway is beneath him.

WILL (V.O.)

If you look real hard, you can spot
what you’re looking for. I can see

her--

He sees a GIRL with red hair.

INT. BEBE’S CAR
BeBe’s profile now, backlit by the sun.

WILL (V.O.)
--getting closer and closer, her
hair blowing in the wind. She 1is
laughing, shouting over the noise
from the open window, telling me

she's ok now, how everything is ok

now.
(closeup of Will)
In a flash, she is in front of
me...
(trucks go by)
...then lost in the rumble of the
semis.

83.

CUT TO:

The camera pulls up to the sky. Everything goes white.
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CUT TO:
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BLACK.

Roll credits.
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Marketing Plan

Full page poster

%Lf.

Figure 23. Full page poster of Gutter King.
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Festival and Distribution Opportunities

The scenario that would best suit us is to gain distribution from the network of distributor
contacts we have made over the years of going to the Cannes Film Festival, the Sundance Film
Festival, etc.. The VP of Acquisitions at LionsGate agreed to give Gutter King a first look, but
after LionsGate, my proposed distribution process is threefold.

First, we will submit to the distributors who wanted my last feature Flying Tiger using
our producer representative,while submitting to all the major film fests (Tier 1 below). Secondly,
we will be submitting to all Tier 2 and Tier 3 fests below through the online company
Withoutabox, mostly to gain quotes from the media, as distributors rarely go to these fests.

Also, we will expand our website gutterking.tv and promote it rigorously, both on and
offline. We will recruit interns to assist in the viral marketing campaign, getting distributors to
attend screenings in LA and NY. As a backup plan, we will set up our own screenings in NYC
and LA if we cannot get into the festivals we want. (We have set up screenings in Michigan, San
Diego and Missouri and enjoyed sold out shows for every film.)

Finally, we will attempt to screen the film at major alternative venues where a large
number of people attend—we screened Flying Tiger at the San Diego First Night Celebration, and
30,000 people watched the film in one night, with 6 screenings.

Below is the festival strategy list compiled with Shannon Lacek, former Florida Film Fest

organizer and UCF adjunct instructor of Guerilla Film Marketing:

Tier 1

Nashville Film Festival.......... April 17
Cinequest Film Festival (San Jose)....February 27
Sundance Film Festival....... February 10

Telluride Film Festival........ Labor Day Weekend
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Cinevegas Film Festival

Santa Barbara International Film Festival.....January 24
IFP Market....... September

Toronto Film Festival

Tribeca Film Festival

South by Southwest Film Festival

Seattle International Film Festival....May 22
Hamptons Film Festival

LA Film Festival

Atlanta Film Festival....... April 10

Florida Film Festival........ March 28

Ann Arbor Film Festival....March 25

Tier 2
Gen Art Film Festival - NY....... April 02
New York Underground Film Festival...... April 02

Edinburgh International Film Festival......... June 18
Sarasota Film Festival....... April 04

Miami International Film Festival....... February 28
Palm Springs International Film Festival....... January 03

Bare Bones International Film Festival — Oklahoma...April 17
Filmmaker Festival & Filmmaker Award — UK.....June 20
Indianapolis International Film Festival......... April 23

42nd Brooklyn Arts Council International Film Festival...May 01
The DIY Film Festival - NY........ February 9

Tier 3
FirstGlance Film Fest Hollywood.....April 04
Jackson Hole Film Festival....... June 05

Newport Beach Film Festival...... April 24

If distribution is still not acquired from the plans above, we are also excited about the
online distribution opportunities and plan to use the “Do-It-Yourself” approach via companies

like medeploy.com. Our biggest goal is to have the film seen by the largest audience possible.
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Aceount Toral Tor 1105

THH PROMICERS UNIT

1201 | EXECUTIVE PRODUCERS

1202 | PRODUCERS

1203 AESOCIATE PRODUCERS |
1205 | 455T% 70 THE FRODCES

1207 | ecmETaRSES [
1218 | PumCHASEY

1217 [ RENTALS

1251 | alFasEs

125} | HOTELS

1753 |MERLL/PER DiEm

2% [LPANG DxMIRES

o | Ta LREUND TRANGE

1283 | PROCTS EHTERTAIRMENT

1208 |srsc EFDIGES |
129 | FrmGES

Adocount Totsl Tor 1100

1300 DIRECTOR

13 | HEECTOR

| | Total |
1305 | ASSISTANTS

1307 SECRETARSES

Tz Entercsbrament Pariness Serdoss Groog, EF Budgeting

LR T

[P Budgeting
Budged THis

Gutter King

Liniti

112

K

it

Sl ovial

Bredix e

DArescmor

Lecabas
Prispaned By 1

Total




ASET BE
131&
7
1351
1352
12353
1354
1955
1380
1383
137

Dricriga ion
CARECTOR FMURCHASES

| MRECTOR RENTALS

| AiEFARES

[ HoTELS

[ MEALTPER DEM

| LPAMG e

| Taa/GRoUND TRANGR
[ piRs EnTEET A el T
[t PGS

FRINGES

Scoount Total Tor 1300

1400 CAST

1402

1452

1453

bELT
1455

PRINCIPAL CAST
GkBE

RE&U

STELLE

Total
SLIFFCRTIHG CAST

| Tertal
DT PLATEES

CAST OF

_1u|m

L0

TECHMICAL &DVIS0OR
AETIHG / Beal DGUE SOACH

CHOREOGRAFHER
CASTRIG DIRECTDR
TR BIR ASHSTS
CaSTimG EXPISTRAVEL
IHRRAHDE Eiija

[ AmFamEs

Tl

HOTELS

| Tertal
| MEALS/PER DLW

_Tu!:l

Ll ExFENGEY

[ T /CROUND TRANSF

Total

STAR CIO5TS
WIS EIPEMSES
FRIMGES

Account Total Tor 1400

1500 STUNT LN

Fage 1

AmDusl Linin K Chirr Rl Saltiiaral Toasl

15 D 1,1
 F aTTEN 1.1
13 (=51 11

1
1 ¥
1 | e L]

1
1 il G L

1
1 LI L]
] Ml ¥

'
i F

1500

Tz Entercsbrament Pariness Serdoss Groog, EF Budgeting
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e e wricrigeion amousi Ui % Curr Raie Saltiotal Total
1581 STUNT COORMHATON
1503 | STUNT DOUBLES | '
1500 | STUNT PLAYERS | ' | 1
1504 [ STUNT AL PUSTVENTS |
1518 [ STLNT PLIRCHASES |
T [ STUNT RENTALS |
1551 [amrames |
1552 [wotos |
1953 MR 5P TR |
1554 | Lrne Dererats |
1581 bl:ll FINTALS
bh I FEMGES

Lecount Total for 1500

Totsl Abgve-The-Line
1000 PRODARCTION STAFF

1001 LMIT 2 R00 MARAG ER

1003 | st AzsrsT pagcToR |

1003 | sComD assisT DirtcToA |

2004 | THD IND ASST DIRLCTOR ' ' '
005 | o TRAINEE [ '

7008 [EcmwT surERvECS

1007 [ PRODUCTION SUPERVEOS

7008 | PROD OFFICE COCAD

1003 AZET PACD OFFICE COORD

e QFFECE PROD A5ETS

21 [SET PROD ASSTS

012 FREOCLICTHON ACTOUSITANT

3013 | AS5T PROD ACCOUNTANT

ml'a. .PHPD'.l CLEER

a01s | ACCOUNTING CLERK . .

maa TEACHER I WELFARE 'WER

1083 | DA MEALS [ ' ' | ' '
1085 CAR &l OWAMCE [ ' ' '
1081 | e REMTALS

I0EE |Jarse ExPEMLES |

109 | PREINGES |

].rr_l:lllﬂl Total rg} Fim e r]

1100 EHTRA TALEHT

1001 51 .illl_'lllﬂ'u
1103 [ExTRaAS | |
) :-l-;.l.l'i-'l:'.HE | |
08 CAMEERS
T .r=-'T MG IMTERYIEWS
10 fa-cru.a CASTING CODRD [ ' ' '
1188 ATAALYS CARS /MWILEAGE | ' |
TE88 |Mrse EXPENSES I '
R | FrRBiGES |

Account Total Tor 1100

Tres Endercsbrament Pariness Serdoss Groog, EF Budgeting
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Pepe &

Aect s D rigl isn Aol Linits i Cuirr Rale Sl rotal Totsl
1200 SET DESIGH
1201 [PRODUCTIN DESIGHER _
- =
Todal |
1203 | &RT mRECTORS
1203 [455T aAT DIRECTOR
1204 |7 peicHERS
1207 STORYEOARD ARTIST | '
1213 | ART DEPT ASSGTANTS [ '
1214 AHT CEFT COCROIMATOR [ '
128 | ART DEPT PURCHASES
| 1 F - L
| ] |_r\.|l|
1217 [4RT CEPT REWTALS
1% RAESEARCH
1210 BLUEP RINTING '
178% CAR ALLOWAMCES
1280 | PRAITING ACCR ES/ PHOTS
1781 | B BENTALS
1288 |arse ExPEMSES
| | 1 o] Dowsg L
| Totsl | |
1% FRINGES

Account Totul lor THie

1300 SO CONSTRUCTION

1301 COMSTRUCTION COORD

pa e | CONSTRUCTION FOREMAN [ '
130 CONSTRUCTION LABCR '
1304 PAINT FIOREWAR

¥ape TOOL FOREWAN

107 | nacwanGs [ ' '
T | crEENT

Fi i [e] .|.-l-.|'|'ari.|'.-1|:.|'\-| 15T Al

T | consTE PURCHALEL

iy [o o 5

1ANS [ FoLD B AOL D AETS

IS [cam atiore

TIE1 | b EMTRLS

138 WS ExpEMSES |

L] LS5 B DAWAGE

13 | FrmGES

Aocount Totsl Tor 100

TH0D SET STRICMHG

2418 ETRIKING - LABCR
1418 CTRIGING - MATERIALS '
2434 | s£T RESTORATION I '
TANT [ TRATH & HATMATS [ '
1A% | FRniES | '

Tz Entercsbrament Pariness Serdoss Groog, EF Budgeting

115



Fage 5

e Ms ChrEcFiged isn wmousi Lirins i Curr Raiw Saltiintal Totsl
Arcount Total Tor 2400

1500 SET OPERATRIMS

1501 FIRST COMPANT GRIF

1503 | EST BT GRIP

1507 | DOLLY /CRAME GRIFS

%0 '|:|:-.| PAMY EIPG

i L] .Hls_{.mr_.-:nu-.-

1904 [ aBibL Lasom

%7 [srampey samTen

1508 sTANDAT GRETMSMLH

1905 | omviEs Gaie LasoR

%10 [FiRsT a0

1511 | CRAFT stavicE LaAoa .
Total [

14511 ':_'P.'.."I LERVICE PUBCHS

1914 R PUBCHAMES

1917 | e wEwTad s

1531 [heaTma s comn 1

198% CAR ALLOWANCES

1958 [o5ia saFeTY

1581 BOA REMTALS 1 1

158% WIST EAPEMSES

158 LOSS B DAMAGE

1545 FRMGES I

Arcount Tots for X500

B0 LIGHTING

2501 GAFFER
| - THESRD
Totasl
1001 [BEST BOY
Total
3403 GEMERATOR CPERATOR
1604 |- o AN Y ELECTRICIANS
2508 | REGGING CREW
1o [ aDow, LIGHTES LASOR
AT | PEOIAL Eraer COER
vl .L-.r:h!_'. B CARBOML
10 [ELECTRIC CURRENT
2611 | GewEsaTon RENTALS
218 | et PuRCHaEES
P LIGHTEG REWTALS
] g} LG TG CRANES
) | CAR ALLOWAMCE [ '
281 BN BEMTALS | '
ILEL, MILT EXPENEES
2658 LO5S B DAMAGE
) FRMGES '

Aecount Togal Tor J40G

Tz Entercsbrament Pariness Serdoss Groog, EF Budgeting
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Pope &

e e wrEcrigeion Amousi Ui % Curr Raie Saltiotal Total
IT00 CAMERA
1701 | MRECTON OF PROTOG
I | I"'T\' |
Shook | 3| Wesia L
Toual
1701 CAMERA, OF FRATOR
! -
Total
1 | ADER. CAMERA OPLRATORS
TS | FIRST ASSISTANT CAMERA
190 [econD assesT CameRa
1907 ADDL CAMERM ASSTS
1708 CAMERA LOADER
1718 CAWERA PURCHASES
7T | CAMERA REWTALS
| 1 vl | et
| Tofal
I | CRANES/CAR MOUNTS
17 [ STEADICAM
178 B0 BENTALS
17 [z EPEIAES
179 [L05S B DAMAGE
179 FRIMGES [ '
Apcounl Total (o J7005
1800 SET DRESSING
ki i ST DECORATOR
1801 :l[::-‘-'.i N '
1803 GWING. LARDE [ '
1804 ¥ SET DRESSER
1807 ADDL LABOR
1813 MATLFAL LABOR WATS [ '
1k LET DEC PURCHASES
1L [T pEC REWTALY
TAEE [car aLLowancEs
T | mom mENTALY
et [sars EPENEES
1808 [ Lot B DAl
.'1'-'5- .rn.'% s
Account Total for 1900
1900 PROPERTY
1901 FROFMASTER
902 55T FROPMASTER
2907 ADCATICRIAL FRIOP LABDR '
192 MANUFAL LABCR IMATS
Wk PROP PURCHASES
| 1 il e |
Toial ’
T F | Feon BENTALS

Tres Endercsbrament Pariness Serdoss Groog, EF Budgeting
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Fage T

e Ms il ion L] L i Curr Raiw Saltiintal Totsl
195 CAR A1LCWANCES
1981 | B REMTALS
1985 [Jarse FYPEMLES
e [ L% B LA GE
) | FRMGES

Recount Total Tor 1

FHHY WARDRODE

001 | COGTLWAL DESIGAER
1042 AS5T CORTUME DESIGNER
M EEY WARDROEE SLEWSE
1004 |LEAD COSTUMERS
1008 [ €T CosTUMERS
1007 COSTUMERSIADDL WARD
1009 CLEAING B FYIMG [ '
1013 [MANUFAL LABCH/MATS [ '
101 WARDEORE FURCHASES [ '
| i | | | et
Todal
i F *-IIHE‘:J_E AENTALE |
1021 ALTERATIONS B REFARES
1045 CAR ALLOWANCES
107 WARDROBE S0P EENTAL | '
1081 | Bom REMTALS
1045 MISC EXFEVSES
1098 [L055 B DAvAGE '
109a FRMGES

Acooimnt Tot Tor 1000

00 MAKELP I HARDAESSING

1101 KEY MAKEUP S3TIST
- ' 33| Dap
Total
b1k .ﬁ.'.'l'l NAERLE EETIST
310 [apon manEur LaBO®
1104 | BOOY MAKEL?
IS FROSTHITECS il EFN
YIS .I:I:I'Ir-'ll:.' LENS TECH
g | EEV HAE STYLIET
11 :.'.m HAIR STHLIST I [
1113 ADOY HAIR LABOR [ [
14 WIGS B HAIRMECES
Jil& ML HALE PLIRCHARET
T [ ALs/ HRIK, RENTALS
iR | B BENTALS
. . X By |
Todtal
18 MISC EXPENSES I [
L] | LS B mAWAGE
R FriES

ACCOunt Tote Tor J100

Tz Entercabrament Partness Serdoes Groog, EF Budsgeting
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dect Bs Dk rig isn ey Linkts

J300 PRODUCTION SOURD

1201 | i met MetxER
: 4] Wesa
| Total
1202 B OFERAT DR
1
Total
T [CABLE PERSON
1204 [ViDED A%50T OPCRATOR
Y208 '-.-|'|:1|_'| FLATRALK
11 [ ori M STONCE [AILIES
1214 LMD FURCHASES
] Lo L=
Toal
131 F | S RENTALS
e [SOUND PACKAGE RENTAL
b T | VIDEG ASSIST [GuR FRG
3333 .-.'.-.!.I_l! TALKIES
1281 | nox mENTALS
ey [Mrse ErPEwsES
1778 LI5S B DAL
) [FrmGs

Account Total Tor 1100

¥300 SPECEAL EFFECTS

1884 Fre COORNRATIORN

1307 Fil FOREMAM

10 CONMBANY 1T TECHMICIENS
304 [ RIGGING S TRIELD

1312 [WMARUFAL LABDRMAATS

e [ Fix FURCIASES

1T Fid RENTALS

1181 | Bom eEwTALS [
e MISC EXPEMSES [
110 [ LSS AND DaMAGE

1A | FReGES

-].Irllllrll Tonal Tor 110

J00 PICTLARE VIHICLES B ANBALY

401 FETURL CAR COURD
a3 | FETURE CAR WECHANIC

11 | REP RS WARINT FRESTOR

i | T CaR PURCHASES

T PICT CA= BENTALS

1441 | WRARGLERS /MANDLERS

447 | ANIMAL BERTALS [
T ANVWAL SIFFLEES & FOOGD [
i BOE BEMTALS

488 MISC EXPENSES

LT LOSS B DAMAGE

Tz Entercabrament Partness Serdoes Groog, EF Budsgeting
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Sl ratal

Fage B

Toasl




Fuge ¥
Aec M Dt ipdion AR LS Linit i Curr Rale Saltiinral Total
1wy FRIMGES
Agcouni Totsl Tor T4

1500 TRARSPORTATION

1501 CODEDIHATOR
1503 T

1503 .I.'.H WERS

191 [ TRANSFO PUROHASIS

Wi | & bcar foune pENTAL

Wie | PROCUCTION VEMICTES

10 $ELF DAIVE WIMICLES

e |cas & ou

1544, | AEPaES B MAITENANCE

157 [TOLL S/ ARG PRSI TANE

1553 MERL ALLCWANTE '
1581 | Bom eETALS [ '
18T MISC ESPEMSES [ '
15 [ LSS B DA GE

15 | PGS

Aecount Togal Tor 505G

FEORD L& TR

W1 LOCATICN Mk MASER
W03 LASST LOCATION MANLGLR
W% |LocaTion scouTs |
1508 SLIRVEY COSTS
war ‘r[ FEMTAL FEES
| 1 FATT-= ] |
Toial
1408 LOCATION PERMITS
1807 SITE RESTORATION
W10 TRATH REWDVAL
1611 | CoURTESY PAYMENTS
1411 | sHIP PG FEDELFREIGHT '
Wla | i PR NG '
e | LOCATION PURCHASES
WiF .|-:-:_.'.I|-::1|l:||'.1:_'.
WG | CATERED MEALS
3811 | EaATERING LAROE
il | EHDPORKIHG MEALS
3430 [secumiTy sErvices
i1k .P':{ L i FIRIASEH
413 [MrSC LOCAL EMPLOTEES
T ] CAEW PAREING
el | berve T MiLERGE
1551 [aleFages
1457 [HoTRLs oGS
483 MEALIPER DIEM | '
254 LIVIHG EXFENSES '
145 | car atLowasCES
BT | B REMTALS
1685 [MISC EXPEMEES

Tz Entercsbrament Pariness Serdoss Groog, EF Budgeting
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Lot Be i il s Ao Uinirs
1608 LS5 B [MAAGE
T | FRGES
Aecount Total for THO0

YR PRODUCTION FILM B LAB

ST TAPE STOCK

1704 [ nEGaTIVE DEVELOR

o | PEINT DAty

1718 [ TransrEn souND DRiLEs
1 [rececme

1fT3 l PELARTED

a7 [mesC EPDIGES

Accounk Tofal for 3700

4000 SECOMD UNIT

#0113 | 2HD LI DIRECTOR
& THE UNIT CaST/TRLENT |
08 | TH MIT PURCHASES
4017 | 20 LNIT RENTALS
e | FREDUETION STAFF
02 [ ExToa TALENT
1 [&RT DEPT
aa [ET cOmITRIWRATURES
s [T coERATIENS
s | LGiTInG |
427 :n:u.-r.ni
4018 LT DRESSMG
I [ PR
00 | wasnRonE
4034 [sakFuUp & Hasm
e [ FROCLETION S00MD |
0% [5#Eciag LFFECTS 1
4054 [ BIx CaRrANALS
Ji_J.a:. :1ahus.=-:-r:f-m-':u-
AT | Locamons
4037 PROCAUCTION FILM B LA
A0 |mrsC EPEWSES
A0 [L25s B DavaGE [ '
v [FemicEs

Aerount Total for 4005

4100 TESTS B RESHOOTS

] TEST #i
T [TEsT 2
A0 [Tt *3
) [ Pt

Aocount Total for 4100

AZ00 FTAGE REMTAL EXFEMME
L2071 STALL TELOreinL
A7 STALE REWTALS

Tz Entercsbrament Pariness Serdoss Groog, EF Budgeting
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Chirr

Saltitatal

F“.c i

Total




e Ms ChrEcr i isn wmousi Lirins
a1 ETORAGE CHARGE
o) | RENCAVATICHS
2% [ TRASH REMOVAL
A% | THER STAGE FACIUTIES
4257 |sTagE uTILMES
i [darse ExmEMLED

Arcount Tokal for 4300

430 CEEW O FRINLES
4301 CREW Ch AT IE
Scoount Total Tor 4 300

Tods Dekrw-The-Line Proeduction
00 POST Al INISTRA TR

A4 ST BAOD SLPERVILSE
47 .P{-"-' PROG SECRETAEY
4405 | posT PROE BECTHTANT
L | st PROD P

e [FEmGs

Arcount Tots for 44005

4500 FILM EDITIHG

4301 EOITORS
4507 | AssrsTANT EDITORS

4501 LOCRING ETHTOR B ASST

450 MLITEC EDT O

4505 SORImD EF EDITOR & &35T

e .ﬁPFF[H' LT 1TSS

10 | conwa

11 .PF-:'.[I:rI-}h

P | EToenaL FURCHASES

4517 .Lgl'..:-ﬂ!h._ RENTALS i
Y | REGETAE CUTTING [
e CONTMUITY [
45T | TarE COPiES

ASEE [sarse EXPEMTES

T [ Lo B b

e [ P s

Aix r.|||nl Takal Tor 4500

Al LA
sl COMPTSIA
| | 1 Al i

Tots

decount Tafal Tor 4800

AR PCAT PRDCAICT MW SOUMD

A0 LMD PACEAGE

I | 1 il
Totsl

Tz Entercsbrament Pariness Serdoss Groog, EF Budgeting
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3000




