      Project-Exclusive Distribution Agreement

between

Shiva Space Technology
Jorg Heinz Lothar Kessler
653-2.Akano Uruma Shi Okinawa ken

904-2212 
Japan
and

Crystal Code Distribution
437 Dellbrook Ave 
San Francisco CA 94131 
USA    
1) Distribution Right
SST Records hereby assigns to Crystal Code Distribution the exclusive right to distribute on a commission basis the following product named as: ________VA – Killers Only__________.

SST Records agrees to license the Master Recordings to Crystal Code Distribution for distribution and exploitation of the Master Recordings as follows:
a)
The exclusive worldwide right to manufacture, sell, license, advertise or otherwise use the Master Recordings in synchronization with video, film and/or other visual images;

The exclusive worldwide right to perform the Master Recordings in streaming format on Crystal Code Distribution’s website or such other websites with whom Crystal Code Distribution may have an agreement or may enter into an agreement;

The exclusive worldwide right to include the Master Recordings in one or more streaming electronic radio formats to promote and market the Master Recordings; 

The exclusive worldwide right with prior written approval from SST Records, to include the Master Recordings in audio and/or audiovisual compilation(s) for sale via physical distribution and, in such cases, to make physical copies of the Master Recordings for such distribution and sales.

The distribution right extends to any and all traditional and non-traditional trade channels such as wholesale, retail sale, mail-order and club/festival selling.

b)

The exclusive worldwide electronic, digital and mobile rights in the Master Recordings to create digital and/or electronic copies and compilations, distribute, sell, and publicly perform the Master Recordings via all electronic, digital and mobile platforms, now known or hereafter invented, (using the Internet, mobile platforms or otherwise).  The exclusivity in this paragraph is limited to those third party electronic, digital or mobile services with which Crystal Code Distribution has current or pending agreements during the Term.  Upon mutual agreement in writing, Licensor may enter into agreements with digital music services with which Crystal Code Distribution has existing agreements.

2) Stockkeeping

Crystal Code Distribution will arrange to stock SST Records’ product at Crystal Code Distribution’s warehouse on its own cost and risk. The ownership to the product belongs to SST Records as long as it is sold to dealers, retailers or customers of Crystal Code Distribution. 
The first consignment of __0__ copies will be for free to SST Records. This consignment is only for promotional own use for festivals, clubs, promoters, reviewers or any other non-selling individual or institution. Any selling of the promotional original product by SST Records is forbidden. Any forbidden selling amount will be deducted from the official sales statement.

Any further consignments to SST Records will be charged by Crystal Code Distribution.

3) Distribution

a)

SST Records’ product will be sold  with the pricelist set up by Crystal Code Distribution in accordance with SST Records on a commission basis. Any changes of price categories will be mutually agreed between the parties.

b)

Crystal Code Distribution has the right to accept returns of SST Records’ product from Crystal Code Distribution’s customers. Defective stock or interceptional stock will be charged back to SST Records. This amount will be deducted on the next due sales statement.

4) Payment & Statements
a)

Crystal Code Distribution pays SST Records 65% (sixty-five percent) of all direct export sales revenues.

b)

Crystal Code Distribution pays SST Records  6 EUR (____six___ Euros) fix  per CD of all Germany sales revenues. 

c)

Crystal Code Distribution will send the first sales statement to SST Records within 46 calendar days, from which SST Records will invoice Crystal Code Distribution. 
Any following sales statements will be send to SST Records within 30 days of the end of each calendar month, from which SST Records will invoice Crystal Code Distribution.

d)

Crystal Code Distribution will pay the net sales revenues to SST Records no later than 30 calendar days from the last day of the month that the sales statement applies to.

e)

Crystal Code Distribution shall be entitled to allow free goods to dealers, retailers or promoters (for example discounts granted in the form of “free” or “no-charge” original CD copies). The quantity of free goods will be deducted from the sales statement and will be set up by the parties.

f)

SST Records will advice Crystal Code Distribution of its VAT liability. Consequently Crystal Code Distribution will pay the remuneration plus the VAT according to German law. SST Records guarantees that it will be liable to tax payments as relates to the payments received by virtue of this contract.
g)

Crystal Code Distribution will pay respective amounts and payments due by credit transfer to SST Records’ bank account indicated by SST Records.

h)

Crystal Code Distribution will send the first sales statement for the electronic, digital and mobile services within 60 calendar days, from which SST Records will invoice Crystal Code Distribution separately.

