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S YNCHRONIZATION LICENSE

Dated. March 13. 2009

BETWEEN
MEMORY LANE MUSIC GROUP LLC

obo Pencil Mark Music
501 Seventh Ave. ,  Ste.  512

New York, NY 100 t 8
(hereinaftcr referred to as "Licensor")

AND
NINA PALEY PRODUCTIONS,LLC

8l Bedford St., #4D
New York, NY 10014

(hereinafter referred to as "Licensee")

In consideration of the License Fee listed below, Licensor grants to Licensee the non-exclusive
right, License, privilege and authority to reproduce the musical composition (hereinafter ref'erred
to as "Composition") in synchronization or timed relation with the Production for distribution in
the License Media, subject to the following terms and conditions:

PRODUCTION:

COMPOSITION:

ADMINISTRATIVE SF{ARE :

TERRITORY:

DESCRIPTION OF USE:

LICENSE MEDIA:

TERM

FEE:

..SITA SINGS THE BLUES''

..MEAN TO ME''
(Fred Ahlert/Roy Turk)

27 .5 '

United States, its territories and possessions, the British
Reversionary Territories and Canada (19.25% of the
world).

One (l), Visual Vocal Use at 03:12

All Media now known or hereafter devised including
theatrical, all forms of television, home video (including
DVD and download), in-context trailers and promotions
(excluding so-called "making-ofs" and "featurettes).

Perpetuity

l) $673.75 (pro-rata share of $3500.00) initial fee
plus an additional S673.75 (pro-rata share of $3500 00)
at every Sl million world-wide box office gross reached
(as reported in Daily Variety) up to $5 million;
2) $144.37 (pro-rata share of $750.00) for every
5.000 home video units sold.
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ADDITIONAL TERMS AND CONDITIONS

( l) This license is granted on a MFN basis and no co-publisher or master recording
owner. if applicable. of Composition shall receive more favorable treatment as to
material terms, (economic or othenvise) than that accorded to the Licensor in regard
to the Composition.

(2) This License does not include the right to change the lyric or music and/or the
character of the music in the Composition, to utilize a substitute lyric, to use the title
or sub title of the Composition as the title of the Production, to use the story of the
Composition, to make a parody'of the Composition or to make any other use of the
Composition save where expressly provided and where so expressly permitted all
rights and interest in any change shall be assigned absolutely to the Licensee.

(3) All rights not herein granted are reseryed by the Licensor.

(4) Licensee agrees to accord the Composition proper end credit in the Production, as
provided by Licensor, and agrees to provide the Licensor a copy of the cue sheet of
the film rvithin thirty (30) days of the execution date of this License.

(5) Performance or broadcast of the Composition in the exhibition of the Production is
subject to the rules of the relevant performing rights societies and the payment of
their customary fees by the Licensee.

(6) This License is not valid until fully executed by both parties and until the License
Fee, due upon execution of the License, has been paid to and received by the
Licensor.

(7) The Licensor hereby represents and warrants that it has full right, power and
authority to enter into this License and to grant to the Licensee the rights herein set
out upon the terms and conditions herein contained and in the event of any breach of
this or any other warranty (express or implied) by the Licensor then in no event shall
the total liability of the Licensor exceed the License Fee paid by the Licensee
hereunder. Likewise, Licensee's liability for any breach of its warranties or
obligations hereunder shall be limited to the amount of consideration paid by the
Licensee hereunder.

( 8 ) No failure by Licensee to perform any of its obligations hereunder shall be deemed a
breach hereof, unless Licensor has given written notice of such failure to Licensee
and Licensee does not cure such nonperforrnance within thirty (30) dates after receipt
of such notice. The Licensor's rights and remedies in the event of a breach or alleged'
breach of this License and the Licensee shall be limited to the Licensor's right, if any,
to recover damages in an action at law and in no event shall the Licensor be entitled
by reason of any breach or alleged breach to enjoin, restrain or seek to enjoin or
restrain the distribution or other exploitation of the Production.

Licensee shall be entitled to assign all or a portion of the rights and licenses granted
herein for the purposes of authonzing or permitting the exhibition, broadcast,
transmission, reproduction or performance of the Production, Promos, and./or

(e)
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Nina Paley Productions, LLC
8l Bedford St..  #4D
New York- NY 10014

PUBLISHER:

Memory Lane Music Group LLC
obo Pencil Mark Music
501 Seventh Ave. ,  Ste.  512
New York, NY 10018
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portions or excerpts thereof, and shall be entitled to assign this agreement in its
entirety to any person. firm or corporation acquiring orvnership of or production
rights to the Production and/or Promos provided. however, the Licensee remains
responsible for the fulfil lment of the terms and conditions set forth herein.

This License shall be governed by and subject to the laws of the State of Ncrv York
applicable to agreements rnade and to be rvholly performed within such State.

A u'aiver by either party of any'term or condition of this License in a particular
instance shall not be deemed or construed to be a ll'aiver for the future. This License
contains all of the terms agreed between the parties and replaces any and all previous
agreements. whether written or oral. concerning the subject mattcr hereof. Tlus
License shall not be rnodified or varied except by a written instrument signed by the
parties.
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ODUCER:


