LETTER OF INTENT

STRICTLY PRIVATE AND CONFIDENTIAL
 [Vendor [Company] Name]

 [Address]

 [Address]

 [Town]

 [Postcode]



[Date]

Attention :[Name]
Dear [Name],

[Purchaser Company Name] ("Purchaser") a company incorporated in [jurisdiction – if applicable], is pleased to submit this letter of intent (the "Letter of Intent") regarding the acquisition of [100% of the assets] of [Company Name] (the "Vendor").

The Purchaser is interested in acquiring [the business] on the following terms:


1. The transfer shall be through [a sale of assets (not shares in the                           

               Vendor company)].  The assets would consist of [to be filled in].

2. The Vendor would retain [fill in].

3. The offered purchase price for the [Business, part or full -fill in] is [fill in consideration] based on criteria herein elucidated:[fill in]
4. We would expect the final documents to reflect that the purchase price shall for tax purposes be allocated:                                                        

[fill in]                                                                                                             

                      [fill in]

                      [fill in]

5. The proposed purchase price would be paid as follows:

[Fill in – down payment]

[Fill in – deposit upon signing the formal agreement]

[Fill in – at the time of closing].                                                                                                


[6.  Any adjustment based on any increase or decrease in either                             

                 inventory or liabilities shall be added or substracted from the                             

                 note balance, and not the down payment.] 

6. Except for the liabilities expressly to be assumed, the assets shall       

be sold free and clear of all claims, debts, liens or other liabilities with the Purchaser receiving good and marketable title.   

7. The Purchaser expects the Vendor to agree a Restraint of Trade                                                

Clause in the final agreement where-by the Vendor desists from carrying out a similar business under the said conditions: 

(a) If geographically sensitive not to compete within a given area

(b) If IP issue not to use transferred IP to set up in a competition

(c) Other pertinent terms                                            

8. This offer is expressly conditional upon:

[(a) fill in]

[(b) fill in]

[(c) During the Term of this Letter of Intent, the Vendor shall not directly or indirectly through any director, officer, employee, agent, representative or otherwise, (i) solicit, initiate or encourage submission of proposals or offers from any third party, relating to any acquisition or purchase of  [fill in] or (ii) participate in any discussions or negotiations regarding, or furnish to any person any information with respect to, or otherwise cooperate in any way with, or assist or participate in, facilitate or encourage, any effort or attempt by any person to do or seek any of the foregoing.]  

(d) Our entering into an agreement on terms, satisfactory to us within [fill in] days of acceptance of this offer.

In the event these conditions are not fully satisfied, this offer, or any subsequent formal agreement, may be terminated by the Purchaser and all deposits shall be promptly refunded.

9. 
We enclose the Purchaser’s cheque for [fill in] to be held in escrow by the Vendor pending the closing and transfer.

If this offer is acceptable, please signify by signing where indicated and return a signed copy to the Purchaser within [fill in] days of the above date.  You should consider the offer withdrawn if we do not hear from you within this time.  Upon acceptance, we propose to immediately enter into a formal purchase and sales agreement on these terms.

Sincerely yours,

Signed on behalf of [Company name]

                                                                                                                                      

[Name]

[Title]

Witnessed by:

                                                                                                                                      

[Name]

[Title]

[Address]

The foregoing offer is accepted on its terms:

Signed on behalf of  [Company name]


[Name]

[Title]

Witnessed by:

                                                                                                                                      

[Name]

[Title]

[Address]