F“.c 12

Aec M Dt ipdion AFDUET Linit i Curr Rale Saltiinral Total
P TRAMIFER COSTE
o | CLibBamG CREW & FACILITY | '
) | LooH CREW B FacILTY | ' ' 1
o | FoAET CREW B FACILITY |
708 | Feid ST K-REPRINTS |
A0 [ FrL, ST M AR |
4710 | 57 -Dus METR,OF HEG |
ATHS [ PDVES |
AP MG |

Arcount Totsl for 4700

IBDD POST FROD FILM It LD

a0 [sTock FoaTack

a4 REVERSAL FRINTS

481% HTCHEAL REFSINTS 1 |

A1 [SCHIND NEG-DEV & PRoT [ | ' ' '
423 {WSERTS [ '

Ty [ NS PRINT PROTECT MSTRS

Aecaunt Totsl Tor 4500

ARO0 MAIN & END TITLES

v WAl B END TITLES
Ty | TaC AL MARUFACTURE
ll;rnu.r.|l r;':.i'r'ru-'u'éﬁ-

FA0D BFECIAL PHOTOLEAPHEL EFX

1401 Py SUPERVISCA
L4017 | EFx COMORDIRATOR |

5401 [sromynoancs

LAl [naD | |

-':-u'r.- ..U.Illllll EE ST RUCT M | |

T LF} [ MARUFAL LABCE MATS | |

T8 | EFx PURCHASES | 1

7 :m' AENTALS | |
2410 | BLUESCREEN

471 | REAR PTIECTION

2471 MATTE PARITINGS

5420 fn:.ur TR GRAPHICS 20830 [ ' ' '

5431 Y BERSCAM DIGITIZATH '

s, | ROTESCOFRG [ '

437 | LaCRATOEY EXPENSE [ '

Li38 | P STOCK PURCHASE [ '

LA¥ [ P-CAIPE HEGATIVES | '

54 [TesTs

L) I raciLmis

45 | REFRINTS

e [VIDEO CassET TS ] |
AR WIS EXPEMSES

g | Frmcrs | |

Lrcount Total for %400

Tz Entercsbrament Pariness Serdoss Groog, EF Budgeting
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e Ms il ion L] L
5500 CLAVELAL EFFECTS
5501 VFX CONTRACTS
£503 | VFE SUPERVSRICOORD
e ['vFx OTHER LABCR
51 | aram oA
T |'vFe LaB COnTS
i) [WFE PURCHASES
48 F [VFE RENTALS
in ek [yrx amraees
45 [vrx Liveie Dorerees
e MISE CIPENGES
L | FRMGES

Account Tofal for B%00

ST00 DELIWERY RECQUIREMENTS

5707 VIDEQ CASSETTES
5704 IHTERFOSITIE [
570 | INTERNEGATIVE

P08 [ crEen P

ST | Lo CONTRAST FRanT

T, [VIDED MAsTERmG

£ ['Tv wERON

i) | bt DELIVERY TEWS

TS .'.'_'|.|||:| FROE B LCENSE

4737 [wpaa sEan

1784 [arsc EXPEMSES

Arcount Total for SHD0

Tatal Belerw-The-Line Podt
&%00 PLEBLICITY

L5001 UNIT FUBLETST
£503 [STILL PHOTOGRAPHER [
51 [ ETILL P & FROCESSING

ATE BOE REMTALS

LEAE [aarse EXPEMTES

T | PEESIEW SCREERINGS

Frr | PRGES

Aecount Tagal rn} [ %7 ]

00 LEGAL & BLSINESS

A [ et FeEs
I 1
Tosl [
A&02 IHCORPORATION FEES
TR [TaxEs

Aecount ToRsl for d800
&T00 |MRLERARET

&80 FORTPOLED COVIRALCE
&R0 MEGATRE Iiiinams]

Tz Entercabrament Partness Serdoes Groog, EF Budsgeting
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CRirT
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Rale Saltianal Toasl

500




ASC] NS

&I
A704
&S

i il s Amoust Uinirs
ERRCAS B (WSS
| FROPERTY FLOATER
| OTHER INSURANCE

Chirr

Saltitatal

F“.c LE"

Totsl

Account Total Tor 8705

4800 GIRERAL EXPS-PROD

wa01 | PreoE oFfICE BEnTAL

a0z | TrLtE RN '

T MOBILE PHONES

804 | coriee mInTAL B SuPPLS |

S0 [PosTAGE

4412 | BapOLr ENCHANGE COGTS

LA13 | PAYEOLL HANDUG

I OFFICE SUPPLIES

81T OFFICE BENTALS [ '

£A14 |sEsSENGERS [ ' ' ' '
AT LCWEEN DALIES & ARTTLAR '

£an1 | ARTTSAN EXEC TRAVEL/LATG

e | sToRAGE |

T | FFICE UTILITIES |

LA [ FROOUET PLACEMERT

T | o UTERS B SOFTWARE 1
e | e e CLCSmG PARTY FGHTS | 1
ey |rse DPEwSES | |
A% | OFFICE REFRESPENTS 1

e LS5 B DAWAGE

AT | FRIMLES

Aecaint Tadsl Tor §H0

4500 GENDRAL DXPS-POST

w31 AT SR OFFICE BT

4503 [ PosT PROC TELEPHI | |

e | AT ERD ROSTAGE | ]

e | PoST PROD OFFC LS 1 |
T | POST FROD RENTALS

L4 | POST PROD MESSENGERS

59 POST OFFICE REFRESHETS

= | FrmicEs ' | '

Arcount Tots Tor 5500

TO0D COMPLETION COSTS

7001 | nsURANCE
i EEmar LETION BOHD: LG0T
T ECMTINGEHET

Aecount Totsl Tar Fooos

Total Belew-The-| e (ke

F10) |KSLFRARCE
Arcount Total for 7100

Tz Entercsbrament Pariness Serdoss Groog, EF Budgeting
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Fage 1%

Accl M Dridrigen Amoust

Total Bedowy- The-Line Contiegencie

Total dbove-The-Line

1500

Total Below-The-Line

3000

Totsl Abowe mnd Below The-Line

4500

Tatal Fringe

Grand Total

5000

Thez Entertstnment Partness Serdoes Groop, EF Busgeting
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APPENDIX B: FINAL PRODUCTION SCHEDULE
AND DAY OUT OF DAYS
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CAST MEMBERS
1. WILL 4 BEBE

2 808
3. FALL

128



Scheduled

Shast & 1

3 1A pos

Soanes

End Day # 1 Satu

Eld'r
FETTIEG PUND-ECr RS NG

AILL LS INTROLCEL

, March 15, 2008 - Total Pages: 3 1/8

BOE AND WMLL AT JAD

FLAYGROUND

0 PaEse

Shost @ 14

1 28

el

ot 1y ] ]

DRIVE THRL COLLEGE PARK

March 17, 2008 -- Total Pages: 4 6/8

Dy
VLl MEETS PALL

Shest ¥ B ot T o - |-:J| 4
a4 pgn |* = || SO L oM BOBS TRUCK
Shast & 13 Eoanes I Diay -
=5 —
e ps |2 CRIVE PAST DOAHTOWN HIGHWAY
Shost # 12 St ras g Diay L3

COLLEGE PARK

k|
v

OROURKE FRONT YARD

Shest @ i

114 pga

Lopnes
1

Cuay
Wl SEES BERE Pl DNTCHES AWILL WiTH CHORES

WLL AND PALE HEAD-TO-HEAD

134
BOB'S HOME OFFICE

PAUL'S ROOM

Shost & 3

Ssaneg

#5Wed

00N §

EXT

EXT

COMPANY MOVE

Ly
BEGE SWWINEL, 'WILL SWATCHES

Chary
PALL AND =08 LONRRONT WILL

Shest & 22 |Soanes . Ciay ke
&8 pgs M| wi sscovens pics ROURKE HOME
Shoet ® X3 | Scones = Dy UL
3 1B pge T | VL AND) ANTENMA AMD BERE O'ROURKE BACKYARD
Shest § M Zoenes Ex - Cianyi L4
E DOs 1 HEBE LEAVES FUR PUL OROURKE FRONT YARD

COLLEGE PARK POOL

nesday, March 19, 2008 -- Total Pages: 4 4/8

k|
v

OROURKE BACKYARD
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APPENDIX D: MUSIC SYNCHRONIZATION LICENSE
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MUSIC SYNCHRONIZATION AND MASTER USE LICENSE AGREEMENT

This Music Synchronization and Master Use License Agreement (“Agreement”) is made and
entered into this day of , 2008 (“Effective Date”) by and between
(the “Publisher(s)”’) whose address is
and Gutter King Films, LLC, a FL limited liability company
(“GKF” or “Licensee”) (“GKF” and “Publisher” shall collectively be referred to as the “Parties™):

WITNESSETH

WHEREAS, GKEF is engaged in the business of providing a venue that allows its Participants to produce
the films GUTTER KING that GKF then distributes (the “Events”) that may include the master use and
synchronization of music; and

WHEREAS, The Publisher is the owner and/or copyright holder of certain Master Recordings
and desires to permit GKF and its partners to use such Master Recordings in the Events.

NOW, THEREFORE, for and in consideration of the publicity Publishers will receive as a result of
being included in the Events and the exposure of viewers across the country and world to Publishers’
music, and of the mutual promises made by the Parties hereto, and the mutual benefit anticipated by the
Parties, it is agreed as follows:

1.

Grant of Master Use License. Publishers hereby grant to Licensee a non-exclusive

license to use the master recording(s) embodying the performances of the artists(s) known
professionally as ("Artist") comprising the musical
compositions listed in Exhibit A (“Licensed Master(s)”’) annexed hereto and made a part of this
Agreement, in and in connection with the Events in any and all media whether now known or hereafter
devised, throughout the world, in any and all languages, as well as in advertising, publicity, and
promotion of the Events. Licensee may use the Licensed Masters for any purpose, including, but not
limited to,

Background, Feature, Theme, Concert, Credits, as long as such purpose is in connection with the
Events.

Publisher further grants Licensee the right to perform post-production mastering alterations to the
provided Licensed Masters, provided that such post-production mastering alterations shall not be
used, distributed, or exploited separately or independently of films in the Events. Post-production
mastering alterations may be, but are not limited to, compression, equalizing, limiting, normalizing,
adding echo effect or any other alteration deemed necessary by Licensee to conform said

Licensed Masters to the Events. The Licensee may use the Licensed Masters in whole or in part,
edited or otherwise modified in Licensee’s sole discretion. Nothing herein requires Licensee to use
the Licensed Masters in the Events. All rights in and to the Events shall be owned solely by Licensee,
and Publishers shall have no rights therein.
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2.

Grant of Synchronization License. Publishers grant to Licensee the non-exclusive,

irrevocable right, license, privilege and authority to copy, sell, perform, edit and/or loop portions of,
record on film or video and use the musical compositions and recordings embodied in the Licensed
Masters in synchronization or timed relation with the film productions in the Events during the Term
throughout the world in any medium or form, whether now known or hereinafter created. Publisher
authorizes Licensee to use or cause to be used the aforesaid musical compositions and recordings
contained in the Licensed Masters in conjunction with the Events in any manner Licensee deems fit,
including, but not limited to, the purpose of advertising and exploiting the Events and the right to
license, sell, and distribute the aforesaid musical compositions in conjunction with Events
throughout the world and any medium or form, whether now known or hereinafter created.
Notwithstanding the foregoing, the musical compositions and recordings contained in the Licensed
Masters licensed pursuant to this agreement shall not be distributed or exploited separately or
independently of films in the Events, except in compilations of those films, in advertising for those
films, or in connection with the Events themselves. Both the Master use License and the
Synchronization License are granted upon the express condition that the musical compositions and
recordings contained in the Licensed Masters shall not be used to manufacture, sell, license, or
exploit sound records or otherwise be used apart from the Events.

3.

Publicity. Licensee shall have the right to publish, advertise, announce and use in

any manner or medium, the name, sobriquet, biography and photographs or other likenesses of
Publishers and Artist in connection with any exercise by Licensee of its rights hereunder.
Furthermore, Publishers grants to Licensee the perpetual but not exclusive right to use, and to
license others to use reproductions of Publishers’ or Artist’s physical likeness and/or voice for the
purpose of advertising and exploiting any work embodying the Events and the right to use any of
the rights herein granted for commercial advertising or publicity (including endorsements) in
connection with any product, commodity or service manufactured, distributed or offered by
Licensee in connection with the Events.

4.

Term. All licenses and rights granted in this agreement shall commence on the

Effective Date and extend for the duration of the Publisher’s copyright in the Work. All licenses
granted in this agreement are irrevocable.

5.

Consideration. In consideration for granting the foregoing Synchronization License

and Master Use License to Licensee, as a license fee for all rights granted and licensed pursuant to
this Agreement, Licensee shall include Publishers’ music in the Events, providing a chance for
thousands of viewers across the country to be exposed to Publishers’ music. Licensee will also
consider promoting Publisher and Artist to visitors on www.gutterking.tv and by other

means available to Licensee from time to time.
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ARTIST'S COMPENSATION

Producer shall pay Artist, as compensation for his/her services under this agreement and all
rights granted in this agreement 1 Point. For the purpose of this Agreement, a Point is one
percent (1%) of net profits of Producer.

Absolutely no cash amounts up front shall be payable by Licensee to Publisher in connection
with the licenses granted hereunder. Both Publisher and Artist understand and expressly agree
that they will receive no performance royalties beyond the 1 Point, even if Licensed Masters are
broadcast, made available online, or otherwise distributed in any manner. The additional
publicity associated with having Publisher and Artist’s works broadcast, downloaded, or
otherwise distributed is the only additional consideration to which they will be entitled.

6.

Credit. Licensee shall use best efforts to credit the Publishers and Artist, and include

such credit in the final edited version of the movies produced in the Program and subsequent
reproductions, video and in each case in which screen credits for music are included in the Events.
Subject to the foregoing, all other characteristics of such credit or any other credit shall be
determined by Licensee in its sole discretion. No casual or inadvertent failure by Licensee to comply
with the credit requirements set forth above, nor any failure by third parties to so comply, shall
constitute a breach of this Agreement by Licensee.

7.

Delivery Requirements. Publishers shall either deliver a digital master in AIFF or WAV format via
email, or a mix of the Licensed Masters to Licensee or upload the Licensed Masters to Licensee within
two weeks of Effective Date.

8.

Representations and Warranties.

Publishers represent and warrant that: (i)

Publishers are the Artist or legally represent the Artist; (ii) Publishers have the full right and authority
to enter into this Agreement; (iii) Publishers exclusively own or control all copyright in and to the
Licensed Masters and that Publishers own or control all other rights necessary to enter into and to
fully perform this Agreement, (iv) Licensee’s use of the Licensed Masters and the inclusion of the
same in the Events will not violate any rights of any kind or nature whatsoever, including but not
limited to, copyright, trademark, patent or other intellectual property rights, of any person, firm,
corporation, association, society or other entity; (v) in the case that Publisher has obtained third
party consents, Publishers will obtain in writing all requisite consents and permissions of labor
organizations, the copyright owners, and the Artist (if applicable) whose performances are
embodied in the Licensed Masters and that the Publishers will pay all re-use payments, fees,
royalties and other sums required to be paid for such consents and permission, in connection with
Licensee’s use of the compositions and recordings embodied in the Licensed Masters.

9.

Indemnification. Licensor shall be liable for and shall indemnify, defend and hold harmless GKF and
GKF’s employees, trustees, officers, directors, shareholders, distributors, agents, affiliates, independent
contractors, and students participating in the Events from and against any and all claims, causes of
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action, loss, cost, property damage or injury in anyway arising from or related to (i) the alleged
infringement of copyright or any other intellectual property rights in relation to use of the Licensed
Masters; (i) the alleged infringement of copyright or any other intellectual property rights granted by
Publishers to Licensee utilized by Licensee in any Program during Events; and (iii) GKF’s or
participating artists’ use or inclusion of any Licensed Masters or other content contained within the
Licensed Masters (including without limitation claims based on copyright, invasion of privacy, right of
publicity, the Communications Decency Act of 1996, obscenity or pornography, and the violation of any
states or ordinances or other laws).

10.

Miscellaneous.

(a)

Limitations of Agreement. The relationship of GKF and Publishers hereunder is limited to

the respective rights and obligations of the Parties specifically provided herein. Notwithstanding

any provision of this Agreement to the contrary, nothing herein shall be construed to create a
partnership or joint venture between the parties, to authorize either party to act as agent for the

other, to permit either party to undertake any agreement for the other, or to use the name or

identifying mark of the other, all except as it is specifically provided herein. Neither party shall be
construed for any purpose to be an employee subject to the control and direction of the other.

(b)

Assignment. This Agreement shall be binding upon and inure to the benefit of the

successors and assigns of GKF and Publisher. Provided however, that GKF and/or any parties GKF
selects as licensees, partners, assignees or otherwise gives permission are authorized by publisher to
show the programs and play the music that goes along with the program in accordance with the terms
of the licenses granted herein and on an unlimited basis and without the payment of any fee to the
Publisher. Neither party shall assign any rights nor obligations under this Agreement without the
express written authorization of the other party.

(c)

Notices. Any notice, request, demand, waiver, approval or other communication

which is required or permitted to be given hereunder shall be in writing and shall be deemed given

if delivered personally or sent by telegram or telecopy (with transmission confirmed) or by certified

or registered mail, return receipts required with postage prepaid, or by Federal Express or an
equivalent overnight delivery service, addressed to the parties at their respective addresses as

either party may designate in writing to the other. Such notice, request, demand, waiver, consent,
approval or other communication shall be deemed to have been given as of the date so

delivered, telegraphed, or telecopied, or on the fifth day after deposit in the United States mail or

on the second day after deposit with Federal Express or an equivalent overnight delivery service.

(d)

Governing Law. This agreement shall be governed by and construed in accordance with the laws of FL,
without giving effect to its principles or conflicts of laws to the extent such principles or rules would
require or permit the application of the laws of another jurisdiction. Any dispute arising out of or in
connection with this agreement shall be subject to the exclusive jurisdiction of the courts of FL or of the
United States District Court for the Central District of FL. Any process in any action or proceeding
arising out of or in connection with this agreement may, among other methods, be served by delivering
or mailing the same by registered or certified mail, directed to the other party at the address first written
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above. Any such delivery or mail service shall be deemed to have the same effect as personal service
within the State of FL.

(e)

Titles & Headings. Titles and headings to articles, sections, or paragraphs in this

Agreement are inserted for convenience of reference only and are not intended to affect the
interpretation or construction of this Agreement.

(f)

Severability. The provisions of this Agreement shall be severable, and if any provision

of this Agreement is held to be invalid or unenforceable, it shall be construed to have the broadest
interpretation, which would render it valid and enforceable.

(1)

Amendments. No amendments modifications or waivers to this Agreement shall be

valid unless in writing and signed by all parties to the Agreement.

(4)

Entire Agreement. This Agreement constitutes the entire agreement between GKF and

Licensor with respect to the services provided hereunder. This Agreement supersedes all prior
agreements, proposals, representations, statements or understandings, whether written or oral,
concerning the services or the rights and obligations relating to those services. This Agreement shall
not be contradicted, explained or supplemented by any written or oral statements, proposals,
representations, advertisements or service descriptions not expressly set forth in this Agreement.

IN WITNESS WHEREOQF, the parties have executed this Agreement as of the date first written below.
Date:

By:
Gutter King Films, LLC

Date: f,, // .f’F if. I.-I {_:'8
By: f; / {J"A :

JebBar T e
Music Director

Music Promotion/Licensed Masters (Exhibit A)
Artist name:
Publisher name (if different):

Please list all CD titles (for full CDs) or song titles (for individual songs) that may be
used as described for Gutter King in the attached Synchronization and
Master Use License Agreement.
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We’re working to promote your group. Provide the following info to help us:

Name of your group as you’d like it to appear:

Web site:

Email address: Phone:

Short description of your group’s music:

Upcoming shows (date/time/location):

Please submit the signed agreement via fax (317-536-3679). Email us at
jebbbanner@gmail.com or km90000@gmail.com, call us at 917.701.7163, or visit us at Music
Coordinator, Gutter King Films, LLC, 804 W. Smith St. Orlando, FL 32804.

150



APPENDIX E: CREDIT LIST
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Zeb Halsell........ Will
Casey Clark........ Bob
Blake Logan.......Paul
Erica Ramirez.....Bebe

Camera Department
Matthew Hutchens
Walter Marshall
Keith Alan Morris
Mac Rutan

Sean O'Brien

Lighting Provided by
Brian Pieper
Mac Rutan

Digital Intermediate Technician

Matt Tinley

Unit Production Manager
Melissa Conrad

Production Assistance by
Nicole Winkel
Jami Holderbaum
Tiffany Tinley
Jordan Miller
Ricardo Williams
Ian Campbell
Travis DuBose
Jenna DuBose
Brent Larson
Darcy Larson

Music Assistance
Jeb Banner

Fight Choreography
Mark Newman
Mason Sharrow
Jason Marks

Keith Alan Morris

Makeup and FX
Devin Shayla

152



with
Karolina Pawlak-Vallair
Jen Dickson

Additional Editing by
Derek Rowe
Blake Miller

Title Sequence by
UFO Technologies

Legal Assistance
Arthur Ettinger

Medic
Betty Jones

Art Department
Mark Young
Jason Dean
Stacy Schrack
Fred Terral
Barbara Bond
Wright Massey

Special Thanks

Bob Jones

Steven Schlow
Natalie Underberg
Patricia Hurter

Phil Peters

The Halsell Family
The Ramirez Family
Laura Lopez

Danny Daneau

Erin Kitzinger

Travis Bell

Jessica Blackmore
The Miller Family
The Morris Family
The Zimmerman Family
Nikadena Santonino
Pablo at the Dungeon
Crucial Technology
Apple Inc.
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Buca di Beppo

Taco Bell

UCF

Orlando Film Commission
Premiere Cinemas 14 Orlando
Enzian Theater

Jim Jannard and Red Camera

Filmed on location in Orlando, Florida at:
The Junkyard Saloon

The Dungeon

The Harp and Celt Pub

Orlando Fitness Concepts

Orange Cycle

Featured

Ried Arnold

Darryl Baldwin
Guisseppe Bagheri
Arthur Braddy 111
Owen Miller

Kevin O'Neill
Freddy Toussaint
Mason Sharrow
Anthony Manalang
Tom "Contender" McGarry
GJ "Sarge" Pilioglos
Mitch McElroy

Mills Gym Patrons
Jarret Dickson
Melissa Woodman
Saina Pelham
Josue Aquilor
Robert Burgess
Alfredo Escalera Jr.

