Technology Development Letter of Intent (LOI)
(Non-binding Portions Subject to Final Contract)
 
This LOI is executed as of the date of the last signature attached hereto (EFFECTIVE DATE), sets forth the mutual intent and limited agreement of Company X Inc. (COMPANY X) and ABC Corp. (ABC).  COMPANY X and ABC may be referred to in this LOI as the “Party” or “Parties.”
 
Whereas, ABC and COMPANY X finalize this LOI to enable the Parties to negotiate the execution of a Final Contract to co-develop and jointly manufacture widgets (TECHNOLOGY) for deployment into US markets.
 
This LOI sets forth two sections. Section I is a non-binding portion of this LOI that itemizes the general understanding and /or intentions of the Parties with respect to subsequent negotiation. The Parties hereby agree to negotiate in good faith, in accordance with the content of Section I, in an attempt to obtain a Final Contract substantially in accordance with this LOI.  Section II contains itemized terms and conditions that the Parties agree to be bound by from the EFFECTIVE DATE of this LOI. In addition, both Parties agree that the Final Contract, if such is finally executed by the Parties, shall also set forth terms and conditions substantially similar to that provided in Section II herein.

Section I
 
This Section I is not intended to be legally binding on either Party, nor does it represent a complete summary of the contractual, material, or commercial aims of the Parties. The contents of this Section I are subject to legal and other professional advice of each Party, approval by each Party’s appropriate management and/or Board, and the execution of the subsequent Final Contract.
 
The following points have been discussed by the parties and are to be used as a basis for negotiation of the Final Contract:
 
1.0       Project Management
 
1.1  ABC and COMPANY X shall each provide a project manager for the duration of the development of the TECHNOLOGY.
1.2  ABC and COMPANY X shall jointly agree on TECHNOLOGY project requirements, project plans, project schedules and acceptance criteria for the TECHNOLOGY.
 
2.0       Project Finance
 
2.1  ABC shall agree to support TECHNOLOGY development by an NRE payment not to exceed $10M, and COMPANY X shall agree to reasonable royalties, not to exceed 2% of the average sales price of the software, for each unit of ABC software sold by COMPANY X to a non-ABC party for use with TECHNOLOGY.  Each party intends to cover their own travel, lodging, and like expenses during development.
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