
Re:
Product Distribution Letter of Intent Between ABC Inc and XYZ Inc 
January 19, 200X

Mr. John Doe

Vice President - Technology Services

XYZ 

4600 Anyname Drive

Houston, TX  43019

Dear John:

As a follow up to our recent conversations, the purpose of this letter of intent is to set forth the general terms and conditions on which ABC Inc. (“ABC”) and XYZ Inc. (“XYZ”) will enter into a relationship that allows XYZ to distribute various versions of ABC Inc’s OrderManager product (“Alternate Distribution Channel”). In light of the on-going discussions between XYZ and ABC, and recognizing that a definitive contract will be the basis for a duly executed agreement, this overall letter is not intended to be binding. However, both ABC and XYZ intend the provisions of Sections 11.0 and 13.0  to be binding.

1.0
Product Positioning
XYZ’s business-to-business Internet electronic commerce market offerings that incorporate various OrderManager features and functions shall be offered solely as a “service” that uses its service bureau.  XYZ shall have sole right to determine retail end user pricing of the products and services offered.

2.0
Product Co-branding
XYZ will retain dominant brand and product name. However, ABC’s brand  message shall be identified in a visible manner to the end users (e.g. “powered by ABC”).

3.0
Definitive Agreement Duration
In order to allow sufficient time for implementation, ramp-up and meaningful market penetration, the Alternate Distribution Channel definitive agreement shall be for a period of two (2) years with automatic renewal unless either party terminates the agreement in writing sixty (60) days prior to the end of agreement term.

4.0
Up-Front Fee

XYZ shall pay ABC an up-front fee of $150,000 at closing to be applied to either pre-paid royalties or underwriting of development for Sterling’s product requirements as described in Section 6.0.
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