Harp and Celt Pub Patrons
Mark Buckley

Andy Pastrana

Dolly Sharrow

Jamie Seng

David Joy

Jeff Raby

Jessica Detcher
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Jacolyn Smith
April Kennedy
Katie Reekie
Jackie Groeteke
Matt Groeteke
Scott Rock
Dirk Born
Jessica Dillard
Sam Raper

Lee Parinis
Josh Crawford
Dwayne V. Ivy
Jason Zimmerman
Michelle LeBlanc
Iam Hanrhan
David Escobar
Rebecca Wein
Darren Shuman
Rick Boyd
Angie Brooks
Jeremy Ashe
Mary Ridick
Suzy Tarkentor

The Dungeon Patrons

Kristopher Stoll
Amber Knudsen
Sean Staite

Seth Nestlewood
Kristen Bass
Andrew Luckwurst
Ronny Anderson
Alex Perez

Nick Gibson
Moose Cook
Mario Long
Mitch Young

Bands

White Widow
Dead Man's Dream
Phatt Lipp

State

Jeb Banner
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Junkyard Saloon Patrons
Tom "Contender" McGarry
GJ "Sarge" Pilioglos
Ray C. Stanley

Bob Snell

Amanda D'Alessio
Jon Conteder
Mitchell Cameron
Johnny Zochiojy
David Hill

Tiffany Clark
Maureen Wilson
Shaun Adams
Timothy Williams
Lanea Dunn

Louis M. Patrick
Mike Wetzel

Cody Hitchcock
John Truwell
Rhonda Varner

Bolt Varnter
Michael Shaffer
William Welch
Steven Martell
Robert Simmons
June Macwhitney
Colt Hickory

Jim Hataway

Foote Steel Workers
Edward Rivera
Rafael Ochoa
Dominic Porreca
Jaime Gellego
Sean Dickinson
Daniel Fowler
Clarence Walker
Cesar Ovando
Peter Joseph
Jaime Gallego
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APPENDIX F: CALL SHEETS

The following documents are the call sheets for Gutter King. Missing pages are noted
with blank pages. As the film’s cast and crew lived together in my house, we were able to keep
to our schedule, which gave us plenty of room for improvisation late into the day and at nights.
Our improvised fight scenes with large crowds had little planning on purpose. We knew they
would be very hard to organize, and so after the day’s principal photography, armed with a stack
of releases, we would descend on interesting, well-lit locations and shoot scenes with whoever
happened to be there. We had call sheets and production reports only for the script, and no call

sheets or production reports for improvisational scenes.
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OAYIDATE: March 15%

PRODUCTION DAY; 1

HRECTOR: Hasth Alsn Modris

CREW CALL:

i= A0 Melissa Conrad

CALL SHEET b B
“Gutter King” SROOTHNG CALL: T 304
LUNCH: 1:00FM
BUNRISE. 7:35AM | SUNSET. 7-34PM | MOON PHASE

SET PHONE: 3E-M3-8500

WEATHER: 84 degress and partly choudy Zeto percant af raen,

PRODUCTION OFFICE
BO4 W. Smith, Orlando FL. 32804

BET LOCATION:
BO4 W, Emith, Odando FL, 32804

MEAREST HOSPITAL TO LOCATION
Flsiiis Hirbgital

Chaale of Pl Clwy | hape Mane posple com gl nops

EHOOTIKG SCHEDULE
[hevimpien GH A | Cow |

Bk Trad FET] EPE ad I 8 JAC Day | E T T B34 W, Srith,
P

"'p._. Odando FL, Y2804

*=eTOTAL NUNMBER OF BSCENES: TOTAL NUMBER OF I'.I.HII bl

TALENT

Hu_;ﬁk_ﬂ_mmm : (SRS [ Nebes

(3 Tavey Gt
[ ]
T
B

3 5 = [Fero 1o [ o
EPECIAL DEFARTRENT METHUCTIONS
Blepsd. peeni® ard Seasi
st G 3 Pt L0

ADVAKCE SCHEDLULE:
Rcripted Lacation | [Tihetr | Derpton (M | W || Cowt | Pagew || Tima Bl Lacamon
B 1 Eho ik i W AT 0 E | 1.7 | 348
fizea Trh ¥ Bt drams il horres pch i b JE [1F [ &
| Cebage Pk [ Tvwe [ Friuagh Cebege Fant T _JE |17 [

"T'TOTAL NUMBER OF SCEHES1 TOTAL HUNBER OF PAGER) """
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[=¥OUR EHOW TITLE [ GAY oF ] DO00K000
CREW CALLS - *

[ Depariment Poaiben | Haene [Proced JCai | |Depuimaavoston | tiame [Froned ol |

Prodwction | Lighting

Dhpitor e
S Rl

Lirst Pepionmon Rirug Grip

Fisrcter: Coirute | Ky Grg

I Rpiiant D i LRriat Kby r0

ol 1T Ll Hact

=y e

Prihases Lissili Eoumd

Froducion Lulad Iy

PlitdheBe® Lidilia Baami D
[Frodumion Lrsmtns M sk ey pWardrobe
T [T

L= ahon [ 1 | CalaringiCralt Sarvice

Camaia Cral
L Shessicr of Mogragly ket

B Regtan e MERLSD

:;:n.-'l Car=mn E‘Eﬂﬁﬁﬁ @

Lr]

Fiep Waite

Sl Drwram

LOCATION MAP & DINECTIONS
TO LOCATION FROM PRODUCTION CFFICE
DirecBans b2
From B Frociaction (e

TO LOCATION FREOE HOTEL

159



DAY 2, 3 MISSING

This page intentionally left blank.
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DAYDATE: Maich 1=
PROCUCTION DAY d

DERECTOR: aith Almn Borris

CALL SHEET
“Gutter King®

CREW CALL:

EREARFAST o SE7. 1004k
SHOOTIHG CALL, 73080

LUNCH: 1:00PM

1# A0 Melissa Condad

SUNRISE: 7:35AM | BUNSET: T-JPM | MOON PHASE:

SET PHOME: 303-348.5800

WEATHER; B4 degress and parily clioudy Zaro percent of rain

PRODUCTION OFFICE EET LD'E-I'.'HDH' HEAREST HOEFTAL TO Lﬂﬂﬁﬁﬂl:
B0dW. Smith, Odlando FL, 32804 B54 W. Smith, Orlando FL, T Viarids Heapital
Cle of Pon Dlay [ Faper Bt poeple con s oo
SHOOTING STHEDULE
2] Sty O _J W 1 Coud | Puges | Tuws Bef Locaion
Front TEe i B sty Fad Der | E i [} [t B4 'W. Emits,
Orlando FL, 12804
Bl o ol n T it BB, Pl Db d ] ) | ia
vl anlh Dl
Padl's e i Tl e Pl bwiiedta-hama A i | 18

FETOTAL NUMBER OF SCEMER:

TOTAL HUMBER OF FAGES; ¢

TALENT

Tioin iy Gl W o
T_| B i ey, W D
i
i

[ e T

e
=
E-._ul-. Comea L § Pt o
Wardiche
ADVANCE SCHEDULE-
harigted Lstatan | Basna# | hety | Dessiiphen Cast | Pages | Tims ‘Bel Lagatien

ffi

Z|E|

illiC
s

|
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i CALL SHEET CREW CALL:

PROQUCTION DAY: 5 ‘E “ m B EREAEFAST @ SET: 100k
utter Kin EHODTING CALL- 73048
DNRECTOR. Fith Alan Morra 9 LUNCH: 1-00PM
1= 4.0 Malisaa Conrad BUMRIGE; T:35AM | SUNSET: 7;34PM | MOON PHASE.
EET PHONE: Mo-J48-E8)0 WEATHER: 0T degress and parfly cloudy 20 percent of rain
PRODUCTION GFFICE BET LOCATION: NEAREST HOGPTAL TO LOCATION:
BO04 . Smilh, Orisnde FL. 31304 BO4 W, Smith, Oranda FL, 32604 Flzdda lipital

Qe of B Dy | o Phade oale 00 il ASBF

Ear m =
[Grnpien |
0 R hoee 17 Wil Socowsry pea -S;TE i E.F-- 5] o Dokl B W, Smith,
= - Oriand FL, 31804
] Wl o Rriareus aref e ] r id ]
Frenl Viaed 14 Babui imiwnn fon ool d [ i NE
[ Comege g ol it Babemrms mllwsisbs |4 | o |14 | 38

TEETOTAL HUMBER OF BEENER TOTAL NUMBER OF PAOER; **"

Ti
B T L T T T A —
T | Beb Casry Clar r“#n: ]
b ] E Fm-ﬁﬁ ‘l‘Eﬂ -
7
]
: ] i, ] WA, | PO T ] e

L: Bl wwast, o gy
Trmsurte
| Bl

Coarrad e 8 Pt Cid
[ ADVANCE SCHEDULE:
E Lecaiian E—ll Ehpty Lorrzrtacs. o8 | BE | Cast | Papes | Tims Bl -t e,
| Baipard 3 7 Wil et g aret Babw 5] E i 314 i ce TR
Bacipsd 4 Este woiwi i s el ¢] E ] 3 X
flariyars i flaka mrm_md whan p_ 1§ i3 |3 B

SEETOTAL NUMBER OF SCENES: TOTAL HUNMBER OF FAGEE: ="

162



T CALL SHEET CREW CALL:

PRODUCTION DAY 6 ‘E “ “I 5 BREAKFAST @ EET: 780ANH
utter Kin EHOOTING CALL- 73048
DIRECTOR. Faith Alan Moers g9 LUNCH: 1-00PM
1= 4.0, Melissa Conrad BUMRIGE; T:349AM I SUNEET: T:34PM | MOOH PHASE:
EET PHOHE: 30-148-E000 WEATHER: 80 degress and partly cloudy 2 parcent of rain
PRODUCTION CFFICE BET LOCATION: NEAREST HOSPTAL TO LOGATION:
B04'W. Smith, Orisnds FL 33804 B04 W, Smith, Oianda FL, 32804 Flasida lisnpital

Qhaty of P Dlay Tred el 5 3 PRy 5o mallaa 0 & Halets Ty

[ EHOGTING BCHEDULE

[ erigied Lucatlon | i ¥ (G [ w o | T —

Aacipard 1 W Pl e iy comirors B Oy E [ B | 1| Dk B34 W, Smith,
N - Orlendo FL, 12804

[Fmcstn & i [T I I

B pard il F-.lh:l-r-d‘! A [l L1 213

I Rk Mo mw 1 Fmd i nllan o i n | i23 | %

TEETOTAL NUMBER OF BCENER: TOTAL NUMBER OF PACER; **"

Zeb taiat 0l
Tty Clark i [5lam
Ercs HE ‘I'E

[Tt Teitly [lsesliCll [ Waksbe [iioly | WovingCal [ GUOOUTSE [Woims

i

Eo It T R e T

EXTRAS: | v | MeoenioR | ne | oml | W [ PO 0] s

SPECIAL DEPARTHENT INETRUCTIONS

h_m-m—lw-n

:ﬁ.—-_.cmc-amc-

[ ADVANCE SCHEDULE:

Biilpted Locallan | Dol | Bhats | Dwsisighen D | BE | Cast | Puges | Tiss Bt Lot
Fiodl pard e 1 Hmhu_lf‘lpﬂ ] W L1} 1A il Srai ol Seemn
T 7] ] Fird 1ot W D01 [13 | e Jem

F.'l'llrl' T | | h_E'H!E d W ] | ﬂl!

Pl i 6o il 1 Firaed 13 P st tusin et i i |13 [1&8 |ew

EETOTAL NUMBER OF SCEHES: TOTAL HUMBER OF FAGEE; ***
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DAYDATE: Mareh st -
% CALL SHEET CREW CALL:
PROQUCTION DAY “Gutter Kina® BREAKFAST @ SET: 1:00AM
- utter Kin EHOOTING CALL: 73048
DIRECTOR. Fasth Alan Mo | LUNCH: 1-00PM
LH.D I H!Ill-lﬁﬂﬂm BUMRIGE; T:345AM | SUNSET. T:34PM | MOON PHASE
ZET PHOHE: Md-348-EH10 WEATHER: 1T degress and moaSy sanny 20 parcent of min
PRODUCTION OFFICE SET LOCATION: NEAREST HOSPITAL TO LOCATION:
B04'W. Smilh, Oisnde FL. 32304 B0d W, Sméth, Orlanda FL, 37604 Flodda lizpia
i of v Dy
EHOOTING SCHEDULE
[ Boriptot Lysation ] Gowme @ | Whoin oW | w ] Co | [Tone |
Foat Yard " T [ e— Oy |E | 023 | T8 | Giokd B0 W, Smith,
Orissde FL, 12304
i H Vi oo Wl ] [ 1] |8 -
Frowet Yard " ] Bimassapuls Wiolred | O |1 | 1
*++TOTAL NUMBEN OF BCENES: TOTAL HUMBER OF PAGER: "°*
T
] Talurt Hame [Fkly | Cocation Cal | Washiabs | Makellp | Shoating Cab | GoMRTSE [ Woiee |
1| v Le tabal Rk :
T | Beb Cabay Clark ¥ 0am
T [ aa Frea e Fiam T
]
¥
]
] ) WA [ PRI 0 | e
EFECIAL DEPARTHENT INETRUCTIONS
P O Clrairt
E FE Rk, e iy
£ Hroumi @ St i el
LETT) o smage
E. W Wi 7 e o, F B LES bl patiriee
ﬁ Carruers Car & Faturs Cd
Carsal clofun

[ ADVANCE SCHEDULE:

[ Beilptsd Locatlan. | Scasa# | Bhetn | Dwsisighan DS | BE | Cat | Puges | Tiss [T ™)
Feodl Yard -] i Babe Surceary Wtuncoeemmn | O [ id | 14 ol e LT
Codigat 5l m 4 Wil i Pt T Pl Bebe o i 4 L] g

il

| Hira Fi] W o oot Bk ki wil b [] [ fd | (1]

Haw | pard il 1 W ten ot £ b i pm | O £ |td [13m | e

Rl W WS s b Pl ] E [F] e [

Elm g‘ HMEE E | 1 H 1@

HETOTAL NUMBER OF SCENES: TOTAL NUNBEER OF FAGES: ***
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DAY 8 MISSING

This page intentionally left blank.
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DAYIDATE: March Ed

FRCDLRCTHON DAY: 8

CALL SHEET

DIRECTOR: Mailh Alan Momis

“Gutter King™

CREW CALL:

BREARFAET @ Si1 T il
SHOOTING CALL: 7308

LUNCH: 1:00PM

1= A.0 - Malissa Conrad

SUNRISE: T-T4AM [ SUNSET: T:39PM | MOON PHASE:

EET PHONE: 303-345-6800

WEATHER: 79 degress and parfy cloudy 70 parce

i of rein

frrr———— e
PRODUCTION OFFICE

SET LOCATION:

MEAREST HOSPTAL TO LOCATION:

B04 % Smith, Dranda FL, 3T 804 W. Smilh, Drissde FIL JH04 Flanda flaipial
Dty il v iy
Beane 8 | Bhety W _J ¥ | Cant T ol L sl
Dosain Bask Tl ] T Wl st P Dw |E |17 |48 =] B4 W Smith,
. o e s Orlandto FL. 3I604 |
T 7] i [Zrery=—n Een |# |12 |3 (1L Codage Pk
i
Demshs Hern o i Fimd bk il g |1 [1.2 | 5T TPl 04 W. Smim,
Oriando FL. 32804
Ciemsns Ao "] i Fich gevmn il B i am T | &% T 504 W, Smith,
] DQiiando FL. J2804
Demahia Hoew = ! Eob oxdtorts P '] 1 i3 o -1 11 204 W Smith,
Orisndo FL. 32804
..'!.!1}!!!!_
#_ T Eoiptedtans T Tolurd Haroe Publlp | LoeotionCll [ Wardeobs [ Wakelly | Shooting Col [ SHRITF [ Mobs |
] 24 abaad B e =
H =] Comwy Clari I;ﬂm -
1 | Pmi s Lage [l .
]
I
B
i E EN T P [WeroRT 10 | 102
EPECIAL DEPARTHENT INSTRUCTIONS
[ A Picie bock
| Progerey | Dweswry, shad parking ini
? Fiwd-Dirm Canie
3 AT Ao, Ctaras Bl
7 T T T
ﬁ Cali acinpw il beusimd
; s 650 T bt o, Fisiwok LED bkl s vt
Corrurs G 4 Putrs Cm
e R R
erighd [ ecation Erona @ | Bhoin | Dweeripiisn OGN | 0E | Cowt | Pages | Tios sl | scafien
Cadege Pk = P ared Wl g H_ e |17 |8s% |om Tokegs Furt

""'TOTAL HNUMBER OF SCENES: TOTAL NUMBER OF PAGERY """
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DAYIDATE: March 24%h -
; CALL SHEET CREW CALL:
PR ODLCTEON DRY: 10 “E m = BREANFAET J SET 1 dhail
| - e . utter Kin SHOOFING CALL: 7 304
THAECTOR: Kaith Alan Mormis 9 LUNCH: 1:00PH
1= 8.0 - Malizes Conrad SUNRISE: T:ITAM IEUHEETZ T 407N [Iﬂ'ﬂ'ﬂ PHASE
SET PHOHE: M3-34%-5000 WEATHER: T0 dagresd and mosly sunsy & parcant of rain.
PRODUCTION OFFIGE EET LOCATION HEAREST HOSPITAL TO LOCATION
BG4 W. Smith, Orflando FL, 13804 804 W, Emith, Orlssdo FL Y1804 Flariih M
Dl of o iy
EHOOTING SCHEDULE
Boans b | | = R Lermmon
DROURKE Backpard | ™ Fund v Vil Man [E (13 [ f¥8 | addem Collegs Park
Wi Bioom 7] Ha w1 Wl u-!i ] il |1 |emam Codege Cark
m I T
WA an -
&0 am -
& i gy -
Theors T
EFECIAL DEFARTMENT INETRUCTIONS
Dy, i, puirkire] 1oL
Fine Ore Carnans
| Beig’
Elﬁn ror Sl
E— Fiouss o Sreh imest M byand ront ymd
% (=1 1ciapan bieod braman
o cim X P boo rm, Footiet LED fudd i o ooidei
h Tt G P L
[T il el
ADVANCE SCHEDULE:
¥ | Dhsin | Geesripien N | Comi | Pagen | Tema Bl Lacstian
OROLURRE ™ T Fnd Prasim Wil ] E |13 |10 Colage Fir
BACHYARD
WALL S R 1 TE Eioh verdrarts Pl I I Tobegs Fart

FEETOTAL HUMBER OF ECEMES: 2 TOTAL NUMBER OF PAGES: 3 T/i@ *=°
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DAYIDATE: March 2h v
PROCUCTION ::u'r- 1 CALL SHEET CREW CALL:
: BREANFAST @ SET: 196AM
e nm o EGutter King™ BHOOTIMG CALL: 7 M0
THRECTOR: Kaith Alam Morris 9 LUNCH: 1:00PM
1= A.D- Malista Canrad SUNRISE: 71AM | SUNSET:740PM | MOON PHASE:
SET PHONE: 303-343-5800 WEATHERL. 70 degress and mostly sunny 0 parcent of rain
PRODUCTION OFFICE EET LOCATION; NEAREST HOGPITAL TO LOCATION
B04'W. Smith, Orlando FL. 32804 804 W, Smith, Orlando FL. 12804 Flarada Haspaal
Dhabe of B [y
EHOOTING SCHEDULE
T T T
DECURKE Bactpaed | 8 S —— ban [E [13 [ 128 |#biem Collags Park
Wit i com Ei lizs confremty il 1? i 11 158 | &fdpm [

A
LT
L o
FAIC b, ol B
- Hn-&m:maﬂnhml_ﬂ
i Ariajes phied Barsas
gk WM Fe e . Faammon UE7 ekl sapoeier

Carraira Ciar' & Porhrs Coa
i amsar o batha e

£ i g - L L el T T
ORCLRKE ] L Pamd Bt Wl 1] E 13 LF Lnfage [
Ha e i _ _ - ~

WAL % H i it Taaks trrges o H ] (FE ] [obags Pak

** TOTAL HUMBER OF ECENER: I TOTAL HNUMBER OF PAGES: 2 T/'8 "**
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DAYIDATE: Blanch Hth

FRODUCTION DAY: 12

CIRECTOR: Kedth Alan Modmis

CALL SHEET
“Gutter King”

CREW CALL:

IFEARFAET ST 1. 304N
ERHRDROTTINGG CALL - & 3

LUNCH: 1:00PM

1= A0 Maliesa Conrad

BUNRISE: T-11AM ]swm:?:un ]uu-nn PHASE:

SET PHONE: XJ-18-£800

WEATHER: B0 deyress and maeBy sunny 10 parcesi of min

PRODUCTION OFFICE BET LOCATION; NEAREST HOSPITAL TO LOCATION
BO4'W. Smith, Orendo FL, X104 B04 W, Smilth, Orando FL, 72804 Flastala Harptal
Cule of o= [luy
EHOOTING SCHEDULE
[Bcam # [ inots T Boviiption 0 T [ Cowt | Bt Lasatien
DEOLRKE Buctpaed | AT Eartr £acs pard o E |14 [178 | 2¥e College Park
QROUREF Baciywrd ] Wl Ealla m hammecd 4] E 14 idd 1N am Colage Pk
hisdanii Pnd
OROREE Homm = Pl g Wil o S E 1 113 J1a 4 (8 pm Coliage Puy
DRCLRRE Backyard | 45 VoA ioaihn ol == Bubn 0] E |18 i Tl = Cobega Py
Wl e AR il e ey M [] 1 1 | () prm Lrlsgs Hach
[ ey | I
I!M‘lﬂ L]
i3 prm L)
10000 e ]
!_EE E
A
e
' U e, G b
: Fhons o Tk i Enen b iy ol Yoo pied
Lty 1o e Bearmin
hhﬂ?xhﬂ_ Faitnct LD huid vecardem
ﬁ v Cow & Potrs L
Cant oy bneey clodhami
ADVARCE SCHEDULE:
[Beriptd Lacatian | Goame # | Uhets | Gwoeoptn WL | Casl | Piges | Teem Bl Lacation
Puadi Faam 4] 4 Py o wleiparg R || 23 L] ?E-ll'l Cbiaon Pk
Elagn Pk ] ] Woll ke P'ad_wamn Bk gﬂl E |33 [o8 || ¥fm [

*UCTOTAL HUMBER OF SCENES: 2 TOTAL NUMBER OF PAGES: T/m °°°
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DAYIDATE: March 2Tth

FRODUCTION DAY: 13

HAECTOR: Kedth Alam Mormis

CALL SHEET
“Gutter King”

