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DATE:___________________
Mr. James M. King

King & King, LLC (dba: King & King Business Advisors and hereinafter referred to as “King & King”)
Re:
Letter of intent (this "Letter") in respect of the proposed acquisition of substantially all of the operating assets of _________________________________________ (the "Company" or the “Seller”), which is engaged in the business of _________________________________________.

Dear Mr. King:


The purpose of this Letter is to set forth my intention to acquire from the Company substantially all of the operating assets of the Company, as hereinafter described, upon the following terms and conditions:


1. The purchaser (the "Purchaser") will be either a Limited Liability Company or a Corporation.  


2. The operating assets of the Company that would be acquired by the Purchaser would consist of substantially all of the operating assets (specifically excluding, however, cash) of the Company used or usable, directly or indirectly, in whole or in part, in connection with the Company's business (the "Business"), including, but not limited to, the following (hereinafter collectively referred to as the "Assets"):

(a) All of the Company's furniture, fixtures, equipment, computers, fixed assets, materials and supplies, (b)  All of the Company's motor vehicles,  (c) All of the Company's leasehold or tenant’s improvements,  (d) All of the Company's intangible property; including but not limited to, customer lists, customer sales files, contracts, telephone numbers, leases, web sites, trade names, trade marks, service marks, corporate name, computer software, software licenses and any and all other intangible property used in the Business, (e) All of the Company's goodwill, copies of all of the Company's employment and personnel records and copies of all of the Company's books and records relating or pertaining to the Company's Business, including all sales records and similar data, and (f) All of the Company's governmental permits, licenses, authorizations, approvals and consents.


3. The closing (the "Closing") of the transactions contemplated by this Letter will take place at a time and location to be specified in a contract of sale.


4. The Purchaser would pay to the Company the sum of _________________________________ Dollars ($__________), (the "Purchase Price").  The Purchase Price would be allocated as set forth in the contract of sale and would be paid as follows:


(a) Upon execution hereof Purchaser shall deposit with King & King (the “Broker”) the sum of ______________________________________ Dollars ($________) as an earnest money deposit which shall be credited to the payment of the Purchase Price at the Closing.  The funds shall be deposited in a trust account maintained by Broker and pursuant to the Trust Agreement attached hereto and incorporated herein.


(b) The entire purchase price less the earnest money deposit plus adjustments shall be paid by the Purchaser to the Company by wire transfer, certified check, bank check or similar instrument at Closing.  


5. The Company would be and remain solely liable and responsible for all debts, obligations, duties, taxes and liabilities of the Company.  The Purchaser would not assume, agree to pay or pay any debts, obligations, duties, taxes or liabilities of any nature of the Company.


6. Since the sale of the Assets may constitute a bulk sale, the Company and the transaction would conform to, and comply with, the applicable provisions of the Uniform Commercial Code - Bulk Sales Act; as enacted in the jurisdiction in which the Business is located.


7. The Closing would be expressly conditioned, among other things, upon the following:


(a)  The receipt by Purchaser of a firm loan commitment from a lender of Purchaser’s choice for an acquisition loan of ________________________________________ Dollars ($__________).  All other terms, such as, but not limited to interest rate and length of loan shall be satisfactory to the Purchaser in its discretion (the "Loan").  Alternatively, if the Company is to provide any financing for the acquisition contemplated by this Letter, then this acquisition shall be expressly contingent upon Seller’s acceptance and approval of a credit report and financial statement for each of the individuals having an equity interest in the Purchasing entity. 


(b) The lease (the "Lease") of the premises (the "Premises") at and from which the Company conducts its Business between the Company and its landlord (the "Landlord") shall be on such terms and conditions as shall be satisfactory to the Purchaser in its discretion; and the Landlord shall have consented in writing to an assignment of the Lease to the Purchaser upon such terms and conditions as shall be satisfactory to the Purchaser in its discretion.  

(c) A review of the Company’s federal income tax returns for the immediately preceding three (3) years and a review of the financial statements and records for the same years and interim financials of the current year.  All of which shall be satisfactory to the Purchaser in Purchaser’s discretion.     

(d) Satisfaction by Purchaser with the results of the “Due Diligence” investigations to be conducted as provided for in paragraph 11 herein; provided, however that Purchaser  notifies Seller of such dissatisfaction in writing, by five (5) p.m. on the fourteenth (14th) day following the  commencement of the due diligence investigation.  Failure to so notify Seller will constitute a waiver of this contingency.

(e) All of the existing owners of the Company and the Company shall have entered into an agreement not to compete with appropriate non-solicitation covenants as described herein below.  


