<INSERT TODAY’S DATE>

VIA EMAIL
<INSERT SELLER NAME>
<INSERT TARGET BUSINESS NAME>
<INSERT SELLER ADDRESS>


RE: Letter of Intent-Purchase of <INSERT TARGET BUSINESS NAME>
Dear <INSERT SELLER NAME>:
This Letter of Intent (this “LOI”) sets forth the mutual interest of <INSERT BUYER NAME> (collectively, “Buyer”), and <INSERT SELLER NAME> (collectively, “Seller”) regarding the possible acquisition by Buyer of certain assets and liabilities of <INSERT TARGET BUSINESS NAME>, a <INSERT TARGET STATE> limited liability company wholly-owned by Seller ("Target"). The Parties agree that their goal and interest herein is to bring about a sale and transfer of Target (the “Transaction”), and thus, each Party promises to negotiate in good faith, for the period set forth below, a definitive purchase agreement (the “Purchase Agreement”) to include the terms and conditions set forth in this LOI and such other representations, warranties, conditions, covenants, indemnities and other terms as the Parties may agree upon.

This LOI outlines the general terms and conditions of our proposed Transaction, subject to further negotiations and due diligence. This LOI is not legally binding and does not create any obligations or commitments between the parties.  

 If the parties are successful in negotiating and accepting terms outlined then an Asset Purchase Agreement will be drafted and executed and will supersede all prior negotiations between the parties, including this LOI.  

Based on the foregoing and the other conditions contained herein, the specific terms and conditions of our proposal are as follows:

	Buyer:
	

	Seller:
	

	Proposed Transaction:
	

	Purchase Price and Seller Financing Terms:
	

	Earnest/Escrow Money:
	

	Bank Financing:
	

	Duration:
	This LOI will last forty-five (45) days after the signed acceptance by the Seller or until the execution of the Purchase Agreement.  This LOI may be extended by the mutual, written consent of the parties.

	Due Diligence:
	This LOI of Intent is subject to satisfactory completion of due diligence by both parties. We will exchange necessary financial information, legal documents, and any other relevant materials to facilitate the due diligence process. 

	Definitive Agreement:
	The asset purchase will be subject to the negotiation and execution of a mutually acceptable definitive asset purchase agreement. The Agreement will include, but not be limited to, provisions regarding representations and warranties, covenants, closing conditions, and indemnification.

	Closing:
	Provided that all of the Buyer’s Contingencies are satisfied or waived, Closing will occur fourteen (14) days after the same, or on such other date as the Parties may agree. 

	Consulting:
	

	Exclusivity:
	The proposal made herein does not constitute a binding commitment of the Parties to consummate the contemplated transaction.  However, your execution of this LOI shall constitute your binding agreement to: (i) cease any negotiations with other parties with respect to the sale; (ii) not solicit or initiate any proposal with, negotiate, discuss or otherwise communicate with or furnish or cause to be furnished any information to or otherwise cooperate with or enter into any agreement, lease or contract with, any other person, corporation, firm, or entity with respect to any proposal for the disposition of the Property; and (iii) proceed to negotiate in good faith toward the execution of a mutually acceptable Asset Purchase Agreement and related documentation.  If there is a violation of this provision, this Offer is Null and Void.  

	Cooperation and Good Faith:
	By your signature below, the Parties agree to cooperate in good faith in negotiating a mutually agreeable Asset Purchase. 

	Dispute Resolution:
	 If the Parties reach an impasse, they hereby agree that they shall first seek to resolve the dispute through informal discussions.  In the event, any dispute cannot be resolved informally within sixty (60) calendar and consecutive days, the Parties agree that the dispute will be negotiated via mediation.  The costs of mediation shall be shared equally by the Parties.  Neither Party waives its legal rights to adjudicate the operating agreement in a legal forum.

	Entirety:
	This LOI, including all Annexes, embodies the entire and complete understanding and agreement between the Parties and no amendment will be effective unless signed by both Parties.  Such signature by both Parties may be made by telefacsimile, .pdf, or electronic mail.

	Governing Law:
	This LOI shall be governed by the law of the State of <INSERT STATE>. 

	Counterparts:
	This Agreement may be signed in one or more counterparts, each of which shall be deemed an original, and all of which taken together shall constitute this Agreement.  

	Confidentiality:
	Both parties agree to maintain the confidentiality of any information disclosed during the due diligence process and not to disclose such information to any third parties without the prior written consent of the other party, except as required by law or regulation.



Please consider this LOI of Intent as a formal expression of our interest in purchasing the assets of <INSERT BUSINESS NAME>.  We believe that this transaction has the potential to create significant value for both parties involved. We look forward to further discussions to move forward with the due diligence process and negotiate the terms of the definitive Agreement.

This LOI will be valid until <INSERT EXPIRATION DATE>, 5:00 p.m., EST.  If you accept the terms of this LOI, please sign and return a copy of this LOI by the time and date listed above. If you have any questions or require further information, please do not hesitate to contact me. 

Thank you for considering our proposal, and we look forward to working with you to complete this transaction. 


PRESENTED BY:

________________________________________		______________________
PURCHASER SIGNATURE					DATED

_________________________________________
PRINT NAME
	

ACCEPTED BY:

________________________________________		______________________
SELLER SIGNATURE						DATED

_________________________________________
PRINT NAME


EXHIBIT A

Seller shall provide, to the extent available, the following information to Buyer:

1. Last 3 years corporate tax returns
2. Last 3 years and current year internal Profit and Loss Statements
3. Copy of any leases
4. Copy of insurance policies
5. List of suppliers/vendors
6. Employee list, pay, contracts, and benefits given above pay
7. List of assets including equipment, vehicles, tools, etc.
8. Major purchase sale or equipment sales in the past year
9. Copy of any contracts
10. List of Accounts Receivable
11. List of Accounts Payable
12. Last 12 months bank statements from main operating account(s)
13. Certificate of Occupancy, Licenses and Permits
14. Copy of last month’s utility bills
15. List of all owners and their ownership interests
16. List and give a description of any claims, charges, arbitrations, grievances, actions, suits, investigations, etc.
17. Other items may be requested



*******
[bookmark: _wp6qjr6n52oa]TEMPLATE DISCLAIMER
The information provided in this document is for general informational purposes only and is not intended as legal, financial, or tax advice. EDGE Business Advisors and The Buyer’s EDGE Club make no representations or warranties, express or implied, about the completeness, accuracy, reliability, suitability, or availability of the information herein. Any reliance you place on such information is strictly at your own risk. For any legal or financial questions specific to your situation, please consult with a qualified professional. Neither EDGE Business Advisors nor The Buyer’s EDGE Club shall be held liable for any loss or damage arising out of or in connection with the use of or reliance on this information.
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