CREW CALL:

AREAKFAET i 6T 138aM
SHOOTING CALL: ¥ 30kl

LUNCH: 1:00PM

1= A.D . Malizss Conred

SUNRIBE: T-T1AM ]su.usEr: TaiPu ]um:m PHASE:

SET PHONE: 3J-343-6800

WEATHER. B0 degress and moslly sunny 10 parcenl of min

PRODUCTION OFFICE EET LOCATION: NEAREST HOSPITAL TO LOCATION
B4 W, Smith, Orando FL, 73804 B4 W, Bmiih, Orando FL, 13804 Flsiela Fhvpital
Dot of B Doy
EHOOTING SCHEDULE
[fhets [ Orweipinn O W |
OROAKE Bacipaed | A7 W Firtg 1] E [id4 |1 [ ¥mm Colege Park
OROURKE Backyard & 1 ‘WilrfeBa m hammesi i E 14 142 WM am Coflags Prari
it P
OROARE Fars Fry 1 [T —Trr— F i i | " 118 pm Coaga Part
OROLARE Baclyad | 4% i Wil ket ok e Baln 1 ¥ 14 |1 700 g Colags Past
Wiy P g i 1 il g o b [ 1 1 1 00 pm Cofsgs Pl
TALENT
ViwraWaws | [Tecation Cal | Wadribs | LTI
i | vem ek Haiad B3 i£36 am -
] i Logan " 3% pm "
Esba B =T [ 1000 &n -
3 Coenp e & -
]
[ ] 20} T LT T
SPECIAL DEFARTMENT INGTRUGTIONS
. Divemmuy  wimd
H&hﬂﬂ
1 —— T
E Flowss  Sredlh iEee bivgded 1ol ol
E‘-\.ﬁ.ln='ﬂﬂh_l
Ao 05 T oo e Fzidecs UED add ser ariden
% Carrira Cow & Putre L
- we itees cittan
ADVANCE SCHEDULE:
[ Boipted Locatian | Sosma# | Gheln | Cwvonptes B | 6L | Coni | Fage | foem ol Lacation
Pmaii Roam i ] Fruiln il shisapy [T 11 | a8 100 am Calega Pl
Ccbags Fark = i Vel i Tad aman ok EI E_| 111 | 1T Colaga Fat

*"TOTAL HUMBER OF SCENES: 2 TOTAL NUMBER OF PAGES: T/@ *°°
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CAYIDATE: March Hth

FRICDLCTIHON DAY: 14

DIRECTOR: Mailh Alan Momis

CALL SHEET
“Gutter King™

CREW CALL:

EREANFAST § 50T T
SHOOTING CALL: #3044

LUNCH: 1:00PM

1= A0 - Malissa Conrad

SUNRISE: T-70AM [sl.msf'r: T4IPN [lnuﬂ PHASE:

SET PHONE: 3J-343-BE00

WEATHER: E3 degress and mosly sunsy 0 paercant of rain,

PRODUCTION OFFICE EET LOCATION NEAREST HOEFITAL TO LOCATION
B4 'W. Emith, Ofundo FL, Ti804 B04 'W. Smith, Orissdo FL T804 Flarida et it

Towie of B Doy

EHOOTING SCHEDLLE T =

Puibi Pl &7 5 P Aol 1k Wam | i 13 £S5 B3l e Coliage Park
[T ] | Wl tolloam Pauil oeer ot ? E FERED] 1 gm Colegs Sk

] Tib Haliall 2 ¥ m 148 gm =
Fmd ‘lada Lagan 1.3 am B00 am -
1| Beb Casiry Clad 23 m T8 pm 7]
]
T
| |
—Tw o [heworrms T
| SPECIAL DEPARTMENT INGTRUCTIONS
[ A
ﬁ"-_ni'rﬂ
P - e
FST ke IS baly
: Fawss ot Svah vl baviyad o ywrd
{mln_r'::hﬂh_'l
& i 30k 2 oo e, Fostech LED Badd o ooden
e Cov  Pkan Caw
Eﬂqﬂn&gim
ADVAKCE SCHEDULE:
Reripied Locatian || Scana @ | i8am | Deseripiian o | Cant | Pagen | Tema Tt Lsaatian
[ Wils Gym Bl 1 60y el W I E E | 125 | 5 00 P AT 51
Bt Tirech ] i W Lacck Tah sbeud ezrge 3 i T 00 T ERRTH E1

FHITOTAL HUMBER OF BCEMES: 3 TOTAL MUMBER OF PAGES: 1 1/@ #=*
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DAYIDATE: March th

FRODUCTION DAY: 15

GIRECTOR; Reilh Alan Momis

CALL SHEET
“Gutter King™

CREW CALL:

BREARFAST Sl T il
SHOOFNG CALL: B304

LUNCH: 1:00PM

1= A.0 - Malizsas Conrad

EUNRISE: T-70AM [su-nm: T:42PN [lcruﬂ PHASE"

SET PHONE: 3J-343-BE00

WEATHER E3 dagress and parlly cloudy 10 percant of rmin.

PRODUCTION OFFICE EET LOCATION: HEAREET HOSPITAL TO LOCATION
804 'W. Emith, Ordundo FL, 13804 804 'W. Smith, Orlssdo FL T804 Flarid Mt sl
Thote of B Doy
e T oni_| [T e irimen
[ Soriptwd Lycation |
Lesséy Aausd ] ?_'u.mmﬂﬁ o m@;iim 158 zm Coliage Park
fo
[y ] ! Wi o brige ==n i &1 THam Codege Cark
AL YT TR . T 5 I T T
Bafia 1 Feusnr ] i ting Fama H E | 121|148 | 1d@em Colagn Fark
4
DM Fame ¥ 1 WilTislie are i i 123 [ ied | Yodem Collage Fark
4
[ TALENT
' (TobodWone | Publy | LesstienCol | Worsbas | TR T T
i_| v Tab Habual 2 Bl g b8 gm -
2 | P Bt Ligee 500 m 100 pm -
11 et oy Gt 56 gy T80 pm L.i
i | EsBa Ersia Farwing (1] 1100 [
5
]
I 1 RO 110 [RFTTe s
SPECIAL DEPARTM INSTRUCTIDNE
B_d
'
H Fedlrs Camn
| Hocn &t St iftnal Baciyard frond yard
S
hhmﬂd!erzFﬂli!Hlm
Cames Car i Paes O
s ¢ icthen
[ ADVANCE SCHEDULE:
ot L v atian Bisne § | Ehaiy | Deceripiien on | Cant | Pages | Tims Bl Leaien
Bes Tral o] 11 Bl st 1 Wi ] i T Lslage Fast

“UCTOTAL HUMBER OF SCEMES: 1 TOTAL HUMBER OF PAGES: 1 8@ ***
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DAYIDATE: Merch Mg N
FPRODUCTION DAY 18 - MREAKFAET G SBIT: 11 304N
DIRECTCR: Kailh Alan Moiris “Gutter King m‘;ﬂﬁ"‘“‘
1= A.D: Maliess Conrad SUNMRIEE: T 1AM ] SUNGET: 7:43FM ] MOON PFHASE:
SET PHONE: X3-348.E00] WEATHER: B1 degreas and scalieted Bhundss utama 40 parcent of min
PROCUGTION OFFIGE BET LOGATION, NEAREST HOBPITAL TO LOCATION
BO04W. Smith, Orlando FL. 177804 BO4 W, Sl th, Orfando FL. 12804 Flastila Mgl
Qs of Fw [lwy
"EHOOTING SCHEDULE
T T [ Pages | b scation
Baga Trami [ il [T e p— ] B BN R EEE Coibege Pk
TALEMT = e
¥ | GeripesiMens | Toetass | [Loastion Cal | Wamirsbs | Mskolp | Ghosting Coll | BAWRASUTSE | Moes |
1 gﬁ Pt iad !-m '_FIE -
I Bl Cauip Clah i M) 3] pes -
b |
&
5
]
FO U I [ PG T ] tax
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DAY 15 MISSING
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DAY 19 MISSING

We finished principal photography early and used Day 19, 20, and 21 for unscripted
improvisation scenes.
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APPENDIX H: FINAL COST REPORT
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CATEGORY BUDGET ACTUAL DIFFERENCE
1400 Talent 1500 0300 -1200
1700 Travel & 0500 1000 0500
Living

2000 Prod Staff 0500 0000 -0500
2200 Set Design 1500 0000 -1500
2500 Set Operations | 0000 2300 2300
2600 Lighting 0000 0000 0000
2700 Camera 0000 0000 0000
3200 Sound 0000 1500 1500
3000 Wardrobe 0500 0000 -0500
3100 Makeup/Hair | 0500 1500 1000
Total 5000 6600 1500
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APPENDIX I: SAMPLE CONTRACTS

We gave the primary cast and key crew members the same 12-page Employment
Agreement with the number of points given out to each person based on his or her past
experience with the team. Included is lead actor Zeb Halsell’s contract, followed by the final
signed page of every key cast and crew member, excluding Melissa Conrad and Devin Shayla.

Also included are the post-production contracts for the editors. Hand-written additions
are on the final pages. These are reminders for the editors to not leak the footage earlier than
planned. That is, we did not want the editors to post their work early for self-promotion.

Finally, also included are the location releases, sample permit signage that we hung at
major improvisational locations (in case we didn’t get everyone’s signature), the Certificate of
Liability Insurance, group releases, and personal releases for both the feature and the online
promotional efforts. My partner was also my lawyer (and reviewed contracts pro-bono). Our

sole agreement—the LLC operating agreement—is included herein.
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one percent (1%) of net profits of Producer.

SECTION V
RETAKES AND ADDED SCENES

Producer may require Artist to report for retakes and added scenes. For such services
Artist shall not be paid any additional Points or salary. The term “retakes and added scenes” shall
mean any additional services required in connection with a motion picture after its first apparent
completion, including, but not limited to, the making of changes, sound tracks or recordings,
process shots, transparencies, trick shots, trailers, and still photographs, as well as the making of
complete added scenes or sequences or the retaking of existing scenes, and other similar services
necessary or desirable in connection with any motion picture prior to final public release.

SECTION VI
PERFORMANCES OTHER THAN IN MOTION PICTURES

A. Radio and Television. Artist shall, on request of Producer, and without additional
compensation, render his/her services in connection with radio and television broadcasts,
whether such broadcasts are live, recorded, or videotaped, or are made by Producer or another
person, firm, corporation, or other entity.

B. Personal Appearances and Legitimate Stage. Artist shall, on request of Producer, make
such personal appearances and participate in such legitimate stage productions, at such times and
places and in such capacities, as Producer shall deem advantageous to it. Artist shall receive, in
addition to the compensation set forth in Section Four of this agreement, a salary of $0.00 for
each week or fraction of a week that Artist renders services simultaneously in motion pictures
and on the legitimate stage. Artist shall receive no additional compensation for other personal
appearances made pursuant to this section.

SECTION VII
ARTIST TO RENDER SERVICES EXCLUSIVELY FOR PRODUCER

A. Artist shall, during the term of this agreement, render the services provided for in this
agreement exclusively to Producer, and shall not, during such time, make any public or private
appearances in any way connected with the entertainment business, or engage in any similar
activity, without the prior, express, and written consent of Producer.

B. Artist shall not permit any other person, firm, corporation, or other entity to advertise,
announce, or make known, directly or indirectly, by paid advertisements, press notices, or
otherwise, that Artist has contracted to do or perform any act or service contrary to the terms of
this agreement, nor shall Artist, during the term of this agreement, employ a personal press or
publicity agent or authorize any person to perform the duties of a personal press or publicity
agent on his behalf.
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SECTION VIII
PHOTOGRAPHS AND RECORDINGS

Artist grants to Producer the exclusive right to photograph and record any or all of Ais
appearances or performances pursuant to this agreement, to reproduce such photographs and
recordings or any part of them by any method, and to distribute such photographs and distribute,
sell, or lease such recordings, or license others to do so, in connection with advertising material
or otherwise, as Producer may deem necessary or advisable.

SECTION IX
OWNERSHIP AND CONTROL OF PRODUCTS

Producer shall have the exclusive and complete control of, title to, and right of copyright
to all photographs and recordings made pursuant to Section VIII of this agreement, or any parts
of them, as well as in the name of Artist in connection with motion pictures produced under and
pursuant to this agreement.

SECTION X
ARTIST'S NAME AND LIKENESS

A. Artist grants to Producer and its licensees the exclusive right, during the term of this
agreement, to use Artist's professional name and likeness for advertising, commercial, or
publicity purposes, whether or not in connection with the appearances and performances of the
Artist or the advertising or publicity of the motion pictures produced under and pursuant to this
agreement.

B. Any agreements, arrangements, or so-called advertising tie-ups made by Producer during
the term of this agreement in accordance with this section may extend for a reasonable period,
not exceeding 5 years, after the termination of this agreement, but after such termination no such
agreement, arrangement, or tie-up shall be considered exclusive, and Artist shall have the right to
enter into such agreements or transactions with reference to the use of /is professional name or
likeness as he may deem proper.

C. Artist shall at no time during the term of this agreement authorize or permit any person,
firm, corporation, or other entity, other than Producer, to make use of 4is name or likeness.

D. Producer may, in the name of Artist or otherwise, institute any proper legal proceedings
to protect or enforce the rights granted in this section.

SECTION XI
PERFORMANCES OF ARTIST

A. Wardrobe. Producer shall provide, at its expense, such wardrobe and wearing apparel as
may be necessary for any character or role to be portrayed by Artist pursuant to this agreement,
except for footwear, hosiery, and underclothing, which shall be supplied by Artist at Ais own
expense. All wardrobe and apparel furnished or paid for by Producer shall remain its property
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and shall be promptly returned to Producer on completion of the role for which such wardrobe
and apparel was necessary.

B. Dubbing and Other Substitutions. Producer may cause the Artist's voice to be dubbed,
may use a double or substitute to perform in place of Artist, or may use another Artist to produce
all instrumental, musical or other sound effects required to be produced by Artist in any role that
[he][she] shall play under and pursuant to this agreement, but only:

(1) when necessary to expeditiously meet the requirements of foreign exhibition;

(2) when necessary to expeditiously meet censorship requirements, both foreign and
domestic;

3) when, in the opinion of Producer, the failure to use a double for the performance
of hazardous acts might result in physical injury to Artist;

4) when Artist is not available; and

) when Artist fails or, in Producer's judgment, is unable to meet certain
requirements of a role, such as singing, the rendition of instrumental music, or other similar
services requiring special talent or ability other than that possessed by Artist.

SECTION XII
ARTIST'S CONDUCT

Artist shall conduct [himself][herself] with due regard to public convention and morals
and shall not do any act that will tend to degrade [him][her] in society or bring [him][her] into
public hatred, contempt, scorn, or ridicule, or that will tend to shock, insult, or offend the
community, or ridicule public morals or decency, or prejudice Producer or the motion picture
industry in general, and shall not do any act that will tend to injure /his//her] capacity to fully
comply with and perform all of the terms and conditions of this agreement or which will tend to
injure [his][her] physical or mental qualities. Producer may, at its option, on 1 days' notice to
Artist, terminate this agreement for breach of the provisions of this section.

SECTION XIII
ARTIST'S INABILITY TO PERFORM

A. Suspension or Termination of Contract. If Artist becomes incapacitated from
fully performing and complying with /his]/her] obligations under this agreement by reason of
mental or physical disability or otherwise, or if Artist suffers any facial or physical disfigurement
materially interfering with /[his/[her] ability to speak, or if there is any material change in the
facial or physical appearance of Artist, then at its option, Producer may refuse to pay Artist
compensation during the period of such incapacity, impairment, or change, and Producer may, at
its option, cause the term of this agreement to be extended for a period equivalent to the period
during which Producer shall have refused to pay compensation under the provisions of this
section. In the event of the continuance of such incapacity, impairment, or change for a period or
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aggregate of periods in excess of / week during the term of this agreement, Producer, at its
option, may terminate this agreement by giving / days' notice in writing to Artist.

B. Medical Examination. Should Artist suffer or assert any incapacity within the
scope of paragraph A above, [he][she] shall, on the request of Producer, submit to a physical
examination or examinations, by Producer's physician or otherwise, in order that the existence,
nature, and extent of such incapacity may be determined.

C. Disability After Commencement of Production. Since Producer would suffer
great damage if Artist were unable to complete the services required of [him][her] in any
production in which /he][she] shall once have appeared, if, at any time prior to commencement
of filming of any production in which Artist is to appear, Producer shall have reason to believe
that Artist is in such physical condition as to make it doubtful that Artist will be able to complete
the required services, Producer shall so notify Artist, and Artist then shall submit to examination
by a physician or physicians designated by Producer in conjunction with, if so requested by
Artist, a physician or physicians designated by Artist. Both Artist and Producer agree to abide by
the report of such physician or physicians. If such report indicates a reasonable doubt that Artist
would be physically able to complete the services required in the designated production, Artist
shall be deemed incapacitated within the meaning of this section, and Producer may, at its option
refuse to pay Artist compensation during the continuance of such incapacity or for a period
equivalent to the time that would normally be required for his Artist to complete /his//her] role
in the production, whichever period is shorter. Should the reports of the physicians designated by
Producer and Artist respectively be opposed, then such physicians shall choose another
disinterested physician, whose fees shall be borne equally by Producer and Artist, and the report
of such physician shall be final and binding on both Producer and Artist.

D. Absence; Damages. If Artist is absent on any day or days or a portion of a day on
which [his][her] services are required under this agreement, for any reason other than /his//her]
unavoidable physical disability, /he][she] shall pay to Producer, on demand, the amount of any
and all loss, costs, and expenses paid or incurred by Producer by reason, directly or indirectly, of
such absence, or on account of the delay, inactivity, or inconvenience occasioned by such
absence.

SECTION XIV
INTERRUPTION OF PRODUCTION OR EXHIBITION OF MOTION PICTURES

A. Suspension Period for Interruption of Production. Should the production or
completion of motion picture productions by Producer, or by any person, firm, corporation, or
other entity to whom the services of Artist are loaned by Producer pursuant to this agreement, be
prevented, materially hampered, or interrupted by reason of any fire, casualty, strike,
unavoidable accident, act of God, war, epidemic, the legislation, order, rule, or decision of any
legally constituted authority, or any other cause beyond the control of Producer, or by reason of
Producer's inability, without its fault, to obtain the material, transportation, power, or other
essential commodity required in the conduct of Producer's business, or by reason of the illness or
incapacity of the director or of any principal member of the cast other than Artist of any
production to which same has been assigned, then Producer shall not be obligated to pay Artist
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any compensation, and /he/[she], in the event of such nonpayment by Producer as provided in
this section, shall not be obligated to render services to Producer during the continuance of such
event, referred to in this agreement as the suspension period.

B. Suspension Period for Closing of Theaters. Should the majority of the motion
picture theaters in the United States from which Producer directly or indirectly derives revenue
from use of its product, or a majority of the motion picture theaters owned, controlled, or
operated by Producer, its subsidiaries, or affiliates, be closed for any reason for a period of 5
consecutive days or more, then Producer shall not be obligated to pay Artist any compensation,
and Artist, in the event of the nonpayment by Producer as provided in this section, shall not be
obligated to render any services to Producer for a period equivalent to the length of time theaters
shall be closed, provided, however, that the right of Producer not to pay Artist any compensation
may be continued by Producer, at its option, until a time not later than 4 weeks after such
theaters have reopened; all similarly referred to in this agreement as the suspension period.

C. Extension of Contract. This agreement and all of its provisions may, at
Producer's option, be extended for a period equivalent to any suspension period that may occur
under the provisions of this section.

D. Termination of Contract. If any suspension period under the provisions of this
section should continue for a period in excess of 4 weeks during the term of this agreement, then
either Artist or Producer may elect to terminate this agreement. However, should Artist so elect
to terminate this agreement, [he/[she] shall serve notice of such election on Producer, and if
Producer shall resume payment of the weekly compensation provided for in this agreement,
commencing as of not later than /number] days after the receipt of such notice from Artist, then
such election shall not be effective and this agreement shall continue in full force and effect. If,
however, Producer shall not so resume the payment of such compensation, then this agreement
shall be terminated.

SECTION XV
LOAN OF ARTIST'S SERVICES

A. In General. Producer may at any time during the term of this agreement and for
any period or aggregate of periods during the term of this agreement, lend the services of Artist
to or for any person, firm, corporation, or other entity in any capacity in which Artist is required
to render [his][her] services pursuant to this agreement; provided, however, that this agreement
shall continue in full force and effect and that Artist shall not be required to do any act or
perform any services contrary to the provisions of this agreement. During such period or
aggregate of periods, Artist shall render [his/[/her] services to such other person, firm,
corporation, or other entity to the best of /his//her] ability.

B. Loan for Production of Motion Pictures. Should Producer loan the services of
Artist in connection with the production of any motion picture produced by a person, firm,
corporation, or other entity, other than Producer, such loan shall be to a major Producer, as such
term is understood in the motion picture industry, or to a Producer having a so-called major
release for its product.
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C. Breach of Contract. Any breach by any such person, firm, corporation, or other
entity of any of the terms of this agreement shall not constitute a breach by Producer of its
obligations under this agreement, nor shall Artist have the right to terminate this agreement by
reason of such breach, but Artist shall, at [his]/[her] option, be released from the obligation to
render any further services to such person, firm, corporation, or other entity.

D. Compensation During Loan Period. During any period in which the services of
Artist are loaned to another person, firm, corporation, or other entity pursuant to the provisions
of this section, Producer shall continue to pay to Artist the weekly compensation provided in
Section IV of this agreement.

SECTION XVI
ASSIGNMENT OR TRANSFER OF CONTRACT RIGHTS

A. Producer may sell, transfer, assign, or otherwise dispose of its rights under this
agreement, in whole or in part, including, but not limited to, the services of Artist in any or all
capacities set forth in this agreement, to any person, firm, corporation, or other entity.

B. In the event of such a sale, transfer or disposition, Artist shall continue to perform
[his][her] duties pursuant to this agreement according to the terms of this agreement for such
assignee or transferee.

SECTION XVII
EQUITABLE REMEDIES FOR BREACH

The services to be rendered by Artist and the rights and privileges granted to Producer by
Artist under this agreement are of a unique character and have a peculiar value, the loss of which
cannot be reasonably or adequately compensated in damages in any action at law, and a breach
by Artist of any of the provisions contained in this agreement will cause Producer great and
irreparable injury and damage. Producer shall, therefore, in addition to any other remedies to
which it may be entitled, be entitled to the remedies of injunction, specific performance, and
other equitable relief to prevent a breach of this agreement by Artist.

SECTION XVIII
DEFAULT OF ARTIST

A. Cessation of Compensation. In the event of the failure, refusal, or neglect of
Artist to perform [his/[her] services in accordance with this agreement (referred to in this
agreement as default) Producer may, at its option and in addition to any other remedies that it
may have by reason of such default, cease to pay Artist any compensation from the time of
commencement of such default, until Artist shall give Producer notice in writing that [/he/[she]
is ready, able, and willing to resume the rendition of /his][her] services in accordance with the
terms of this agreement, and (1) /3/ days have elapsed after receipt of such notice by Producer,
or (2) prior to such time Producer has notified Artist of Producer's willingness to accept Artist's
services so tendered at an earlier date.
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B. Substituted Artist. If, prior to the receipt of such notice from Artist tendering
[his][her] services, Producer shall have assigned or cast another person to portray the role or
perform the services in connection with which Artist is in default under this agreement and
within such /1] days' period shall have notified Artist of such substitution, then Producer shall be
under no obligation to resume payment of compensation to Artist until the completion of the
services of such substituted Artist, or for a period of /30/ days after the last mentioned notice to
Artist of the substitution of another player, whichever period is shorter, unless Producer shall
notify Artist of Producer's willingness to accept the services of Artist so tendered at an earlier
date.

C. Resumption of Payments. On the day specified by Producer under the provisions
of paragraphs A or B of this section, or in the absence of designation of earlier dates by
Producer, at the times fixed by those paragraphs, Producer shall resume payment of
compensation to Artist under this agreement, provided that at such time Artist presents
[himself][herself] personally to Producer at Producer's studio in Orlando, Florida, for the
purpose of rendering /his][her] services under this agreement and in good faith resumes such
rendition.

D. Extension of Contract. Producer may, at its option, extend the term of this
agreement and all of its provisions for a period equivalent to any period during which Producer
shall not be obligated to pay compensation to Artist pursuant to this section. The right to refuse
Artist compensation under this agreement shall not be limited as to time but shall continue until
the Artist complies with the foregoing conditions or the foregoing events have occurred, but no
extension of the term of this agreement by reason of any single default shall be granted.

E. Termination of Contract. Producer may, on default of Artist under this
agreement, at any time prior to the tender of Artist's services by notice and appearance, as
provided in paragraphs A and C of this section, and in addition to any other right or remedy that
it may have, terminate this agreement. Unless this agreement is so terminated for cause, the
rights of Producer under this agreement shall remain in full force and effect despite any default
on the part of Artist.

F. Provisions not a Penalty. The provisions of this section shall not be construed as
a penalty on Artist, and are agreed to be reasonable and necessary because of the unique nature
and exigencies of Producer's business. Artist recognizes that the periods specified in this section
represent the necessary minimum for the reasonable protection of Producer in connection with its
normal production activities.

SECTION XIX
EXTENSION OF CONTRACT AFTER SUSPENSION OF COMPENSATION

A. Exercise of Option to Extend. Whenever Producer is entitled, under the terms of
this agreement, to refuse to pay compensation to Artist for any reason, and Producer is granted
an option to extend the term of this agreement for an equivalent period, such option may be
exercised at any time prior to any date established under the provisions of Section Twenty of this
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agreement on or before which Producer may exercise any other option to extend the term.

B. Adjustment of Compensation. If the term of this agreement is so extended, and
Producer has paid Artist any compensation during all or any period of the time it was entitled to
refuse payment of compensation, then Producer shall not be obligated to pay Artist any
compensation during such portion of such extension as is equivalent in time to the period for
which Producer actually compensated Artist although entitled to refuse to do so.

C. Extension of Time for Exercise of Other Options. If Producer shall exercise
any right given it under any provision of this agreement to extend the term of this agreement,
then the period within which Producer may exercise any other options or rights granted to it in
this agreement, including the options provided for in Section Twenty, shall likewise be extended
by an equal period.

SECTION XX
OPTIONS TO EXTEND TERM OF CONTRACT

A. Grant of Options. Artist grants to Producer an option to extend the term of this
agreement for 4 consecutive 4-week periods, on the same terms and conditions as are contained
in this agreement, except that the salary to be paid to Artist during each such extended period
shall be as set forth in the following scale:

First extended period: 0.00 per week

Second extended period: 0.00 per week

[if appropriate, add similar statements as to other extended periods.]

B. Exercise of Options. If exercised, the above-stated options shall be exercised
consecutively, by written notice to Artist given no later than [number] days prior to the
expiration of the period immediately preceding the period to which each such option would
respectively apply.

C. Layoffs During Extended Periods. Producer may, at its option, lay off Artist,
without pay at any time during each of the extended periods for which Producer has exercised
the option granted it in this section to retain Artist's services under and pursuant to this
agreement.

SECTION XXI
ARTIST'S SERVICES AFTER TERMINATION OR EXPIRATION OF CONTRACT

A. Completing Production. If, at the time of the expiration of this agreement by
lapse of time or the prior termination of this agreement, Artist is engaged in any production in
which the continued services of Artist are deemed by Producer to be of value to Producer, Artist
shall continue to render [his]/[her] services until all services required of [him][her] by Producer
in connection with such production have been completed. For such excess services Artist shall
receive a salary of $0.00 for each day or fraction of a day on which /he/[she] renders such
services.
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B. Retakes and Added Scenes. If, after the expiration of this agreement by lapse of
time or the prior termination of this agreement, Producer should desire the services of Artist in
making retakes and added scenes, Artist shall render such services as and when Producer may
request. Such services to be rendered by Artist shall be arranged for at the most convenient time
for Producer, Artist, and any other employer for whom Artist may be working at the time. For
such additional services, Producer shall not pay Artist any further compensation.

SECTION XXII
RIGHTS OF ASSIGNEES AND OTHER TRANSFEREES

All rights granted to Producer under and pursuant to this agreement shall inure not only
to its benefit but also to the benefit of all persons, firms, corporations, and other entities who
may, after the effective date of this agreement, acquire from Producer any right to distribute,
transmit, exhibit, and exploit the product of Producer, or who may, after the effective date of this
agreement, acquire any rights to the services of Artist under and pursuant to this agreement, and
such product may be released under any company or trade name, brand, trademark or other
designation desired by Producer.

SECTION XXIII
MISCELLANEOUS

1. Notice. All notices required, or permitted under or in connection with this agreement
shall be deemed to have been duly served if sent by mail addressed to the party for whom such
notices are intended at the address designated at the beginning of this agreement, or at such other
place as may be designated in writing by such party.

2. Effect of Waiver. No waiver by Producer of any breach of any provision of this
agreement shall be deemed to be a waiver of any preceding or succeeding breach of the same or
any other covenant or provision of this agreement. The exercise of any option granted to
Producer pursuant to this agreement shall not operate as a waiver of any then existing default or
breach on the part of Artist.

3. Cumulative Remedies. Each of the several rights, remedies, and options of Producer
under this agreement shall be construed as cumulative, and no one of them as exclusive of the
others or of any right or priority allowed by law.

4. Governing Law. This agreement shall be governed by, construed, and enforced in
accordance with the laws of the State of Florida without regard to the principles of the conflict of
laws.

5. Modification to Comply with Law. Nothing contained in this agreement shall be
construed so as to require the commission of any act contrary to law, and wherever there is any
conflict between any provision of this agreement and any statute, law, ordinance, or other
governmental regulation applicable to this agreement, the latter shall prevail, but in such event,
the provision of this agreement affected shall be modified only to the extent necessary to bring it
within the requirements of law.
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6. Entire Agreement. This agreement constitutes the entire agreement between the parties
and any prior understanding or representation of any kind preceding the date of this agreement
shall not be binding upon either party except to the extent incorporated in this agreement.

7. Modification of Agreement. Any modification of this agreement or additional
obligation assumed by either party in connection with this agreement shall be binding only if
placed in writing and signed by each party or an authorized representative of each party.

8. Paragraph Headings. The titles to the paragraphs of this agreement are solely for the
convenience of the parties and shall not be used to explain, modify, simplify, or aid in the
interpretation of the provisions of this agreement.

0. Counterparts. This agreement may be executed in any number of counterparts, each of
which shall be deemed to be an original, but all of which together shall constitute the same
instrument.

10.  Jurisdiction and Venue. The parties acknowledge that a substantial portion of the
negotiations, anticipated performance and execution of this Agreement occurred or shall occur in
Orange County, Florida. Any civil action or legal proceeding arising out of or relating to this
Agreement shall be brought in the courts of record of the State of Florida in Orange County.
Each party consents to the jurisdiction of such court in any such civil action or legal proceeding
and waives any objection to the laying of venue of any such civil action or legal proceeding in
such court.

11. JURY WAIVER. IN ANY CIVIL ACTION, COUNTERCLAIM, OR PROCEEDING,
WHETHER AT LAW OR IN EQUITY, WHICH ARISES OUT OF, CONCERNS, OR
RELATES TO THIS AGREEMENT, ANY AND ALL TRANSACTIONS CONTEMPLATED
BY THIS AGREEMENT, THE PERFORMANCE OF THIS AGREEMENT, OR THE
RELATIONSHIP CREATED BY THIS AGREEMENT, WHETHER SOUNDING IN
CONTRACT, TORT, STRICT LIABILITY, OR OTHERWISE, TRIAL SHALL BE TO A
COURT OF COMPETENT JURISDICTION AND NOT TO A JURY. THE PARTIES
HERETO HEREBY IRREVOCABLY WAIVE ANY RIGHT THEY MAY HAVE TO A
TRIAL BY JURY. ANY PARTY MAY FILE AN ORIGINAL COUNTERPART OR A COPY
OF THIS AGREEMENT WITH ANY COURT AS WRITTEN EVIDENCE OF THE
CONSENT OF THE OTHER PARTY TO THIS AGREEMENT OF THE WAIVER OF ITS
RIGHT TO TRIAL BY JURY. NEITHER PARTY HAS MADE OR RELIED UPON ANY
ORAL REPRESENTATIONS TO OR BY ANY OTHER PARTY REGARDING THE
ENFORCEABILITY OF THIS PROVISION. EACH PARTY HAS READ AND
UNDERSTANDS THE EFFECT OF THIS JURY WAIVER PROVISION.

12.  Attorney’s Fees for Disputes. Should any litigation be commenced between the parties
to this Agreement concerning this Agreement or the duties imposed hereunder, the party
prevailing in litigation shall be entitled, in addition to any other relief granted, to a reasonable
sum for attorney’s fees and costs including such fees and costs on appeal.
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13.  Expenses. Each party shall bear its own costs in connection with this transaction,
including, but not limited to, the fees of attorneys, accountants and other professional fees.

14. ADVICE OF COUNSEL. THE PARTIES HERETO ACKNOWLEDGE THAT THEY
HAVE BEEN ADVISED BY THEIR OWN COUNSEL WITH RESPECT TO THIS
AGREEMENT, AND SPECIFICALLY WITH RESPECT TO THE TERMS OF PRAGRAPH
13 OF THIS SECTION WHICH CONCERNS THE WAIVER OF THE PARTIES’ RIGHT TO

TRIAL BY JURY.

Each party to this agreement has caused it to be executed in Orlando, Orange County,
Florida on the date indicated below.

Z 7 ’L/:(./!
By: [ralem]
Date: ﬁl S ”’/j /7/

Gutter King, LLC

By: Keith A. Morris, Manager
Date:
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WORDING FOR MULTIPLE SIGNS

{To be placed in several clearly visible locations)

I AN TAREA™ DURING THE TAPING OR FILMVING OF A SHOW!:

PLEASE BE ADVISED THAT FILMING IS TAKING PLACE IN CONNEC-
TION WITH THE PRODUCTION OF A FEATURE FILM TENTATIVELY
ENTITLED "GUTTER KING". PEOPLE ENTERING THIS AREA MAY APPEAR
IN THE PICTURE. BY ENTERING THIS AREA, YOU GRANT TO KEITH ALAN
MORRIS/GUTTER KING LLC THE RIGHT TO FILM AND PHOTOGRAPH YOU
AND RECORD YOUR VOICE AND TO USE YOUR VOICE AND LIKENESS IN
CONNECTION WITH THE PICTURE AND THE DISTRIBUTION AND EXPLOI-
TATION THEREQF, AND YOU RELEASE KEITH ALAN MORRIS'GUTTER
RING LLC AND ITS LICENSEES FROM ALL LIABILITY IN CONNECTION
THEREIN. YOU AGREE AND UNDERSTAND THAT FILMING WILL PROCEED
IN RELIANCE UPON SUCH GRANT AND RELEASE.

KEITH ALAN MORRISGUTTER KING LLC DOES NOT ASSUME
RESPONSIBILITY FOR ANY INJURY TO YOUR PERSON OR DAMAGE OR LOSS
TO YOUR PROPERTY.

THE USE OF CAMERAS AND RECORIDMNG EQUIPMENT IS PROHIBITED DUE TO
LSEERS ANV OCOPYRIGHT REGULATIONNS,

SMORING IS PROHIBITED IN THIS AREA . . . THANK YOUR

Rel #2128
236



237



238



239



240



241



242



243



244



245



246



247



248



249



250



251



252



253



CUTTER KNG FI1A, 1L
(FERATING AGHEEMENT

I acweordimnen wcnt B Sectieenn S8 123 Fieeida el 1hy |||'||q:1-.i.__'|u,'|_| Wlombers ol Dinftes H||1:_-
Fil, 1087 :l-.".r|=-_'. .|||._|:|'.'|||w11'.|:~'|_‘- -.1l.!.1|:‘-l H T ."'l.:_'rL'l.'II'u.'III s L I'?'|‘.||.'_"::|.:|I|_|:-. .'1Ll:I'¢,:|,'!L:L'II: BENTHN. |-;i|'.-__' =0,

P1AT oo Sl £7, 2008 eHloecisy e as ot thiz 1-|.|.i|'|::'_ AT FTERFLYY ALY I :_l;||'|i,r;|:||_-|'|,

ARTICOLED
FOIEM ATHYN 851 OFFICES

11 Fovenzarion and Buckaround. Turssut Wl Florrids anited 1 iahilin Comssnn Al
temler o1 o ouherised representative ol the SMemkges amedd o 1 lorida Tinined Sl e
cllective e the Filing ol e Articles ol Cirgasetion o Goller Bioe | ilm, 0G0 Compams 7 witl he
CRonidy Dozt ol Sete on Marc 170 2005 The XMemers sloll exeeuls or oo o b sgeginesd all
arrche ety o mae velegles, ol Wl all |-||i||-._;_ |q'.;|'||_|i|i;.__' andd et et e 1115 | ;|_|-.!I~_;-.._x|'||'i:|1.-_- urlsr e
Al N ol ke Meabers el

it Ak ledpe tr coganieation e the ompan ey aaoa himomed Zsthilitg com e,
rder the At b wetue e the Smicles of Corgnrsaten Tized witk 1he Florida Secretane af state eestine
SToch 17 ey

rhy Corn e aval setree o thair <totus s s STemdaer ol theis b piptis e
respective Meswes Lot ozl Peroenbage Tdemest sl 12 ane e lined herdin, cpaen e foans el

etz el eI in thi- A reamend atd es —l Tl en Bxielin A g kel ol

11 b acal onoge s vk Uiz oorgsnneed e saeseee mn he eperniagg o
by ey Tt v Ailees asd

compsry e fuml priduce azd distribaie mee Cect! propams ineladic

eionn s iaecs il rchated e gl e engags i sl slher T 2l v B s mze el
e =ity o0 U=ebl Lo e Bartheeanee vl e Bacgoog puorpea, i sid sulbieel oo ke Lerms i

il ns o s v ereemeiel Hhe T BusinesTL

il e amd ages kan My Cognginny hoee sl e passer anthorizsod o wneled
[rarauar il L e on mdf 0L EDeelie Sudobess amd specdically comoned the poseer ol antizenty fosahe
Sty s, el ol snanly er surels his ioccnneclon s ik ide boedness e sldzivars of oo i
Mol Slansteees fanad il of Mg clning dineetls o dimectis e the Compazs o e
TP TIPS .

oy et g sidope this Agpcemem mler e previsions o Scelo Al 25 ol
R
13 Lot aned cpsee that she Oeetpezs sl Imaeaesl bosiness mnder ams mame

apprion el Ly the Alnzieers.

1.2 Frimcipal £8Mce. Phoe pemessal e iee s e Coeegeoms wil e eecated al Biid Wess Sonth

mhget PlTado Flovida 328000 o ol s ather plhce o e Shmagers s detennise ot Sss 13

1.3 Hesastwredd O ey amd Begistered et The Fecinen ol the rezeatensd o el the
minmwe vl b eegi-tered gt sl the oz o e ot ol Florph wdll s Bbri Flerse, 2 sontd e
- - ) : L
oo, | beersd b L 1 lerudie 78RN0

[EER | ST I L ECR T TR SR (T T I

oo S ol

254



1.4 Chssics nf Dol eesd, Panits, amd Yitiooe Bambis s Seabers conall of 3he sssaed cnuld
calatamding Pateres s in Ui Cornpazs o aceendamee soeth Series §lass A et ] Sevics Class B Inergs1. Tl
Ll st ol Aericn Clee % il Sernes Class 13 Tilenests ks one bianadeed porcent (15 G ol e
Lal Brleresls of the Comnpats The Faebder ol o Sezwe- Class A lingaest shiall also Teseoe o inlh
Fuod el od Dot e weting vichis. Pl Dot bl hone e 23 sl S all sty whizhe waming s ooy
a1l {'.-.;;|1;-_||_1.'-. Slemibecra, Mot € s B hcreal kaeg e | gt el oo vl mielils b omes o be

mcreasea] crJec e o e Lo e i aceondinc e womis the dome s e ens o i Senecnm,

L3 Brefiritions.
S s vl acee BRENE wEme e e ealond By sy el aetimed e s
Appccment, it The seszodtiog i given b omder peperadf coested aocesnzimge prinegpie-
CHFor wema s b Nl e atzacfed hoereto s e lubot 15,

ARTHLL N
CAalry bl A TS QFTTEE L0000y

2B Tuntioed C5ipparal Cowestnetiams . Lo Member shodl veake oo ol cosinlueon 2oome
catina b of I Cornponss i amwonne ser b gapoeebe 2 Semhes s e e the atlasc el Bahisin A,

2.2 Adadiviomad Coupptad Contrilamtioas, o Slemder will T reuneed boooshe s adad il
cirtina b conse b e s odiers s prioci ol 2B pieemenn e by Lo

1 Form of Cagaal gantrilanioos, | Ly ocapital contrdmiizze o e dombar- o
e Oy mas b e Tomne of e propegis, or sersoces sendecad ool will by npon sua? onns os

e Mleinbers geeatiae.

ke Acldidional Capital Adceilwes. ™ muerea s e by paid v o O
wortribi=en

1 Withdlesewal e demiser has B rehs 1o somitdsee ban cpital cosniBngion o o
derrennd il e e ol e § eszpans e e disiedotieey eoetaen S lis capetal oonge b,

el o by b apuecdical by pronodan ne e Seonceiend on reepaiseld e L

1l Negaliny 'f".lEril:l.l Aeetiunl. |:':'\-:...|.'|'|'. TS a_:x'uiﬁ._':'.l::-. |1;.|1.i._|.,-.,| v e Ui
Avrdenen oF e the AL mo Memboes il henee o Tl o abdivnzion e eeaderg o pegative o delegil
Fationeew ti2hen Slember's crpital aovensl,

15 Al udwnmal €14 Ih“il].

Latl Dz thwe wewwrrt tha? sl ans tewe Giee 2o i b gimed Sends are reenived by L
Comnpase in zacess o7 e capiid contrmutions shsvsern ot T-adbin A T v 20 et of e opera e o)
the Compame or e ol ks oblications espenses. coste labeltics or copetditioes Cocladinge witho;
B ol <hey meverselais ol e sz, e cost el epesiomg er teplacirne Compsnm praperls . annle s
atsl el poa eend - e evetading Zedicite s then e o or all Sembers msee ks L e
Soorupaay sl et b Shees Bapads o connciet s rrasenable terses 47 embser Lesaes s o the
Mhantger- oy allenal o srradigs ber Ihisd-party ks e Sostrogrc i s tepms (e Thind -
Parts Daagns"] b b oo The Maragers <hall Boee reasnzinZe disorefion v deermveie e o
erdenmt sbecgient edvoees i and . wo The Connpeny sl boeonepls v Miemnher Teans or Tlerd- B
ovrra, it i sezee =hiall the e gpoarantee (e avasabibieg o sech sl esem ) aseoaninge 1ty
respronselilite o oy oo by @it v ebhun the e o cemperes i reosnihble lerms L he,
R Leantson Dhind=ams 1o fioe SLankas s iy allo o ez nzere dMembaos e 0w poos

255



rali il centrdiees boeowbach <oehe coenibotiog Slembers sl teccive g wmeicleed pas osene
s sl oo sepazide written berme apreganle oo the eding Membr sl b Copgnty . an Lol an

mong s Gt Porgentagi lovrestanad s

1IH Al Tees, cost. and ] TR JRICE Fl.lid Ul oy | - '.;|r:_1. Toams wely e |1;_1;|_|

Pt Cwvinpren Plrpd-Farie Eeians nuse e sacnmad o Cepany jropaaty

(o 12 the Mamisgers deterniine ted 0 soeakl now e cennpersiallye predens ook
Sl Tose v e abain Thicd Farrs Loear, thes the damese s i regmre thel are nol obleaded o
rezpre, weet 2 the St will Become maoloent er e placed i Bankemsgzy because ol Ui Taline 1
oo wldivemel cash capial conrbotiones ko be morde beolee Aembees Booeder oo eignmng 1y
I eetion ol a Aessiber Soomsake soch ezl Copital cianibuors, e MEagers e regqua-ing el
aiy e sy eoeic™ Slembor of O b oozl aeent el oaddidiesl li.':|||i'.:|| T R L HTERTTE |u|,||=i|'-_'|_!_ Lisd 1l
Peatsr b e seddinie il Cupdial e pteibthens are renpaired. ninit cach Mot ss prosartionate shoge el ke
peal kil ['.|5'-i1;|| ol todetcpiomed o egendiaee owith this =ectiens e "I{...'._"IJ-.H.I-._'._I
A7 el e wac 2 embor s adueenad e coeoFalie e sequingd wiishokane Sll by
el hess Ui Ten o lary besaness diss atler e ootice has beene givens AN unpand addicwmsi Caperal
T N P T E N - [ TH TR e e T T e T :".1-\_':!I|'l|.'|', ald 1 ["l:ll'.|'|.|||:-. a :|r|-d EHR S ersan - .".'II'I'..".I_'-' HE Y
a0 Member ok e vzpand wldtonal pina Cesteibuinode- shalt beoss prosided o oSectien 2R A
Aol =i o2 i el Capial Comsliptom <Lall baeegquanl weothe presduc: obtaiged &ozukiphing
the e bl Coapita? Oewdobsamon- e Teatoe izl metice Bl Yomsbaer's Percennge [ieresl

2.4 Ewidure W Py Beauasted anent,

1) Crplivma b iemedics. 100 dlember Bils e sdiiee s the Comprasy all ol o
nleniber ~ Baguested Amcunt byl date seguined i 1he polive senl presad e Section 2o e
"|']q._'|::||.||1i:::L: Srenthver T s ed e e ler S emabhers (e ":"«.'-.'-l'l-.|-;.'r'.'|.|.||1i||j: Slemibee ey sl by 1he |'i;||| HL
cilier civeonbalmes the asteant sohicl 250 ey wdvmeeds sioadvagics docatls oe e Constany e
Poeliaaemes gt o sdernamid, pesnresinerae s e e Ssegun, with s spewrisd prelered disidend Wb paid
Bt alty Ofhier divideal et doe ey of e buastoed Tisheew poerceot 4123 g0 ol g aiheonce by

sontd Tt o 2oriies reweieed By L compars s er 0l as the 3anagers e,

1hi Adjostimoewd in Pevecntage Intercas amd Tigits o 2 oceen cach el il
Seunde Gl Slambaers wlecte e muada o ool S wsiriation oF i Reguesiid St and o ol alics e
I"|._' IZ_'-.-||15'-;||'.:-. !:.'\-| H N ‘|'||;:|' IR |..:|||i'.:|| HESSCR TN} S '!:'Il,: [}l:!-u_'i-\;:l._':-. [|1::_'--r;||;|_ ;“_':_'::rdi::!_' 8] 1|'u_'-ir E":_|'.._'..'r||;|_|_*-|_'
Inecresms aral Lot ros pressded in Sechien 2800 then, cllecsive raon the date ot ke ehany, o soclk
advianoes, nd o e el deserclon ol the Mo Gawliing Shenlas dhe Daleresd shall v recalolaled a-

Follose .

