SYCHRONIZATION LICENSE AGREEMENT


Between Rhino Records, Inc.


And


Real Life Music Publishing


2228 Bundy Dr.


Los Angeles, California 90064





Date:	December 11, 2002





Rhino Records, Inc.


10635 Santa Monica Blvd.


Los Angeles, CA 90025


ATTN: Kim Draper





RE:	Letter of Request, Dated:	December 4, 2002


Package Number:		7553


Package Title:			Come & Go - Out Of The Valley


Release Date: 			8/2001





Dear Sirs:





A)	You have requested a mechanical license from us for the compositions named on the above referenced letter (the “Request”);





B)	We have written the publishing information and the mechanical share we administer and/or collect for each song on the Request, a copy of which is attached hereto.





C)	The mechanical royalty rate and any terms and conditions that may apply to that rate and to the specific Real Life Music Publishing compositions named on the Request have been indicated on the Request (and on any attached schedule of compositions appended to the Request).  Approval of a mechanical royalty 	rate of less than Statutory shall be indicated on the Request on the basis of our controlling interest in each composition indicated on the Request and pursuant to our pro-rata share of any unit guarantees offered on the Request;





You have advised us as  the Publisher(s) referred to in (B) supra and on the attached Request, that you wish to obtain a variation if the statutory compulsory license to make and distribute phonorecords of the copyrighted work(s) referred to in (A) supra and on the attached Request, under a variation of the compulsory license provision of Section II5 of the Copyright Act.





Upon doing so, you shall have all rights which are granted to, and all the obligations which are imposed upon, users of said copyrighted work under the compulsory license provision of the Copyright Act, after phonorecords of the copyrighted work have been distributed to the public in the United States under the authority of the copyright owner by another person, except that with respect to phonorecords thereof made and distributed hereunder:





1)	You shall pay royalties and account to us as Publisher(s) quarterly, within forty-five days after the end of 	each calendar quarter, on the basis of phonorecords made and distributed;





2)	For such phonorecords made and distributed, the royalty shall be the statutory rate in effect at the time the phonorecord is made, except as otherwise stated in (C) supra and on the attached Request;





3)	This compulsory license covers and is limited to one particular recording of said copyrighted work as performed by the artist and on the phonorecord number referenced supra and on the attached Request; and this compulsory license does not supersede nor in any way affect any prior agreements now in effect respecting phonorecords of said copyrighted work;  





4)	In the event you fail to account to us and pay royalties as herein provided for, said Publisher(s) may give written notice to you that, unless the default is remedied within 30 days of your receipt of the notice, this compulsory license will be automatically terminated.  Such termination shall render either the making or the distribution, or both, of all phonorecords for which royalties have not been paid, actionable as acts of infringement under, and fully subject to the remedies provided by, the Copyright Act;





5)	You need not serve or file the notice of intention to obtain a compulsory license required by the Copyright Act;





6)	This agreement is limited to the United States, its territories and possessions;





7)	Any litigation between the parties concerning the interpretation and/or enforcement of this license shall be 	heard only in the State or Federal Courts of Los Angeles County.  Service of process in any action between the parties may be made upon the party to be served by registered or certified mail addressed to the party to be served at such party’s address as set forth above (or to such other address as such party may specify from time to time by notice in like manner), service to become effective 30 days after the date of receipt (unless delivery is refused, in which event service shall become effective 30 days after the date delivery was refused);





8)	In any action between the parties, the prevailing party shall be entitled to recover its reasonable out-of-pocket attorneys’ fees and court costs;





9)	This compulsory license includes the privilege of making a musical arrangement of the copyrighted work, solely to the extent necessary to conform it to the style or manner of interpretation of the performance 	involved, but your arrangement (i) may not change the basic melody or fundamental character of the copyrighted work, and (ii) shall belong to us and not be subject to protection under the Copyright Act by you as a derivative work;





10)	Upon written request and during regular business hours, you agree to make your books and records 	relating to the subject matter hereof available for audit by us;





11)	This compulsory license does not authorize the reproduction of the copyrighted work herein upon devices 	embodying sound synchronized with visual images;





12)	This compulsory license is personal, non-assignable and non-licensable, except by the undersigned, and any action seeking the interpretation and/or enforcement of this compulsory license shall be governed by and construed under the laws of the State of California.











ACCEPTED AND AGREED:				Sincerely,


Rhino Records, Inc.					Dave Tough DBA Real Life Music 				Publishing





(For the specific publisher(s) named for each composition on attached Request)











By:	                                                                  		                                                                     





                                                                  		                                                                      	