Any following sales statements will be send to SST Records within 30 days of the end of each calendar month, from which SST Records will invoice Crystal Code Distribution.

Crystal Code Distribution will pay the net sales revenues to SST Records no later than 30 calendar days from the last day of the month that the sales statement applies to.
5) Promotion, Marketing & Scheduling
a)

Crystal Code Distribution will set the official release date worldwide at which the product will be available.

b)

Crystal Code Distribution shall be delivered with the Master Records and promotion material or any other marketing goods produced by SST Records no later than 3 weeks prior the relevant release date and at no cost to Crystal Code Distribution.
Finished demo samples and an info sheet will be produced and distributed by Crystal Code Distribution without any costs for SST Records. 

SST Records has to inform and assign Crystal Code Distribution for any further manufacturing of promotion material. Crystal Code Distribution will then produce wished materials in time. The costs for further promotion material will be charged and deduct automatically from SST Records sales statement.
Please check the “Promotion Paper” for possible promotion work by Crystal Code Distribution.
6) Termination

The contract is essential for one product which is named on the first page of the contract. Any further products by SST Records which should be distributed by Crystal Code Distribution need a new contract with its relevant elements.

7) Miscellaneous
a)

Crystal Code Distribution shall use all reasonable efforts to require third party licensees to utilize appropriate copyright protection technology when such third parties distribute the Master Recordings to consumers.  Notwithstanding anything to the contrary herein, Crystal Code Distribution makes no guarantees, warranties or representations regarding such copyright protection technologies and nothing contained herein shall make Crystal Code Distribution liable whether directly or indirectly for any breach of copyright protection or the failure of any third parties to use such protection.
b)

Mr./Mrs. __________________________________________ for SST Records herewith warrants that he possesses the full right, power and authority to enter and perform this contract and that any all rights as transferred by virtue of this contract shall not infringe upon rights of third parties or otherwise.
c)

SST Records agrees that it enters into this Agreement with all knowledge of its terms, freely and voluntarily, and with a complete understanding of all the consequences of entering into this Agreement.  SST Records acknowledges that it has been represented in the negotiation and execution of this Agreement by an independent attorney of SST Records’ choice who is familiar with the practices of the entertainment industry or has willingly refrained from so doing.

d)

All notices and communication desired or required between the parties may be made via e-mail transmission provided however, that the sending party obtain proof of receipt of such communication by the recipient either by return e-mail, follow up telephone call or facsimile.

e)

If any part of this Agreement shall be deemed invalid or unenforceable it shall not affect the validity or enforceability of the remainder of this Agreement, which shall remain in full force and effect as if such invalid or unenforceable provision(s) were not a part hereof.

In witness whereof, the Parties hereto have entered into this Agreement on the date first written above.
Signed on behalf on SST Records
Signed

________________________________________________________

Date

______________________

Print name
______________________________________

Signed on behalf on A&R by Crystal Code Distribution

Signed

________________________________________________________

Date

______________________

Print name
______________________________________
For the purposes of this Agreement, all royalty payments from Crystal Code Distribution due shall be made payable to: 

__________________________________________ 

and shall be sent to the following address  ____ (Check here if same as on Front Page): 

__________________________________________ 

__________________________________________ 

__________________________________________ 

__________________________________________ 

Changes to the designated payee or to the address shall be submitted in writing to Licensee at least two weeks before such changes are to take effect.  If a royalty check is sent SST Records requests a new check with different payee or sent to a different address then bank fees associated with canceling the initial check shall be deducted from the amount sent.  

For the purposes of general communication between Crystal Code Distribution and SST Records, SST Records can be reached at the following:

EMAIL: _________________________________________

PHONE: _________________________________


Signature Page 5
______________________________