[ B Pemevnsiss Tivsswars e Dol e diee Cemspans =hall B sTouled
I b pocpeememiele e e Local Capae £oeetiibotons peade ol e
e vl pelumied Tl e Aleseers: Q1R

2. | |'l_'I|."l.'I'|'..1'_'.'_q_' Nderese amd Linns o 1l [}..'I:1|.||Ii|1'.l_' oz el by
teduced el e Percentue hderest ond - of STe Sordelalin
Slertlers shall e ivcreased oo iilnl!:h,'ll:'. |-:_'[]qu '\.\.:.\.ll\:h |r.|r|:¢'-_. '|_1|-.'||:5-c1rl_:|_|.':;||

ool ri b Lot 1 e connpane

Hiv “lemfers scheiowlesloe oo s e ther that ivause o she deibiaale i caleobiie: e
darnages thay maes sesabt Tean Sifuse of o S s o Capitd Comiriruteesr, whey regored, b
et of detemmieaticn sol Samth o this Secton pernillang redugions ol o Semher s Pezeent e

256



Btz -Ls s Vil aed e bases ol caleulnian for such reduetisns By heen apposoel B b Aenber
A Beec o eveanghle Avplicanien of e Ternsan parant 3o eduction ol o Seeiber™s Peiceiags
Dderesl anwd e shall vt vcenl iz sedoctice ol o S leobe s IPeresme Interesl Lo Beloss O Pareent
Can L circueLand s g Sointer b e anly O Percenige Eneeest, hall seanll by rig
Tl i""'a: Skt Wlemles sl ome |_.-|:.-=_-.\-_- hapw - [ [T T Crvpans s sl mo sealil Do o
ML b L st et sl rosuieet sepras al bt Moemdweras Tl poesosaens ol this Secten sl B
applicainle vl B 1t a0 Member <hall Tl ecmdeeze parsind e thos Sesies all e oz o el s
H;,'||.!|,'\|I..'|,| LTITRIEIR

ARTHLE NI
ALLEHC A TLONS OHF FIODIETTS AND LRSS DISTIRUECTIONS

3.0 Allweation of et Pralits  Lacept oz athoerso e pres aded i Scation 30, Tog cach Ll
st ol e Lnanpesy o et o the petaseiial cpess ey allostiom i computinge > Proadfil &l
Iz oo e B ool o 1l A otlee s ‘i'.il'l_lL'l."" T 1l |'|I'-.l'-.i=\.i|:|':-1. b Sevteen 100 helows oo car Jor e

woith theis Percenane [nberest-,

iz AMocabvme oF SNt osses. Xt ] oosecs e 1o e ol oo thee S erbgr s a0 |:-J|:l':-.':|l."|:|:-
L Lrreir Poreemacte Fberesls proessaled, eoaeoer, thal ke somwnenl of Mol | oases = allecatend shall me
ol e s iaen g eeunt ol Jewses hand ioe be sicalsgsted st cousing o helder o sl ingeres)
Pes P ot Supusted Csnpmal aceeuz Eredio e ol U crd of 1 sese. T monmie e atol 22 S mbors ol il
e Belersal wonnd Bave o Aalusdeos 4 oapial soceunt DDt as o wonsagquenss of s allecativn o &l
Foveaes st G this oo, thie Ternnioeg o1 focle e =had e oapplicd onoon TieesT e Intgreed
Loaets s s B bt the noesimam perimissilebe Mot Tesaes oaswen Inferest gneer Secion © 70

o Tuaiidr el Beenlbation s

Eaterry ool Fax Alluestions,  Sotomisionding e prostsione o Secton S0l
tem ] of e Aoy cha el Yoo sl smy wl S0t Frodigs minl s

L Ity
mechien IO L
Lovwes Lol izt thesen T il b Zeteranmed oo wlecabed i osecordazice izl thie A reemicnl aml

aliat e pverpeetss s appliva tes e Sillest estent pormitied sooaadist s weaquiremoen = of lae | reasurs

Pt is,

34 Distribotions.  The wmount oF Seczibalde Cashe shall B detenmzed by e osazimous
dewivian o the Shmsseeas it gmater s T dlisnibntions oo beopisde vnoo e Tesgoent Ta-is
|':'-.|.|:|'|I: l||'l|l:||. e isaelution and |i'.|l.:.i;.|.![il.:-l'| alt e ['L:J'.'||'l.:I'|:-, 1hae almounr ol ."n-|i|.||l[l.: i.':h:'l B o
dimternuged o the Members sloll be determswes by o SEmacer swcting unacnmessbh, Thezzalters o the
enkentl hiere i Avainbile ozl gl Uepgans shall S edistedotye the Sesser ol Lk 3750 er il Ui then
s e caral Baderal mecme T se applicab e o nduals, of The Mer #rodis Lee aech guanter,
LHatriheatoepe aheedl S ommaade sssibing thity 0300 i ailber the whose ol winclquarier, | lee Somser-, et
nrnienmas by e masking sughe el cdntelamdiaee men alsie nske addditiegial sl ol
Anie bl £7ash Lee cne e orss Memiherss Sobso s edme G foreceing, msosucls disiritubaoe hall b
sk v less tier such presesaed disieihsnioz sooeade ke st ol the Carnpean exoeaed 23 laizilinz o
The Uleempband b Faelaliies Do dlernhers bor twr Caneal sonrlzutcn

a4 Cobwr Danoeshiomiomes. © e i Svanleble Coel i nisamions sew be o= Dasgd ol Aoricly
U Ak Moz~ sl gt Jdisiribore properts % e £oempoes sl She wesmeisrs vl o The
"'.=:|:|:'.:_'_|.'r'-\.

3.4 Allvcidmns sl Pisteibgtpons Upen Dassolguien aend Liguidaoen, 50 e & apiss
ety ol cne Mepthers o the sear ol he Coonpaany ™ dli-suelanion and liguihatzeg ae ol popaatisnaey
i abmees Bt MembesT Porevnstisy Ieats then Prosins gad eossaes sladl est e alleimed oo

I IRAR I TTRN B BT

257



=Thnnr s e pesbene Ui ol scesnmia o The sae e as e deanbers' Poreesnage hoerssts ansd, il
v are Nl sl Sl Pridies aenl Doesses oosecomalish azch sesbogelues, the Shoszeees Shall alloeenne sl
distel e Sovailable Casde o properiy b eotlect such resborbion,  IF adier all such allciiaes o
distethaiers o S eznber b sercivel, Begines of nowgial Gsealemine of Sugnlalle Cask o gunantn e
Soctzen el sare ki sl Memibae soouhd B recers ed B adl disteilsainess gl Aacaeable O heeo
preperiisnihe o e Percentoey Ficeesds oF e 3lcmbeos ot il thmes o b sliatribaione, then g
Slombgr sladl o o 1o sitch caher Member o Moember- an smoud meccssoss Inoensene hos e
Member B received e <amwe dedlar vidue psitheat megard be Ty Tenelus suck Aensher soould Do
cocerved 1 ol edratmleagoars ol Ssmbalale 4 5l hend Ty [* Hinele 10 Py A HETUR B TP A

AERTHLE Y
MEMBERS MEETINGS

4.t Mectingg oF Mombers: Place of Mectimes | e aanual meeting ol e SJeenbors ol
Coepgsns 35 b b Dbk ome sloe ahte soed csr o wmie aaned o st O Sanogeerssletonsine Hans antd
mcetieg e el el e eckerw e, sl e ling s b b el A s s o '.‘T.'.I.II-..||. amd amn
Proaminsess Troateted i il mocefmes will B o vidied o 10 tedl or beTd an the smrd sierine, = el
I1'||.'l.".i|'|:_'- ol e Aembess 1S L Jichd T A Pl el prarivee s, Litliens ol e |'|!’|".'II|'I|I:I.".| l"-:n Liw o
Lo the Atighes, ol oen P ealled T o SBemiber witio ot A0 mectines ol the Monbas aoill he Behl
sl th prencipal wd Vs ul tie Compans meose? ez Soisgnimy B2 gl or a1 s cther gl sy
b de-ieried e o W sive S Tl s e peeione salling for the mecting asd stal i ke sedice
ol e miecting or e a duly exedumed wadver ol the nobive ereet However, anbess the 3lamseers
srraniinen s aeree ek ke man e beld ot i Secotion oo bz e S50 piles Daoan s herg
Shenager cataslishe s S permamen s idenee

4.2 Quarene! YVaing oeggmiremend e poosenee, i persen e By proesss, ot s mad erey
Inperes ool s osiursun e e Bamsactiot of bosnes 2 e Monbers. | he dAFImating woly o 3
|||.h|_i-:-.':l:\-._ w et |'|||.".=\.I.'I|'. A | CTa T LU TR RO -.'l'-l'n'li'l:'.ll.'h .1 1.:||i:_| -Cj[l.,'-\iq.-ll ul I|||; Slehnde . (RS L]

woliere it brraws el i reapriied b the on, Tz Ariicle s or tiis Acrecsent.

1.4 Frosice. any etz sl b Shembera evers Sdechica, if thes Fiave Lloinse at thel
et e entinhead b ale s e i I shrond appoeinmed S an insrmenl e nzg sonied tytha
Sl ol e ot med et Tt e sears prier Ll neetice, Dach dewbor soll malezamdls
Cre O s ok 3o T Fel Ty ot S e il g it (s

4.4 Telewnnlewciees. Ayl Gl 3 heanbers ver o preseor sl Dol nzy et @
Membie e Hecting bee e hroag the e ol Weloceemierenaes v g stlea icins ot coehisrnication by
which s SMemie- |'|||-.|q._|.'-.'I|||é_ sy airvnl e sy fenr el wntiner & LIrIII" i st lL, o Hhe wxizenl
wenilable, W lerbor <o posicapaing is decimed B be present i jecaee n lhe TR

+5 secretury uf Mlecing Aoy MlemBer mectmg, s e '11'Ln.1~.' ors vy e o TR 1]
appednmad isgeray Bon e Cormpans . e Maneeers acling oiuimensl sfall apeadn o indeosdual 1
acl s seeretasy ol the meatine Dl secrelny o7 e vty shall prgpizne zninaies of g meciang, ateld
e menmbes: arber soevwew gl appeanad I e STommera, e e ke ploosd e e mmiine beaks of e
Camnpiany A el nsee e rewenoed T zneamws ol it phee i bodees see ol e sk sbal ] e thy

st o U reeting gedess el until redged e

4.0 Sorlive WMo el sy ".|l||||.' - |'||..|l.|: el L sl e .'I'|q.'-_'1i|'|;.' A TCOTI | IR TR g |
apviied e, T prepese e hicle the veesng, s -..LIL.... abe e B minen peal Desa S5 e 110 o e
e 1 s ~iwm 8l i s Fer e B dange oo the etz rin Fh,:lu.“l.‘l”'- R L) TR R PR T A

canranrenen, P an e divcetin ol gae Somgers calling the ez, woocech Sfenver wnlitlad ol

[CRNL R IR PSR | KRNI - T
L R L U e [H A

258



a3 Hha mseting urless o eiergeney meeting isodtecdad i e fezseible determimtoen o a0 Majom m
g1 Mot b Menders 0 maclad, el e deemed given s e s Aleaher wlen lepasited o the
Lt Stccs il oededve sl oo cie Memabeer s the Membez s vsaal ploce of fusieess o bess hiesn
andtlress . vtk pwedage prepaid. bo 1 b aoecessive Tetlers sedel s the Lt Toeson adidress el
Slembr o petwnsd s undelTiverabbe, ne Jorther notees weo~ueh Slember will be neces-at il oot
e dee-s T o SWle=sthen o onsde Rosoeo 10 5590 I':'||:|||'|:'.|'|_1. .

4" Woaiver of Nodboe, When ane aobice o nequired o B witen ooy Slember o 1l
ormpany el wotaieer el e weiiene sigmed el peeson antitheld oosoch metice, weheter
Basfomne, anser aflen she tine st therzing skl tegumalest toodhe siviog ol gan gy Ao by
Blemdier cotithee et o e mecting, an e o b o wf LD consdime oowenver ol ek nsice o ke
Mt wXcepl when the demboer e ek solely fer the o s e sed gl e Seocming of
e mewtizes of elgecting Bt tnusactin ol e Busdies becinise The secing 5ol Sl aadol o
caatbensbosied Thao aliecizen o ginsidsacion o peoticubes nistier al 2 mectng Dl e e wilin i

[roarpwse ool The mccwng tnics s the Samber cbyects we e madermng gl masier sohen s preseniod.

Ilh ""l-ll ]'I'l'i.'llll”l."a " I‘ti“lll\ I IIL,' "I-1I.'I1'||'l\.\,':'i I_II\.'\I 1k I"::J,'-.L_' NH lr."'rl.'l.'ll'":ll.:l"ah.' j'::;;ll 8] :|-\._'q_al_||_|';_'
andulitioen] Jzbore =D the ooty eseopal o= porrmad mdence 1L

ARTHOLE Y
MANAGEMENT ANDOONTIROY,

5.1 Thw s ol 1l STanamees. M comapany shall be nescsieed s coainellaad s e
Mlagsieens) Morrs Herage RLG shafd e the Mazier of the O pans s diasolugien Ly e cwcan of
thae i omiear oV e Elepie, L, Kewth Slan Searis and Brian A5, Herais sl serse o= MEanasers
widil 1l Geall ne i|'....||'|:|q:i1_'. I the cvent ol 1he doeallh or i.'I:.:5.|:"-:|._:i|:. ul wither, 1l r{'l1'l:l.illi.'I;: :"-[l.lrI:I!L-;'r
ahall b ahle ool somaularls o combwe bosivess o the eolivees oo, Poweyer, e oo disanibannes
1t s et dineet peepeersion b Slombaer-ng hiveresl s coprosentating ol the estoie ol €1 dhecemsed o
ol e arzapecibned paomy <hall B regoized oeoconsem oo anghe disiribaeiaes The Shmagees actics
anttrenanEr =hald b enietledd doode amcsinmg Bee falon Belal ol the U engpoas,

57 Odficor~, e Somnters shadl Feeve S cipdn e appuei® oflacee oF the oo )
12 cankdu st the allnies ol the Conguny,

aid Pl olficers wln The Cempaby ey consi? of 0 peesidens. ong or e vice
[ AR O D T S PNTTT ST SR N TTIRT I I T FITLR | TR ] (e IR T PTG 111 [T PR T | L LR E R P E1 | Wy C Y ST
."‘-I'I:"- P rre o e ||':-.:n. I DL I'l:\ 1 e |‘.~n._'|.--'-|1 arnd Ly "'.1;||'|;',-__'-;7:.' I L il el RITES il
Atz et an aller e agen? shall g ot g P oreate comiracl vigdna beacen e s il therg

Ty o BIH]

o i |1ru'*~l-d|.'!: I~ .|:.'|1l."ll'|h'l.| i she el b e ol ernecutive oAl cgr el s
vy the oy degslnseage s Booal s e ol e it exsopt w o el by ihis e
(R Y| O TTTTET I PV TR TS | U R VRNt TRl b B I TR EHT N Y | WS HT L R W T TR TP T KT R PO I

al T ol praesiadent acnd ans wther doties prescribaed bt Shimeeces oo siee s,

N Best e Each dhnagar will B opeguirad woedevole sooamiei el hat St
ok allgenTion Do the s e s oressenn®le necessar and spesable 1o maomee the allaiers o2 che

Loty b Lhe B -d ondvanzae o T he £emeim .

ARTICLE VI

T I PHA | B Pt

etz Mol

259



FAATEILITY ANDINDEMMNIFIO AT
[ | Liahilina el STeaanlwe s somsl Yien e,
itk Acntomber BT e pemsenado Dehile enle ok the pozoineant of the Sk r's

il |.':'.|'|i1-|| s, Ans uI'||'|:|.'.|.| TRMIE

anch Sbember, ™o Mewhber will e labde for ams chbooTions o Hee Compaune: and

al ..'1||'|iI::| el rac et shall P neasesi .. I."I:'Ei::'u“['!'."'lllh g

th Mot Ml w Ll B liaBle tor s cbhlsitions od ke Oz,
T O e mvore al e Slarsiecrs o priecipals ol s STmecer s nan cxeeuie, nes ed

othe Tidoey o ozt o indebrelness o athize nbligatoes o commitmem ol the O, 1257
Slattieet Log pincipal oF 0 Amagerd g regnned by pas o Cempan obligation Becauae ol sech goarant,
e wstch wslicr Memher v oo prntn lothis Sgreenent isoodalizozend fooaned Mosriiesr for prancipsl ol
t.|:i_'|| "';'l;||1:|h_'u: :- 1:Clr \.'.l-..:]'t ll|.‘||.'||1:"-\_'|'.~\. |'|||' [H1HE F!LII[ ol e -.'-|'|'|i;'..'|'.i:'-ll et bl e o Tazes F-Zli-.i. will 1
Uoripand wssivt= b wmeleind were paid b the Slanager o pringimed of o0 dbrieers beciee of sl
caritdr . el elndinne sy releaze, dhsvlurpe, oo comgronetse o e olier goazienty by the sealines

L,

nl Indemnilivations  Npeeife Charselack e Capital accomns and gl
cororibbiong.  The Mot Monaters, CF5cers aowd 1herr AT FGLes e e respoesis e sl k2o e s,
divectrz, albicer pasaers, soenti ampheees, e, ans persal ropoeserBilives cmdisdimalls . sm
Chademziee e e be s zied sesl bebd Bacmideas Bl e Cergzany Broem el it aes iied all
B, claiatiae Amsoea, Dsbaliies copense~ cnrcledine Bl Tees md espemseat podeiment- T,
wellome s o otk el :Lli:-.:lu_; T A aunl sl elnea e e acinEme, sl |'|.':!-.'|.'|.'-.'ii||_|;-\._
sl iz ettt o ie=dzitiasds bk she Tadeewmtes nas b clveds er gircatened 1
Pz i olv el e o s or esiiere e b eesrony ol B el Ut sizch Permer i or wis o Slember, X,

H |'|L' III.'II\.!I.' TLE wal” o1l I'IL'II.'I“-

C2oFees o g o senect, [T Gl Taragves thia denmibicocsn <1l =
el T iz o fadement s vtker inad sdpadeceten eelthlsbes that 3 e hodis, oF sinisedees bl
al sl Inde e swoere msterial a0 e cosse o7 action sa adjudicitsd and o cvnstiogle s ol Lk
pallowire s S viakabaer ol e Bos | onle s ths Todepanitee Bad woocssomabls o e heheve
corndogt o ks nd g seeaction e s hick The Bedemaes Gerived o st pregser porseaset boene i
Ciicy s cercuinabionee uender wleeh 1he Janehey pres ssioes of Sectoee: ofss 326 a0 e At are applicalzle: 0oy g
wtlIul misconeuel e nssomse it diseegard T e Seesn imtergsta ot The L pame inca proceediog Ineow i
1h Ti;h'l NI IZ_'n'-||'||:.1:|_k I B TE TR _il.lilt'_l'l'lL'l'l‘l [ ) P TR R TR A T |'l:'|.~n_'l_'l.'|.|il'|_5!_ |'|:.. o the righe ol 1l
Slember o Anager: o e vwoboen e the Grdermzbes ol sestico B b2 258 el sl St aeshne, bul el
ot e o brgeaeh oF e Ty e s :||.'I::-. ol !::-:. :'.|I:. vl -.ill'.:'. b e Lo g 4 (RN B ] s A oY
portdter 8% the Indentizee toor g Tarline e el the Dndeisibes s eobioccion o2 seoed doath ond Gore dealine.
hwe e s oA ans srclian, ~izab wg prscegaling s pradmonnz, opder, soailopen, copigSiop, or gpaa
(b el emedin cvaeienndeee o il eguiisadent, il non o usel ereate g pecabion tha e Bdemninee
e lenh e et ety S hal aresiSed o ihraeh g A makemmi st puescsant L this
Ariache Vs b beenede sl vzt el ezt o the A ez amd oed Bees, S, oz Semier sl
Pvve oy perseete] Bosslies v acedel thereot,

Saabvert-laradime e foreworre, o e Asncer, O050er v ans ARSI o e pueraes
sl Bz co tmdezomilzo oz crenn e Coanpaes Tor hedt, covlersiome st sty sivdalizen of low or
Coonnpesns wonsen poeieh aid the & e o specilBaally cuiherioed weoaeek rrcomers Trepn ans Mz