8. An appropriate allocation of the Purchase Price would be made to each of the following:

(a) covenants not to compete and non-solicitation covenants by the Company and all of its shareholders, members or partners, as the case may be, for the benefit of  the Purchaser.  The covenants not to compete would be for a period of five (5) years from the Closing within a geographic area to be determined and set forth in the contract of sale and the non-solicitation covenants would prohibit for a period of five (5) years from the Closing any attempt by the Company or any of its shareholders, members or partners to solicit or the solicitation by the Company or any of its shareholders, members or partners; the sale by the Company or any of its shareholders, members or partners of goods and/or services to; or the employment by the Company or any of its shareholders, members or partners of any of the customers or employees of the Company who were such at any time during the two (2) year period ending on the date of Closing., (b) the Assets.


9. All sales and use taxes arising out of or in connection with the transactions contemplated by this Letter would be paid by the Purchaser.  


10. The Company and  its shareholders, members or partners would pay all Professional Service Fees, brokerage commissions and/or fees, if any, arising out of the transactions contemplated by this Letter and would indemnify the Purchaser, its successors and assigns and its shareholders, members or partners, from and against any and all actions, suits, proceedings, damages, liabilities, losses, costs and expenses (including expert and attorney fees) arising out of or in connection with any claim for real estate, brokerage or finder's commissions, fees, or similar payments or remuneration in respect of the transactions contemplated by this Letter.


11. After the acceptance of this Letter by the Seller and for a period of fourteen (14) calendar days (the “Due Diligence Period”), the Purchaser and Purchaser’s  legal, accounting and other representatives, upon prior reasonable notice, will be granted reasonable access to the premises in which the Business is conducted and to all of the books and records, the tax returns described in paragraph 7(c) hereinabove, product inventories, premises, personnel and information regarding suppliers and customers of the Company at all reasonable times (the “Due Diligence”).  


12. Within ten (10) days following the Due Diligence Period (the “Contract Period”) the Company, its   shareholders, members and partners and the Purchaser, its   shareholders, members and partners would enter into a written agreement (the "Agreement") documenting the transactions contemplated by this Letter and containing representations and warranties; indemnities; escrows; covenants, promises ;  bulk sales provisions and opinions of counsel, customary in commercial transactions such as those contemplated by this Letter and all in form and substance satisfactory to the Seller and Purchaser, in its discretion.


Each party shall keep the terms of this transaction and all information and materials received from the other confidential and shall not discuss the sale or disclose the terms of this letter to anyone other than its accountant’s attorneys and lenders.  During the Due Diligence Period and the Contract Period Seller and its shareholders, members and partners shall not negotiate, discuss, solicit or entertain offers for the sale or transfer of the assets of the Seller or the capital stock, membership or partnership interests of Seller with any person or entity other than Purchaser or enter into any agreement or make any promise, whether oral or written with any person or entity other than Purchaser for the sale of Seller’s business assets  or membership or partnership interests.


It is intended that this Letter be and constitute a letter of intent only.  This Letter is not, and shall not be deemed to be, an offer, solicitation of an offer, agreement, contract, or any other legally binding obligation.  It is the intent of the parties that a binding contract, agreement or obligation between them shall arise only upon the execution, acknowledgment, sealing and delivery by the Company, its shareholders, members, or partners and the Purchaser of an Acquisition Agreement.  
All reasonable efforts shall be made to complete “Due Diligence” by 5:00p.m. on the fourteenth day from the date of ratification by the seller.   Initials: ____________(Buyer)

All reasonable efforts shall be made to complete have a ratified Purchase Contract in place by 5:00p.m.on the tenth day after the due diligence period.  Initials :____________(Buyer)

Very truly yours,

_________________________________________________

_________________________________________________
             (Buyer Signature(s))                                              (Date)

 (Buyer Printed Name(s)
____________________________________________________________________________________________________________

Acceptance by Seller:

The foregoing Letter of Intent accurately sets forth our intentions with respect to the transactions above contemplated.

By:    ____________________________________________                       

                        (Seller)                                              (Date)
All reasonable efforts shall be made to complete “Due Diligence” by 5:00p.m. on the fourteenth day from the date of ratification by the seller.   Initials: ____________(Seller)

All reasonable efforts shall be made to complete have a ratified Purchase Contract in place by 5:00p.m.on the tenth day after the due diligence period.  Initials :____________(Seller)

____________                                                                                                                                   ____________

(Buyer Initials)                                                                                                                                   (Seller Initials)
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