
Date: [DATE]

CONFIDENTIAL

____________________

____________________

____________________

Re:
Letter of Intent

Dear [NAME OF RECIPIENT]:

This letter is intended to set forth a letter of intent by CAL Corporation (“CAL”), a California corporation, and DEL Corporation (“DEL”), a Delaware corporation.

1.
Overall Structure. Our goal is to establish a joint venture through formation of a new entity (“Newco”) to be jointly owned by CAL and DEL. Our initial belief as to the overall structure and purpose of the venture is set forth in the attached Term Sheet, which would need to be properly documented in definitive agreements.

2.
Negotiations. We agree to negotiate to determine if the joint venture will be appropriate for the parties, [provided, however, that either party may terminate negotiations at any time for any reason].
 [You agree to not negotiate or enter into or continue discussions with any other person or company or solicit or encourage, directly or indirectly, or furnish information to any other person or company, with respect to a similar business arrangement, during the ninety (90) days following the date this letter is accepted by you.]

3.
Confidentiality of Negotiations. The parties shall use best efforts to maintain at all times as confidential information the fact that you or we have executed this letter, the terms of this letter and the existence and content of any negotiations between us except that both parties may (i) inform advisors, counsel, and employees with a need to know as each party deems necessary, and (ii) make appropriate disclosures if required by applicable securities laws.

4.
Governing Law. This letter shall be governed by the substantive laws of the State of [California].

5.
Entirety. This letter constitutes the entire understanding and agreement between the parties hereto and their affiliates with respect to its subject matter and supersedes all prior or contemporaneous agreements, representations, warranties and understandings of such parties
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� The parties may want to provide for a more affirmative obligation such as “The parties will use their best efforts to consummate the transaction with definitive agreements by _________, 200_.”





� One party may one want to be limited in its ability to negotiate with other parties.





� If the parties will be exchanging confidential information of their businesses, a separate Mutual Non-Disclosure Agreement may be appropriate. 
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