LETTER OF INTENT FOR PURCHASE OF THE ASSETS OF [COMPANY NAME]

STRICTLY PRIVATE AND CONFIDENTIAL

BUYER COMPANY NAME

Buyer Contact Name & Title 

[DATE]

[Contact Person]

[Title]

[Company Name]

[Address]

Dear [Contact Person]:

[Buyer Company Name] ("Buyer") a [name of state] corporation, is pleased to submit this letter of intent (the "Letter of Intent") regarding the acquisition of 100% of the assets of [Company Name] (the "Company"), [a wholly-owned subsidiary of [Parent Company], if any] (the "Current Shareholders") by a corporation ("Newco") to be formed by [Buyer] and current management of the Company. 

The acquisition of the assets by Newco from the Current Shareholders shall hereafter be known as the "Transaction" and the date of the consummation of the Transaction shall be the "Close" or the "Closing". Newco will pay a total consideration (the "Total Consideration") composed of a cash purchase price (the "Cash Purchase Price") for the assets of the Company of $[purchase price amount]plus the assumption of [$ ] composed of certain liabilities, subject to the terms and conditions of this Letter of Intent. 

At the Closing, Newco will be owned by [Buyer] (and/or it's appointees and affiliates) and certain members of the management team of the Company (the "Future Management Owners") that [Buyer] intends to form at the Closing. The Transaction, including terms and conditions, is described in greater detail below.

A. DEFINITIVE PURCHASE AGREEMENT

The parties to this Letter of Intent will endeavor to finalize and execute a definitive asset purchase agreement (the "Definitive Purchase Agreement") defining the Transaction which shall include the terms below and such other provisions as may be mutually agreed upon, prior to the Expiration Date.

1. THE TRANSACTION

a. ASSETS PURCHASED

The Transaction shall include the purchase of all of the assets of the Company, including but not limited to: 

All Right, title and exclusive interest to all patents, trademarks, trade names, technical processes, know-how or other intellectual property associated with the business of the Company, whether registered or not; 

All tangible and intangible property related to the business of the Company including customer lists, records, goodwill and other intangible assets;

All contracts for purchases from suppliers or deliveries, to customers of the Company; and

Any other assets of any nature whatsoever that are related to or used in connection with the business of the Company and its goodwill.

1. TOTAL CONSIDERATION

The Total Consideration of [$ ], shall be payable to the Shareholders as follows:

a. CASH PURCHASE PRICE

A cash amount of $[purchase price amount] to be paid at Closing, subject to adjustments as described under A3a below (the "Cash Purchase Price").

b. ASSUMED LIABILITIES

The assumption of [$ ] composed of certain liabilities as listed on the Closing balance sheet (the "Assumed Liabilities").

c. OWNERSHIP OF NEWCO

Common Stock in Newco representing [ ]% of the fully diluted stock at Closing.

3. PURCHASE PRICE ADJUSTMENT

a. CLOSING ADJUSTMENT

ONLY PARTIAL DOCUMENT – MUST PURCHASE ($35) TO VIEW THE REST. IMMEDIATELY AFTER PURCHASE, THE LINK FOR UNRESTRICTED FULL FILE DOWNLOAD WILL BE PROVIDED.









