








CONFIDENTIAL

November 8, 2001


_Ronald A. Chisholm______________________
2 Bloor St. West
Suite 3300_____________________
_________________Toronto, Canada M4W 3K3____


Attn:  ________________


	Re:	Letter of Interestnt	Comment by Lorie E. Hernandez: Intent or Interest??


Ladies and Gentlemen:

[bookmark: WWSetBkmk1][bookmark: Seller%13fillin][bookmark: WWSetBkmk2][bookmark: Seller%13fillin]This letter confirms the interest of Enron Net Works LLC, a subsidiary of Enron Corp., or its designated affiliates (collectively, “Enron”) and Robert A. Chisholm Ltd. ("Chisholm") to enter into definitive agreements for the development and implementation of a Real Time eMarketplace Platform (the “Product”) generally to be accomplished in accordance with the terms and conditions set forth in this letter and the attached Term Sheet (the transaction described in this letter and Term Sheet are hereinafter referred to as the “Transaction”).

1. Term Sheet.  The terms and conditions of the Transaction shall be based upon this letter and the Term Sheet attached hereto as Attachment A, which is hereby incorporated into and made a part of this letter.  To the extent there is any conflict between the Term Sheet and the terms of this letter, the terms of this letter shall control. 

2. [bookmark: WWSetBkmk2_Copy_1][bookmark: TermDate%13fillin]Definitive Agreements.  The parties shall endeavor to incorporate the terms and conditions expressed in this letter into mutually acceptable definitive agreements (the “Definitive Agreements”) and consummate the Transaction contemplated hereby no later than the date that is [ninety (90)] days from the date that this letter is executed by Chisholm (the “Closing Date”).  In the event that Enron and Chisholm are unable to execute the Definitive Agreements by the Closing Date, unless extended by mutual agreement of the parties, this letter shall be deemed terminated, and neither Enron nor Chisholm shall have any further obligation to the other, except as provided in paragraphs 3, 4 and 5 below, which obligations shall survive the termination of this letter.

3. Confidentiality.  The existence of this letter and its contents are intended to be confidential and are not to be discussed with or disclosed to any third party, except (i) with the express prior written consent of the other party to this letter, (ii) as may be required or appropriate in response to any summons, subpoena or discovery order or to comply with any applicable law, order, regulation or ruling or (iii) as Chisholm and Enron, or their designees, reasonably deem appropriate in order to conduct due diligence or other investigations relating to the proposed Transaction.

4.	Intellectual Property Rights.  The parties agree that all right, title and interest in and to the any confidential information disclosed hereunder shall be retained by the disclosing party and that no present or future intellectual property rights or licenses are offered, granted or implied by the disclosure of any confidential information hereunder, except to the extent of any rights to be granted within the Definitive Agreements.

5.	Expenses.  Each of Chisholm and Enron shall be responsible for payment of their respective technical, accounting, brokerage, investment banking, legal and other professional fees, expenses, and transaction costs incurred in connection with the preparation, evaluation, negotiation, execution and delivery of this letter and the Definitive Agreements.

6.	Non-binding Nature.  Except as to the provisions of paragraphs 3, 4 and 5 (which provisions are enforceable against the parties in accordance with their terms), the parties understand and agree that (i) this letter sets forth the parties’ current intentions with respect to a possible Transaction and (ii) this letter does not create and is not intended to create a binding and enforceable agreement between the parties or a duty on the part of either party to negotiate in good faith toward a binding contract, and may not be relied upon by either party as the basis for a contract by estoppel or otherwise.  A binding agreement with respect to the Transaction will result only from the execution of mutually acceptable Definitive Agreements.

7.	Conditions.  In addition to the other conditions herein, the closing of the contemplated Transaction is conditioned upon the results of a due diligence review to the satisfaction of each party, which has not yet been conducted, the receipt by Enron of certain required corporate and internal approvals, which approvals have not yet been oBETAinedobtained, and the negotiation, execution and delivery of Definitive Agreements in form and substance mutually acceptable to parties, all as set forth in more detail in the Term Sheet.  In addition, both parties agree that certain terms and conditions set forth in the Term Sheet are subject to change depending upon the results of any due diligence review. 

8.	No Oral Agreements.  Subject to the foregoing, this letter and the Term Sheet set out the parties’ understanding as of this date, and there are no other written or oral agreements or understandings among the parties.

9.	Counterparts.  This letter may be executed in separate counterparts, each of which shall be deemed an original, and all of which together shall be considered one and the same document.

If the terms and conditions of this letter are in accord with your understanding, please sign and return the enclosed counterpart of this letter.

Very truly yours,

ENRON NET WORKS LLC


By:		
Name:		
Title:		


APPROVED AND ACKNOWLEDGED
this ____day of November, 2001.


ROBERT A. CHISHOLM LTD.


By:		
Name:		

Robert A. Chisholm Ltd.
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Title:							

/mnt/main-storage/datasets/enron-docs/doc/loi_chisholm_11_08_01__comments.doc
ATTACHMENT “A”

TERM SHEET

	
	
	

	Description of Transaction:
	
	Enron Net Works LLC, a subsidiary of Enron Corp. (“Enron”), and its affiliates have developed and own certain intellectual property related to the development, implementation and operation of a fully integrated, end-to-end, real time eMarketplace platform designed for building a one-to-many eMarketplace (the “Product”).  Robert A. Chisholm Ltd. ("Chisholm") is interested in implementing the Product on a private label basis for use in its ongoing business operations.  In the proposed transaction, Enron will develop and implement a private-label Product for Chisholm and provide certain levels of training, maintenance and support for the ongoing operation of the private-label Product, all as generally set forth in the terms and conditions of this Term Sheet.