U :'l.h'||||u': Far s ea ey o ler .".1'|-||i-|1|:| wlie caeaes b Lot o I||-\; I::'l'::||||‘:.|::'-. 11 1 f'-.-||||::.||'.:-. 14

bt Leobee Tulls cocngensalad D dhe Fer-on cinesme seach lom b e Comzsns . hoees Maogers or

Ak s s il et ey el Tz Gaaned e A Telsine ot e Rlesahaes ca oo Bl 1 C T B A

Ao o Lasnrer fog i ssuzpseie ) man reaguine W U Comipsuny olsel sch e pen-atad dionoases

L I (NP | ELIM [T

260



Pinghudig il cessts ssseaciang:d shereaith anad the cusl ol receversd aeainst ame st payahiz e ke
Fuorsen swhodor sitee AFGUek coused siech datisre,

6.1 Eapenses, Expeosgs dinuitiang easomale Jepsss Teess wenrnad b g hdomiisee o
.1-..'I]:I'|l.l'-|'|§ ur oty l.'~\:':i:;.'_.|1il'|5I At el - theealercd 2l dammaitd, Aorisn, s o [t -.'n:niil'n;-: s 11l i
muteecLien & 0w LMo e Do inne. b ascmsed bl Cempans prioe e the ing dispeslose ol such
claim. :|q.'|||-||'.|.|. ol sl o ;:-n.l..n.'n'_'-.i:l."l:.: Lija |l.'|."|::|'t: |'!_'. e I!:'-:l||'||!|:|.||:'. willi Il'w |_|'.'.|_|-._'.'~.I:'.||-.i.i||g '."|;|‘. I;h-u
Dedermies sl pepas sech amesal of b sholl b debereimed 1l the derinibes aoner enddled o &
el e b e n 2 e Supeete VL |:1|'--.:|,|q'=3_ b, g the, I:_':,'-||1'|;\-;||'|:-. 1l By 1l r1-:_'|'||_ Lu

acloor comtnechaqcd Lo gl ke deteese cUas ol acTies, il e sl ossine.

f3.d Sow-Foaclusioa, o andemznZication ol sslomecment o penaes saoes alid Do er
crane D parsiard o this orlacle NTowl b mal be escluaive of am vlhey rights o wlezh those seching
indemmelication ar homeemen! ol espeises e Beoenlitfed smder e sBoote, W Aricies the
Asroemn, e wllgr NTHISCTIICET ez vl el e .".]:1:::||_:|:| oy -l |1|"|iq._'_'. nl mnenegey, oo s,
ekl el Lol e o s aes rieht el che Conegens i Beese Be make smlbdimwena? nudemnilicosion
Wb et W e st or Enlberemt Person or ©lses od Terions, Pl indeammlacsoom comd cals ancenent
ol et s i e Bya rantied pursisan Beorais At ST sl continoe ss koo Permen e s
oo B b Rleshoee e i ssonee ot e Bene e od e Serrs, exoccttoss, sl mamnianmor-, stheocs o, st

gt ol i o e,

b= frelimmer.  Inodeclirging it Dwties, an Olieer o @ STEnager, when saing el o,
nste el s dornson, Gpiniene, re e or = Liesens e lading Desucial statemennts ol egber
Pznwcial ki, g eosd caar prpaigd e preseniad by adene o mere olficers or emigloyees ol rhe
Connpomd o bt the S izer oF Manager el falivnes o beoneBafde and competect in e macers
are-g il T counsel prlilic swecountanti o et e Pepaar e e g ks the o eer o0 SWnager
':'u_'li-!:'. v g |_1|; '-.1.':|::'|i|'.- I |‘q:|-1.-.-|'|'h |'l|'.l|'|:~i.-\.i-.'ll'|-|| B gt s LA RV L) VRIS L Ty Y L EL 1 LRV TL R l.I|'ll.'-I'| Wl e
pefaie adies et ey e daly desiznated accordimg o Ll s L resnters w it s desienated s, sl

R [N TN "-.I;:.||:1-__- = ||;:-.w.|'|1::h-|:. Pl s s thiat the cersmitier o WG

ARKTICLE
TRAMSEERAEILITY DF AN IYTEREST [ F 1M1
CERTIFICATES {3 MEMBERSIIT INTEREST

1 Poes trachiomes op Tewpshers of Trce s,

Ll Mobw miturchng e olber prosisberes ol thas Acrvcoment sok s Stk YL e
[EEL ||-.'-|1:;J. "'.-ll'\.\.'_ {'\-.l.'|1::||£_|.'. 1|:1.'|1.'.:u1'._ :i:iii'._::ll'l'n."l:ll. |'||.._-._E:__-|_-_ it |'l-'1|'||."|_".|'.i-.'ll'|._ 1!-|.':|1'.L'-\.[. warci, :i."|1-:.: I '\Lll\.'L'I.'"'-‘\.il.'\lIt.
arder v odle o e other stbempt 1o fran<fer or encuziher an Iitere-U Teollectne v~ Cresfer™) nos b
me unls e the apiner ol coumise] for the Compsioe:

T Ll Franster, wFren afoed toothae il o all edler ransfers sl nberests
witlin the precediog twelos C127 el sould o sl an the Cosnpamese beee consiaders:d o fase
termnmetenh woithan g oo oo vl Bes e Cede sssovision, inelesdicg TR Secliane T anless
i vt b Tesein o soriien adv e Treomn 19- T sdseser Ui sceh e teommstien soll et Tosee
s lali i ] sl g e s i|!|||'|:1l.'I: LT Sheanher,

Iiil |'|1:1I_ '|'|:|'.:t.!'-;| weirnl =or 4 i-.*-|.'|14.' A |.l.'-\,,||.,'r;I| g iic] ili-c."\i |;|-.'. PR Y L H ] I

scctiriies e RIoe San T Sewe pnchizding woy svessor oo ildy sldandsgoepealicable oo the Comiary o

M T e b b iememerel ;

LT LR AT IRt | A BN TR 1T B

261



Tl TEmaler aould med cinse e Campmim 60 e i sLalts e

(rartoe = dape e ted el zgenmee s e o sl

1h; A regqrarad sgrmoen el ceansae] shall e Gelvered moanbege e e Cerapaat poae o e

e ey T romesds

Wi Lee o ewend sy sl D wr o et el e Indesest he gl eobypecs o o Trmsior oo nzamor o an
e oo, st pe s for s bgpeefin el sk inisor o dpeonpse e or Lo ensbenfiom somder an
appprhicable §nibeern Franslers e SEisors Al o obien sane ol samisn [agess el ethes

i Soonwibiaruelig: o ooy e e contemes lercig o Slembaer CTSelline 2enherTy mos
Cramster sl e o pae el ks Jatenesd Cifre “Snokpect nmeresl domchinhneg e anits hehd fesuele Semibe

w e nl sy o Dy

i Aol cretbes] prainranily lae thie mel ol oa Mol o i v e

AManbers ol v Slembgc s =il wlich tope ol et e netude, sk et e limateld fee o printer

Pl arnnly Traesd o s athiz Lk jh el i s s beates! ez rashe e N Tesleral ineame L

(rarpses ander Coshe et &0 throngi B crciked oo Sewber s bl bt Xender or ahe

ol I':-.|||i|:. AR LR N B L

1112 A cerparraleen ot han 100 pecens Ao od the soock an sohiche or
srhwr Lranimess ent i i iz pagg rreon 0 pevcead TR0 2 el S indenes s ssch shiss of B3 B ness
cl s e, v amd capelel, s oveed dGarecrly T o Menebor © Frometees osue b Bosie g ez
alsey ol D evhjedt W Sen execriion by thot Mombser el o soeeezenl. inoa Gonm sabslieane o the
Sl mifer s, el ol T al e SToerhe: ' intere s in ool P |._'r|IiI:-. Tk paelyig: Iy .|'-.'-.||x'11.:|i|-
irmerests below moere cheoe O percert Col™ ] aned Lo adischose These resliictsn- e ams oyndeces ol
s st rslip et s h s iness ekt daol s bk or parnoe-br certilicates s A Dransies oF oo siienesl
sl i Beines - entaey v dation F s prevesion or that oz rcemens will g Ty Subieg Tnggigsg je

writse B e sn Dderests ol Becemie anassiznes of s lomamed lablasy comesans naerest veder ke e

(g Faehe 3 et woall wipoe ronpresn of Tl Selling STenvmer esocute o senDitgames o atler

Jdearsaemts s serherme ane scl el Lhe Sellime Mamber deems appmepenne, beloe, agpoon, ot il

s ol g herest b ST Membwr For e ol s Ariicle WL e DransSer ol an Inleresd.
wolerzier vohonmary e b e el o L s P ocemsid e an ass i e,

H'l Ao :"I_III:".II I.,'-:‘I | |:-.||~1.';;." al e ||‘:I!-\;."|:\I! Lo v ner |||::.||._' i|'| L |II:I'.|!|i.;II'||_'|_' 1 i||| I||i- LR TN T I

L2 Pereley oo Genend Lo b o aread sl asd o G dersd or clbecl s Botsaey o

o sl Sl ey ear 20 wall, menne |:||:|i.l|i!'. vereatds i s o g TolsigsT
o Ihed Serdeers o apphicadde, pox sl easonbie espoenszss meludieg wleeies s tees itamemed by the

Conpems i conmes ben it el ssigmaem

) I Trnsler = ppresed sond e sreseres adiminied az aaew 3lember e pros s eans o
TR Cerating wveerpe e willcontinzog neogaph oot aseagoee wskh mgapaect Dol Totoee [rasstess
7.2 ASSHrILs,
1) Pl & agnpany b3l 200 recagmiee or ans puepose s purpetted Jraesler ol an
TiLezes1 o QY LN B RIS TR il as this |'||:|'!'.'|::ii-.lr'|~. [T R TETE TR R I TR |_!'..'l.'|| '.."L:lllll:-:.t'.'l.l 1Y i||1 :.1:I:I.| !]"\;I'.' |I-.|*~ |'|'.".'I|
filal weithn e Company o dabed nobdications of that Transker o lonn sebielmboy oo e S [embers,

ool onal ko gt b Beeh the Sellons Semcbor ostd thee o doen, assies, aF Teanelose, g

LI L T PR L TH U LTI B N B

262



hear seileat o F2r et 1y gwesplanes s the pueehoser, assmemes o fransSeree ol il el e weres
vl pre o= ol i e agreement Looabide B s A rectnat and i reprzaent s e the Toaealen wae
e ety stk thas Aprcement ansd all apphicable Sescs and seculiiama, Ao Trn-rfer sall b
rezeeni g B the Ulsmpsany aecliective on e B oncw e bt oo igmdion i Gl woici 1hee Loy,

tha ot ] il s assiemes o2 wn liteze-d becaz - Sulalitgied Slemser, 4ue

RS ai:._'l'.l.'r wotll vt e ctidicel o vl o y.'-.u sy welh r'-..'-'-|'lL'-.|: L I||._|r ||:I|.'I'l.' =l

141 A Slembser wha asedgas ol o8 B Tterest will coetee be e o dlesber, esee
ety nndess el il o Sobsiinagd Memlize isadoatied i st e assiening Mok all ez g
stattuiory rrehits of the wssene oo liniled Tabi iy coerpans interesl uader 1he A

1) Soatw etz s thing e oamaay g i Aercement, kot ghe 4 oogigrem
artd the Manaoers shall Be enlitbed footreal 1he Selling Slember of an Brleres s s aRselooe o onee moall
eesprt - il will incuz ne labsiline for distribamion: meele inogead Gtk wo i Selling Sbermber, unlel c

vl Hewilmncal et codpenrs oo e ||.'|.||Jir'|.‘|'|'|q.'."|lli ol e Aaraee VI Dae Deegm syl |l.1. e

Coanmpans el i plcabde, sccepoed B Saporis i Infezesd,
=3 Solesdplyre] Menibgrs.

£l S Semirer will e the vigsh e sabesitone o porelioaen assapen, st
domee, Teie, lesanes, disteibotee, o ocer secgpend el ot et Shonher’s Jderest aeoa Mot o

sice e pastacubaes bal sk omsed 1o e mesEral e Mol e e ol

ok {aption tee Parchase fteresl Boept o prosded me Sections 7000 i the event o
Member or the Drasslace oo Sembece deseibesh i Segnan Toresiroz fiig o cethien civee, il puersaen Is
el esd ey e ""';q||i|'.:,__' Wemme T 1 de e o=l RELYIH Walisler or :1i:-!|'|-.1=\.|: Al gall ey NHINEAHEY L
leaerest wohici et o sl e or Betealler secopaines G L Lesnpaes . anad 08 et S ber receives o e
Tidde ofter o pureliares 20s o Fer fieenes? rooe g0 thind pouts e, Frogeae pepseqpother om0 Stembgeny, by
e sellipe Sleber slll by e wenahe s roeen oftice b seTl s e Taer Eneecsl b the Uuomegias al
e sante price ed upan the saere wrins and canzlinons as thwe eteeesd wis fered oocshe thind pans 20
Cre oy chests sl st eteresl the Uvaagenzy Tl oo b Sellive Somber soinge notigy
e peed e ithiae thingy 4 3000 ka2 il the zeceips of the wetben o2ter Jem fie Sellng Mlember 10y el 1
ot e epred il B the Cerpans wollion soch thirke o tae parival. e selliee Slamber o
b 3 smmilar cfler e st fo the remsaning Slembois of e Ceampae s s shall bhase e picla s
|1::|-\;|'|:'|-\.q w1 gl ol 2gse oo all, the |'l.'||'|.|i|'|5:|:_: Ioeeess o e ";-..'||il'|:._! Muomaler odoered e osale, ol 1
saanrie phrce ] gt e s e e sl conslinions as saech Islere sl has beren oflered 1o e b pors, 17
||||."_'|_- i; T TG sy |.;|||.;|i1|i|13; 1'|.1{|1'||::-I.'I_ 1|'||.' ]1||:|'I it ol e |.|'||..'|q;*_~1 I |'||; ]'|||u.||:1m.:-:1 '!'-_'. -e;.l-.::: |q_':||:|.|i|'|'i|'|‘._'_
Slcmther ahall e Beased ugeon et Ylembsers Pro Balie FPa, escludimg the hotere-L Frem oo b ple
St Slember, 10wy rernaizane Mambser ddess gt dbesiie b praechiis s pro sty poriion, s
ronewinning Ml e porcehoey Bris paatiodi s rati based apse cisch Membae s o Rt Paeoitier
e esergiae of e preoeding olzess 1w e b the emamning Members s aol accepted e il wal'in
Uik i o i3 peecint b St thes e pacecdineg: orler ool Cespoes b e naBand i, szl
g Sellicy Meofer s el soel Tneres? eloersd ror sae 2o the osd ot seizin nicers 9o
Heremdter, s ooy o e e aead epsen e womwe werne il consdstons s osech Interest s boon alterd
le e "."ll:lt:|':.||!|:-.. ot e o] el I e an bl e crtectees fess v e, =l thee e beege ol e hinge -
dereds o wrilimg o i beaned Beownd beeosuizcl g L D the tenne aikd realliieinons st Bl e Sns
.'1|.'='_r|,'-|.'II||.'rI| Lyt yuTnl e Goterest v vl ol e the Ul |'l.'.l'!_-. willinz: I|||._' '-Jll-:!:!j-. ':‘-L'Ii.-l.|. '.'!",' |i:'.l:|:I|i-'.'l'-
al Hri= Sechien shadlazans apply Lot Trderest eesned b Al Selline domber, Do purcie-e prce and 1
Pepizis ipd ol o ob sy gonggmplang ]l e this Secnion Sbg]l ey ALY Th !'-:n. Mo luee 8T :!'|||'-||'£_'|‘|
BT ezl

e bvren Mere o silen e, 20

H-E BT N THLRCT I M

263



T.h Aadddetioomg ] Mesmbwers, vt e Torneatien of $he Comgsans . ans Persan mds Secaine an
adilinional Membzr v Aaddiniaal AleowvberT e of e Compoon Beaosoch camsideratien s e Shanag s
antarinnenrsl e decioe, poesidid tho sezh Soddivional 2erber 413 s evccubed 20 analrne e doepreng ard
shopstinge they terme ancl ceelition ot e Atighes sl this Agecement: sod v hos esccuted oo cetilioos
erothe s decumctls and preeformed oz oacls 1hel e Motager Zects appogaiode s Acdditiesal demde
slall B wntitlod o petroetiv allowtion o D s e on e deductoees ioorned by dhe
L.l\.ll'l'I]‘i'.l'I:"-. The Aclduoesal SNieoTe s |'q_'r|:L'I'|1-|E',|: Lileresar slaa?l b etz |1:- LHTS "'-li'dl-.l'e.'-a'h
WERSHT s e e sl Swhdbnersn Maezzher,

T Certidivule of Membevship Lderest, Interests moy e evideneed by comiless gl
B i Conngens . proosowdesd Cis o auch cortilicate sFall cunse o conepacuons Teeend nesizg 1he esstchoe
el e pesTricivers o Teansier scf fonle me Ceis A vt ectheod limetsien, <o hading eee procided on
[edge Dood ihue darecenaien andoan s Aozicle VIT O A sach cornficae shadl =20 Dl the Puegentiaey
bereal and the Uniew osned Baothe Membar boowchaon simch certiticste i~ sswed. Sclbect 1o Lhe
Ll T wH l!::l'l:JL'l:i!l'lilil} L N TV ST Apregikent, mik vl pepm e me Sl e I:]';J.|'i\|'|_'|._|::'-|q_' e
s lizecalsle e ol presentaiae sl e ofliee ol e Conpans, peopresdy catilonsel o sbegonnpoziie:] I
e nestrnrent el iranslor and execubed by S Mlemsber or T e her welioreed stornes . et her il
s men® ol s o soweerpens pfisd Gl pe oo apen e vgs e el sesifentcs e ooy shedl
veprlien v e anmilined fost, steles e desteed ol eertilioote e prrope dendiBeatieg, medvneats s st
L Ll Connpannts sl oot ol anes charees dncurned e S renfiieessent, ook oreture of all e any
et od e cnpital el e Conpsie samiribacd s Seed=ce Teldine o cerniieats, the SMember <hall
SULECTALT e 21w 1 corTridames Ber apgaopeteie sdjisnenn price oo e reccgn ol his o her capissl

comlrthation.

ARTIOLE VI
DEAUIL DISARILLTY OHE BANKELD MO Y OHF AEMLIFEIL

®.1 Creeralfes Jhae ohesirn dhiseleiline e Laboupacs ol o Meniker dor 1he lemnmmatie o2 gi
enabentcs o Merihiee el oot ap imdiv ki w2l et EHasdue S Ve poesabal il ke
Lozbity ot Leocnive al Bl e 00 Shemnbe e ocnd ol ez dlomibors otreg Leocesliome 1R
P ol e 4 wznpany MatwclBinndine sk Dorceaiie, e reezsinitie dembers hershy serae b ol
Thar Tobczests toocetmenl D coomione the Pusaiess o E3e ey apen T caocariezes ol e el il
alercmentioned evenls A decdmad, Jwailed e beokropr Db adead 2etnber oo i Cemnpand s
Eereinazlar relermed oo ax o P ozne: Slember™. e accwrzrees ol s Frivoeesoe Lvens v bd schera i
|-\;.11.-:.: :]:I.' ':'.l':||'!.|||:. ol s ."|.'|'|'|.1i||i||::' "I.|L'||'|'|'ll.'l'. i I:'q.'ll'l'q!-:llll". will :'E-I.' thiemasls |.'|_| '::|'||q;*u1 ‘.J:n.' I:'-.'-ll'.p:ll'.:-
Veuedv g~ THT S PIIAL 15 wotwen o purchisse fiwe Foemwer Menebet™s interesd corstacn e s el Y2 aed
e venner Slernther s intere sl b sl eed 100m Sasgied Slernher s delined i Section 70 Fzlnding
the Fesmiea Slesnbg ™. ST EAUICTRR RN ¢ 11ES |q_'::',:|.[ Pecoeticinrwes vr olhor s :xiFI'I'h, IBiawnsn g, 1 theg wagmt thisl |_'|1':.
evver Mletnbors yoemane asd o Subsiibried Memboer Ghes vover o Members” Imerese purstiatl e this scenie,
e resnninimg ersembeer sbeall v the el socdid o ol slesisienz on Tehad5 ot 1he Companes: amd (32
ol hee Baledined SheenTws ™~ Indgogst B B ot kel ol s vesaonanle detepmunal b oom
ideicmden? emeie-s apprzer, Furlhesmore, e g el pesgiboe she Ceepoes 360E e ta-e, wond

Teamain i frees file iy 1 pres e e soch el

b I Coanpama s Option Y pen the occomeaze oo he Fricgering foenl the Cempans ol
s e 1he Pz |:-|'|I!5-.'-|'| e |'|::|'¢'!I.|-\.|: e Incerest oo 1he Boemicr Semler e e ) i|'.:._: ol iee g st sl oome
landrasd Ceoerdy 0200 s a Sl ing e c-overiere oF ke Trizeerme Foenl, IF Ure oz elesls
I Iy RS oy

liaied rend sevenls =tien 4 D ks aler such Trsserne Lyenl S0 Hhe Corpsrs Bas given mice of 1ls

;i'-l.‘ sk et woithina cae boscdred teecnie 01200 Gy dhe _::-||:.;||1'|-q; i sl bl

clovtiom arl priva ol date opaoe o biich the prangbioesey saed sl el ligaioe gevmues, the partic s ane o ke

) eon
LI N PR L P |

264



] st wocwssane e determane the price aed terms of sech el amd ssle ohlizzien as pooeided

AT PO

) Kemaining Members” (tbun. 11 the Compann does sl exercise s st optian Lo
(et they Tntewgt ol g Farmer 3eimher wihin e Tandred ooenis ©020) s paescded sboae, Tur
||'|.I'I:-. 18 '.|..|‘_'..~i herealwer e n Betsoeen doe voae Sl l:l.'.'n_-n'._'.-l-'_r;t ard e londresd el das -

alter the Trizeerioe Boento the remomrm, Slemboerfa o f0rst b Seres © Liss A 3Menlcast will iy s
aption fo pinclizee el iereat Betwecen sl cowe o eead 1seenne-Fiest o ceoe nmd e fibies: B,
the reemiming Slembord o ey ity e Boarmer Sdeaber e ] mber Slemdbers inowritinge ol their
Avsires lapersisse s porbicn sl ke Derser Member's Inmeeesl The Galue o e Sembes oo subani o
Podice wcrain e appoeable poerimd constituies 2o clection o Uhe pat ol thet ;-';:|:|;-;||||i|'|:__l STotnder s o
porchivae ol e Doreter Menaker™s Dlercae Fack senaining: dgmler will bBeoentited e porehee o
sortiat e Foginea Slembser ™ berest Based on T rensuninzg Menber”s Broc Wt Bl osothe s alier

e Origpersty e

4 Fanpar I € or AT retnaizing lemlsers 5ol o porchese the enting ileg-g o
e Foormer STl thee samne: woll SR |:_=. ~ipral ol e e | N E R LR TR o 1 remmentt o e sl - ok
U Tormzer Mambar ol o ber waliane, e Hlvrardivne this o isio, JIEIY r;_';i;;l;u||', Fare i =haldl 5
subpes bt e iy vcapin G et el Qe Serevinesl B othe gvent el suci o Lpee, e e,
Porsenid o i Tahetig e Dogmer Slemdenr’s Toigreat alall By SSendaer woth i valts of e Feames

Lokt st this Aeresment.

m3 Torchase Priee. Dticss ciborsise provcided i 5175 Acpoesiienl, o ase e s nnsdes
Antivche v Rer thie Aicke WL the panchiase prece soll B v in e cve st the Conigans el pogehose
M lererest el Sedling Slember ugan a0 besa Dde uller 2o purchose e Inteeesl by oo Beeson, the poige
ool 1o e e nrerltlent o ez P 2 Inlne a1 el H-:.'H'i:ly Wembe shall T, [ (B AT al 1l
aupeeanent B h Person cnditled Leorecene amoeller ot the Selling Sloember wder e Sergeugent,
il gl e et el denl, Dhaabibe o Fanheogass s tha e marka) value of the Iiterese Pl i
kel i ol the Interest -hall be dewernnzed s acermdamee waleoan g sdent Sosines s appoaisd,

GaL Closimge. Thy sl el sole clizoeetioo Tee all purpases oder Bds Anicle ST shall
e et e e ol i ey appresal o e s der or png ong Bacalied secenis-tnee oS30 siller
ey Drigeeringe Fvent Qb Clestg ™3 Bothe wvent e afzulations ane met costipleoed sorlin 2 porusi,
e Clemne may b delas ed until de: calealmions aoe censpbargd and ihe g e price Soe 1k Fomner
Rvinmer e et odeberemmed Inthe event The Ceang - delatcd e e thiegs 3 o s bl
T b sl o shenld Do o oz o Thes Sectivnr 080w purchiie i s shull e tileres? 2o e sello
el L it ol s hees i, b the vate lescribed s Spcrien 890 o e ke e € hasiae skl
e covimed until the acmel date of The Ulesdnge 1P 0 Closirye can oon i el hocmnsag Tsmler or
Tactary cowre D cam ol e vsincel, e iz they oasy ol el og I_Ii"\.;ll'lli:l':-\. -.hn,'||_'., e T ormer Momiver wrd

v L Maoguiesane Membeer .

LT oy e nt Terms, Sersithstaling am aler pzesasivn of his Asneeziiont ol sl Snisjzl
Fetered i praarshosed Dewau-e ol death, Dessbiliee er Saskenpicy, the pochase poice shall e paid b the
ez, e The rpmiaie Moinbsenad s e e e bes cithiors o Peenn sevccen D200 el hy
rarcise price pesd o e Chosmg oz she Balanee inosoas vl couel Fsoanhile inssallmenis of el
Lot s ithe ane et o neians becise s mee Tronn Hwe ity o2 4 s, o Lhe prine s poblished 2ty
Wl soreel Jewrnal bio The Liest bal=ines s d:::-. ELIT i I|.:'|:-. '.'-l-\Ju.;u..'u_li|1-__'h e e oo ':,.Il.:-\-il'l:_'\l 7 PR
Nt 0 Tei T mnartiee siich punchose price wer suci =oe i cpral peeonents, owitho e et masoel
Pociate: duee snd povsabibe coc il st i s e T nesnth alier the Claseee, we oed i lull, woitle iniciea.
il WF G bz the Comgames ol or e remainong Membenesd, e e o e e e eleet o e
anle dcicizen St ithemlie aaacinge woothe centeans o, the eveno that e o oellees

R LTI I FRF I | ERCTI T T | TE I

L | HIR P ICGU TP P

265



ity becinrse ol eee ol e ez chents e 2 st il the pencise pewe <iall e o

ac UL moeedialele apen reoe il af sk2E g pregegds

WA Clusing Pevcedres, Closng ol gy sale ammsaiciwon under Sos Artiche S TR will ccer
et Db dhor e panrc e gl sl ohlesiaen s weooeeres s mecides] Beremnder, or e e s ingess oy il
I||-_' BRI '\-|‘:i'.- I','||| LIl it '.'.q._'g"Lq|1|| vl |'|-'\-|i||:1:-.. Arihe 4 '|l.'-~\.:I|.._'_. PRI ENT TR R Y ) |."-'I.!I."|'IL'IH:T' Lz |7t 1L
Seationde e o b deleercd by the purclitierss amd an assigeiment agrecoenl o cerifeates, il e,

et enedv e, ane o Bsdelivered By the Fopzer Memiher o ths epeaersais €a o e Fozppes Mamlwr

ARTILEIX
IS5 TION AN TERMINATION

I Frueals Cigxing Dissodition, Faoeept o= otheroo e sgrged opon o this S greencent. the
Ceatntponts sl e ofoimealyed v e (e e oecur o€ e Bollinseng woengs:

[l I o vttt sobe ol e Shonagers o dlissol,

[ Uponn the cdembe Soshaupiey, or slisse lbaonr of o Memthber oo apen She cocirmence
sl o o evens sl terneate the coitnted memlaeasige ol o Mg aber anjhe Qo anles iy
Pereanwe s el g s wrmpaas as wongimngd Baothy comgnt ef ] the gszaniziy Maesihes amder Solicle Y

alues o,

-1 A oater csent i ings oliaeliwen o e O oeeder e peosias ol
Hie

w2 Cih Rictrilenbiomes 1 paaa 1ljssalmticen.

a1l Farll the disolutiom ul 1l IL'“L:-|:||‘:.|1'|:-. da o oresatlt ol ke cocunnenee ol I wt 1
wvents el Torlhe zn seetion (L e Mamaeer <hall peoceesd e Inpuidade e Cempany et Syaidation

prvscvtlha i D appbaeil wmd deirbsuted ancthe Tolhoa ieg ceder o priants

e} Finnt, i the gy et of slebes anzd dhahicivs of the Compans e U orZer
el i, s pren sl B L fether than am Joeames e advaeese that 2o T e made b g ol te
emalrers o the Comgeum | and Qe expsaeses al Egoidkniet.

Lt Secewd e the et dishoont o s s thae the Mem®or o deor
Feam BT st for s cwribisieent e sl sgen lalvEies oo sodipaimty o gre Cotoprents . |y
(ERt LR T H ) k- |l.|i-.': vy LT |‘:-:. “Fie ['u':.‘l|'l.|.'|[. LRI} LR TN | RN T a1 vllicr [arlx ;ll.'L'L':."I;I|1|L' qecall e
Slenthors with Diats, as esorese aewnil e be Tekd B isbarsainent i pasowesn cb ans el ahe
aar et b nl oty capdiamion o auc peeind as e deciied s daahle by the sofpaotase
vernsel S the Corgsny . B disieisoten o the bacsnee iz e macmer heceater proncided a2 this Aogicle
[,

inl) Thind, b the epoesisol o mnn Foares o ndsoemoes o sy lisoe beers
ada b ke Slenaers o ghe & aenpeans ) el b sttt eailabde Tz e repasioenl = igsuHicient 1hen

[:re fihin W ekl el Hheeal.

184 1 Fewethe m e marmer et arth e Sectien G o unbl e crusesduees
U led therein e sl =lied;

266



([ Funalls, ar ote ot vezsnee e he distriboied Foeun reseeaz, e ke

Slowhwer i poepetionn Lo Heare Fercerlines IsLeresl s,

YRTICTE X
MIMUELIANMECM S

1111 Bank Avconnts, A3 funds el e Compam e e Beodepieinst oo sepanne ek,
nzemres okt on sl segemig s Eppreonead Teo b Sreers nd gtk o T e W a0s

heretrin 2y Pt il By Porson- anbineriecd Loodae s 1 b Yo -

Tk Titdhe toe Assets Trle b seseetssepoived ool ey wall e lebd an the e ol

g PR [FHT) 9

HE: Crplete Apevemend. This Aervemaen goed the Aetcles consnitube the complete amad
ehecline -Ltkenaenl s el e e Siembees warll reapea? Wi sahicet msrer, Thise Aorcement
arnd e AR e repdii o supessede @l prior aoreezienss bl s the MemBees, ooy ol igh i

w1521 Tt [ 11+ -.|.||'|'i;:|.'l 1ealBy:

I Permes, Connme gooms md s will beodeemed oreder Lol masonline,
Tenduiew, wyrmge, seogulon, el pheal s the aleminen od b Popsp s Peescns, Sm e coerpsosilivm mas i
L comiexd rovenne, A zedercnoe oe e Coade on onbier shitlunes o s sl iclode all snvensznog e,

el e e ement s ol i <pectic sectiens atid prey s ns saeesndl

11 B Notwre of Inberest i the Company. N Momnbe’s Euctea s consedezeld porsenal

proepers el prorpeis.,

e Wouiver of Dol o cameid e wgsin ot cxpress of ingelicd. s the Canpany .
Mmaeer, oo Semgher swoith peapet wooans begaci ar WdeZimde L gentior Memher Bersander Sl e
dveral crocenstrced W b consent or sover wotl peseel woany ether becach o Jezasll By oanch
Slenher o e surie pecizan o i obbees preocisaen ol s Serrccienl Toiure cn e pael of g
Vemnpate, s Shhager, o0 Mo oo cemplain oo we e Doy 1ooaet el emsenee Slesnher or
dvehine socle edber Shenrbr e de Pl hall st be deeimed or sengtinee aowareer b e Cocspoat o the
Shenher oty bl leeusdy:

M Ammwemdmend. Frcepl s ocheracse opiosadh provaled visew bore oo ihe Acceeent, iles
orevnesl neee ol e sliered, weadivied or chepeed excopt By ooowriiier dbwcuenerl dilds escoused g

"-.I:-.i.--ir} el ere 1ot e e ol snch .||'.q:':|1i-.l|:|. .'||-.l|.|i:-|-;;.|1i:|:| vl n,,']:;lll':'l\,,'

s Awegdmepd of Avlicles of Olpranieadion, Daoepd s othersise prosidad i the el or
M Aczvement, The Aviicles o Lrgamissiao ol the Compeny o e e siened amdifiod o clasneed
exoepl v wrlben docursent duly esecetesd byl e the STenbers ol b line e sued aleerisn,

el e el

JLRH Mo Thivd Parky Rights, Soere ol g pnoisaoens coenznted inothis Sereemestd is Dee e
Irconem i1 ol wva enhiueezlsly |1:-. N1 e I_h.'lll;l.."-._ 1||q,:||z|_|i||'!: wigd i o e Loy | 5'-:||‘_iu- NI
YL TRV TR VLR of PO X R YT I TR HY I | I
TEE RO RN ETTM TS PO i T T | PO el L TR I S ) B SR | FTRN ST TR B PP M LT TT L T TPy ) e

I~ anesd ke ."L:.'_I'I\.'L'II'II\.'J” L A wled :1|!*n.'-u'_

P TIE Ssesralaibits . D ST sswnd arns s pspeep o T voreemetnl s fehd we b s el ivsalind or

ekl lesceaboe ey st thie Jepalior, salidlee aled cnlicceabaling w3 by songnmeher e this Y ieenenl

267



sl oot b et therela aoed e T wernaia iz il Teroe amd etfect wmd wall bo easonoed w0 e soeaes:
exntent permized by L,

1l Hipding Aozrecmewt  Subiect to e restrizlams o e disposiiion o hiterests enen
sotminngsl e prosasions of i Acseement soll By Bieclisg cpsoes ol ingre ne the oeetin of, the panics

merche e thew respecitve e peraonal reproesemtilives, ~ocvisers @l oz wssigne.

Hir. [} |l1,':|.|.|.i||;l.ﬂ NI |1L':|-:!|.|'|t',~. b thee Armcles sl ot o] 1hys .-"u,l;|q;q1:|','|1l: aw [
wrmcaneno ooty il ate mel e e consddenal T cunsEseaing sr nderprelng ans of the ms or e g

ol

IS Dterprobmtion, 3ol e sthersose pros i berens b e cxtean pros iszens o wernts ol
T veretrnl o sulrect o colempoehinens e vonedrogtion s Hee paries el gt sk
etk n i ot rerm P inderpreted coe st g i ec Serdiaiice woillz oy sisbae o vesions ogd recnos sl
Lot i Bty S0, L woridi Saotitben, Clgsier ST Jonidin sttt s, om Clurplor 0200 F heride S1atulz-, .

(TR PYLE L HE L FRIT T RS T TRIAPLRE T iy AN

LILT4  Giewerminge Loa, b relagics kg Deteens e porties mzhadie e all diapetes gz <L
eender o vangeerng g shgll Ly oaozgnetied, enlveel] and cetarzagd e accondinee wonh the Tew s o e

At ol | Lorrdi seztheedt gavineg ol lect e iz cmilict- ol L 7oy = wl-,

1015 Aleluple Cownterpaers, RS Asreenent mes e csconled iz scvestd connte s, vl
b lieh woll T decined wrznal it a1 a0 sl sl consninie vne aod the some mstruzueet, A proal’
e esecuionn, Tevacey ep sl Treguine proedog o ooy cne copn a2ppad i 1k ety be by gl oal

LIR Adldidisacd Docwmends s Aetss Foch Slember gerees b esecite aod deliser such
swdditionial docuniets amd setruments el Beoperforme s oclditionsl et s mas by pecessins
;!|1F:-|-_1|J:'Eill-\; [ R EEETT Cilnz v, amd [t ot oall ol The ek, [riL esinnns, st conuldivoci ol chi-

Anrevsstent Al he Wrneaction s comterapoated herehbe,

LT Referenges mo oo Sprectnend. Suciberod or Tevcre:d o los, soctivns ad k- oo
Fevein colarted reler Bomie ke, sec e and submections el Ces Soareeimesnl il ess vlhers e espoessis

wralinl.

LILIE  Mawdicts, Ars it LT v cnnoor oo bt sergnl npen U Compaans o ans puizts fomele n
.\.-!.\ll'll:\."\.\:llillll '.'.il_|| 1hi- 1'-.!1"\-"-""*'-"'1 st b gz |'i|i|.:c' AT | | :|q:|.'|'|:|L'|| Lo Db -|'II."|.:II :'_i'u_": alnd eseneal
when delivered wothe dhlcas apocifivd b Fe poarl Lo rocetew Shae et Thoesd i lice- ! e coes L
1 lombar o e e _~._'_'-._'qi|-|-_'|_| Lokl Y Jeesehe: .'1|.I.:\ “lernlnee i 1ty l'.l1.'||1:1r|_'. (TP U T ) e |1:.
wivise Py 50 s prioe sworinen metice o die otlor Mendhees e Tie Cemigrozie, de-teaale aid olher
anid e o bt alsta st ol the Fopecing adkire-o looschicls than el oe sl e o,

T Whspewte Resolatacet, Db cise 0 any disgzie boetseen the paesics selicl s et feen
Pesreed Limesea b srmsc e n ebsecen e samtaes, =l ot =ledl be setdesd aeed detseinmed thraegn
araginlien o ez e withe ey Boles oF € ozmmeecne Az iation el by woogr i wlnezinG
Aol CUACKYATT A aralealion puzsuand b Hhesse Beeolooors ol e el o €3 kmados | herida
anl et e ool :!1:-. A ~.i|u_;||; wilsiputey eyl g lyeted |'l:'. et o iy o o winnn sl
sehedied iy cach pamy ool dospune. 0 wontten decistan of the arbetrndor se solecied shall boe bondng.
Pl send et busive won Ce prantiees, bz on e assamd eocdered By e arsiieter s be sitered an
s winen® Ju Zoey puislictiom Ahereatt Phe Tees awd wspetses olu iz <le2 be poans ot ke awed. Ty
prevauning parts 5 are arbirabion sl e oser i sy nee s it ol o liedinee ressona ™l e atberaes s fees

ez 1he stign ety

i e oy por e e il i

A NP S

268



P etderae e Bavs e canscd 1hi vercetemt s Te duls caceanad cfleene s e ke dame 12
uh |'i11'\..'|'| NIUHES

Mo Meriey, LLOC membier

Asl)

Broon 050 Heag, neher

A I LT | TE IR

269



EANIBIT ATOONPERATNING A{:FEEXENT {3
ot b Film, LLES

SEITES ClARs A INTERLESTS
o RETIA ."-II1i.‘i|'I:11L,'||

SWlemibor S e Lowrd rasinaon Loy
ME LW Snnnh s,

Memia Hoesfye FLO b Lol | o, 52800 l1nl
T Pugh il

sSERIESOEAasS B INTERESTS

el Aniciptel
el M Shbre . Coordr e Lol

Wb W St Sinecl.
LI |E|,,'|'.-'i_|;, | v halanghe, Fleands, 3285131

TR KM RIR PRSP P B U W

270

I'erventaey
lakteres:

e e, e

Iulere-:

KL TL



2RO 1 TR R AT AGREF AW T ol
Loviber King Eilm, 1107

THEFINITH Y .

s ||w.|.'-:| s Jverned, r'rn; el i:||'_ T I I|||.' |'|:||-:-1'..".||J__' '||-:_'._|'|i||1;~._ |_|1'.r.::.'1. ||1u [RCRTh B IRLY |
e iae =g

A e e Flecidi P d Piolsilize Oy At s amiembed Sems e e

ARG mous 40 any Person GJieccth en vdieetls coneliime, cestralod baoor onider
cezrnet woetby il aznealier Pecean, g asy Feeson onemg o0 cenezeldlizir 000 az e b Sl
cialnzor g, e sesurtlnes B ane e her Paersons ey GlAce e, Jsrector v maknet el osucl Persens sl
RN U IR H AR U L T | R e I THE EIICT, S ORI T T N Y T O LRI O P | A

LT TR I P L

o ilabele €oash” e U S il g al o v bgwd o g ek, L1171 IR T
sanilinn secobztia od e Coztpand of and Tiene denn et anh srtizen ether chas dassdal conberbunoss;
arnd Tk e Mo s, otz snacnimees s sdorcneioe Do ailise®e s ot bagtioee e the Slonb - i
Gth e b ol go swsnnd spsriefnand dngsers g, o decmel approgsiote b g Shaeagess g
TEHIT A EE

“Ireliciene s ™ e the oo el T the Betaahing Somter o delned i Sectien 206,

Trderest” roters el ol o dewher s Fiohis smd ptemests including Siee Dails W s, in v
I_'|_|1:|:|1.;|1::.' 5'| ||'|;-.[ ";1:_'||1h-;_'| - S QR il:-. AL "'.[L'll'lE';:l' all s |‘.=|-.'-'. wledl an 1|'.|; .-".l'li-_'h_'.x_ i~ .-".:._:l'-;.':.'llui.'l‘:[ dbd e

At o bdes wohery eclevaeit s ot slaeiee] such as o Percenbige Toler2-l.

“hlbemabee e anssine Shese Popeons gsgaating Tas Aezeomy ol oenthigzs e ibes Ceinspaos, clinecrs
v el s omiowney i Tt includonz s Substnnbs Mestbers o Aadlicenad Members e cach =nch
Froraoi s vy v ezl o e Conesin.

“Prorcentupe Diblerean” el sespsecl e Slemiaers siesins e retcendage ere-l oo Hhe Senivs
RTL e LR L1110 (0 PRI I PETH] Rt M Tl | R e PR L RE R TTHLT IR

P mecne ans e il enfrers b Tt Tkl oo comppany, corporticn, e opsraliog,

] (T BT T SR N L

“weries CRiss A Interest” reles o odiol o dlenther s righis pmgd iptiree s e she Cenzpom,
ok Members ciepowdts s o Aemeber, ol s prescinded oo the Articies) this Cpemaling
Agweement o] the et A helcer ol series Ulass A leterest Saall ol b §nars,

“weries O ke 1B Potereat” rofvss ool ol o Memibaes s e acad anerests io the Usapans
et Alembers copaciee ax o Morsbers ol os o poesadod meothe Saticles. hig A st
Acmmoement and the A 8 halder o omle o Sevies Uliss B Inderest e s Lests aend has o
vodiegt vl in the Comipony

CEoawisT woth et B A erher mwsens he aniss in S Sertes agperaizim g thers ko as s S
IR | TR TR 11T L AL TR TR R BRI T 1T R

R TLANRT I Tl T TN SN L | FTEN B |

Centlor R iners

271



	Gutter King
	STARS Citation

	ABSTRACT
	DEDICATION
	ACKNOWLEDGEMENTS
	TABLE OF CONTENTS
	LIST OF FIGURES
	CHAPTER ONE: INTRODUCTION
	Development and Preproduction
	Production and Preproduction

	CHAPTER TWO: PICTURE
	CHAPTER THREE: RESEARCH MATERIALS
	Screenplay
	Marketing Plan
	Festival and Distribution Opportunities

	APPENDIX A: BUDGET
	APPENDIX B: FINAL PRODUCTION SCHEDULE AND DAY OUT OF DAYS
	Final Production Schedule
	Day Out of Days

	APPENDIX C: CHAIN OF TITLE
	APPENDIX D: MUSIC SYNCHRONIZATION LICENSE
	APPENDIX E: CREDIT LIST
	APPENDIX F: CALL SHEETS
	Day 1
	Day 2
	Day 3
	Day 4
	Day 5
	Day 6
	Day 7
	Day 8
	Day 9
	Day 10
	Day 11
	Day 12
	Day 13
	Day 14
	Day 15
	Day 16
	Day 17
	Day 18
	Day 19
	Day 20
	Day 21

	APPENDIX G: PRODUCTION REPORTS
	Day 1
	Day 2
	Day 3
	Day 4
	Day 5
	Day 6
	Day 7
	Day 8
	Day 9
	Day 10
	Day 11
	Day 12
	Day 13
	Day 14
	Day 15
	Day 16
	Day 17
	Day 18
	Day 19

	APPENDIX H: FINAL COST REPORT
	APPENDIX I: SAMPLE CONTRACTS
	Cast and Crew Employment Agreement
	Post Production Contracts
	Location Releases
	Insurance Certificate
	Group Releases
	Personal Releases
	LLC Operating Agreement