	
	
	

	Definitive Agreements: 
	
	Definitive agreements governing the development, implementation and support of the private-label Product for Chisholm will include the following:
· a Software Licensing and Implementation Agreement (including terms and conditions related to the licensing of Enron’s intellectual property rights)	Comment by Lorie E. Hernandez: Is is possible for us to bullet the different agreements or sections within Key Terms of Definitive Agreements?  
· , a Maintenance and Support Agreement
· ,Implementation and Professional Services Agreement
·  and any other agreements deemed necessary or appropriate by the parties to properly and fully complete the Transaction (all of which are collectively hereinafter referred to as the “Definitive Agreements”).  

	
	
	

	Key Terms of Definitive Agreements:
	
	

	
	
	At Chisholm’s option, Enron will provide architectural assessment services to Chisholm pursuant to a Software License and Services sing and Implementation Agreement.  These services will be provided for purposes of evaluating Chisholm’s current technical infrastructure/environment and for identifying steps and processes necessary for ensuring that Chisholm’s technical infrastructure/environment is functionally capable of receiving, processing and operating the private-label Product.  All steps and processes identified through the architectural services will be implemented by Chisholm at its own cost and expense.	Comment by Lorie E. Hernandez: At this point we have only discussed the software license and implementation services so the architectural assessment would be optional.	Comment by Lorie E. Hernandez: I believe this would be the Professional Services Agreement.


	
	
	Enron will provide implementation services focused on creating a customized implementation plan for the installation and implementation of the private-label Product.  The actual implementation schedule will be agreed to by both Enron and Chisholm and made a part of the Software License and Implementation Agreement.  Chisholm will supply all necessary IT personnel to assist in the initial implementation of the private-label Product and to provide ongoing maintenance.  Actual implementation will be by way of CD-ROM and will be coordinated with the Enron implementation team assigned to Chisholm, which team will be responsible for assisting Chisholm personnel in the installation, configuration and testing of the private-label Product.  	Comment by Lorie E. Hernandez: Can we take this out as they have already reviewed the product description and don’t believe it necessary within this document? 


	
	
	

	
	
	All software and hardware necessary to compliment or operate the private-label Product will be acquired by Chisholm prior to the implementation of the private-label Product and will be based upon specifications provided by Chisholm by Enron.  All installation, operation, testing and maintenance of Chisholm acquired software and hardware will be Chisholm’s sole responsibility and will not be subject to the Maintenance and Support Agreement with Enron.  


	
	
	

	
	
	

	
	
	The Product is comprised of a number of modules, each providing a different enhancement to the Product.  In developing the private-label Product, Chisholm will be able to choose the level of functionality it desires by matching the specific modules to the desired functionality.  The consideration to be paid to Enron will be dependent upon the modules chosen and implemented, as well as the level of maintenance and support associated with the final private-label Product.  All licensing, maintenance and support fees will be reflected in the appropriate Definitive Agreement and will be mutually agreed to by Enron and Chisholm.	Comment by Lorie E. Hernandez: Should this paragraph go first as it describes the product as a whole?



	
	
	At Chisholm’s option, Enron will provide training in the use of the private-label Product, including specific training on all modules comprising the final private-label Product.  This training will be scheduled immediately after or in conjunction with the implementation of the final private-label Product.  All costs associated with training by Enron personnel will be billed on a per-person rate to be agreed to by Enron and Chisholm, with these costs being reflected in the Software License and Implementation Agreement.


	
	
	

	Conditions Precedent:
	
	The transactions contemplated by this term sheet are subject to, among other things, the results of a due diligence review to the satisfaction of each party, which has not yet been conducted, the receipt by Enron of certain required corporate and internal approvals, which approvals have not yet been obtained, and the negotiation, and execution and delivery of Definitive Agreements in form and substance mutually acceptable to Enron and Chisholm. 


	Confidentiality: 
	
	The Definitive Agreements will include a confidentiality agreement requiring each of Enron and Chisholm to keep confidential certain information that they receive in the course of performance of the Definitive Agreements.

	
	
	

	Expenses:
	
	Each of Enron and Chisholm will be responsible for payment of its own legal and professional fees, expenses, and transaction costs incurred in connection with the evaluation and negotiation of the proposed Transaction and the Definitive Agreements.  

	
	
	

	Governing Law:
	
	The Definitive Agreements will be governed by the laws of state(s) to be determined.



THE SUMMARY OF TERMS SET FORTH IN THIS TERM SHEET IS NOT COMPLETE AND ALL-INCLUSIVE OF THE TERMS OF THE PROPOSED TRANSACTION, IS FOR DISCUSSION PURPOSES ONLY, AND DOES NOT PURPORT TO CREATE AND IS NOT INTENDED TO CREATE A BINDING OR ENFORCEABLE CONTRACT BETWEEN THE PARTIES OR ANY DUTY ON THE PART OF ANY PERSON TO NEGOTIATION TOWARD A BINDING CONTRACT.  THE PARTIES MAY TERMINATE DISCUSSIONS AND NEGOTIATIONS REGARDING A POSSIBLE TRANSACTION AT ANY TIME WITHOUT CAUSE AND WITHOUT ANY LIABILITY WHATSOEVER, AND THIS SUMMARY MAY NOT BE RELIED UPON BY ANY PERSON AS THE BASIS FOR A CONTRACT BY ESTOPPEL OR OTHERWISE.
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