The content contained in this template is provided for general information purposes only. It is not, and does not purport to be, complete. Likewise, some PROVISIONS included herein may not be appropriate for your specific transaction. The provision of this template, and the information contained HEREIN, does not constitute legal advice or opinions of any kind. Your use of thIS document is at your own risk. Before utilizing this template, it should be evaluated with the help of your legal and other professional advisors to ensure that it is tailored to the specific circumstances of your transaction.
[BUYER’S LETTERHEAD]

[DATE]

[SELLER]

[SELLER’S ADDRESS]

Re: Proposal to Purchase the [Capital Stock]/[Membership Interests] of [TARGET COMPANY]

Dear [NAME]:

This letter of intent (this “LOI”) summarizes the principal terms of the potential acquisition by [BUYER] (“Buyer”) of all of the outstanding [capital stock]/[membership interests] of [TARGET COMPANY] (the “Company”) from [SELLER] (“Seller”). Buyer’s possible acquisition of the Company’s [stock]/[membership interests] is referred to herein as the “Proposed Transaction.”

1. Acquisition of Shares. Subject to the terms and conditions set forth herein, at the closing of the Proposed Transaction, Buyer [(either directly or indirectly through one of its wholly-owned affiliates)] would acquire all of the outstanding [shares of capital stock]/[membership interests] of the Company (the “Shares”), free and clear of all liens, claims and encumbrances.

2. Purchase Price. 

(a) Subject to the assumptions and adjustments set out in Section 2(c), the aggregate purchase price that would be paid by Buyer to acquire the Shares would be $[AMOUNT] (the “Purchase Price”). 

(b) The Purchase Price would be paid as follows:
(i) $[AMOUNT] payable in immediately available funds at the closing of the Proposed Transaction; and
(ii) $[AMOUNT] to be deposited with an escrow agent, as mutually agreed by the parties, to be held for a period of [NUMBER] months after the closing, to secure the performance of Seller’s post-closing obligations under the Definitive Agreement (defined in Section 3(c)).
(c) Buyer has calculated the Purchase Price based on the following assumptions:
(i) The information contained in that certain confidential information memorandum dated [DATE] is true and correct.
(ii) Working capital of the Company at the closing of the Proposed Transaction will be $[AMOUNT] (“Target Working Capital”). The Purchase Price would be adjusted on a dollar-for-dollar basis based on deviations in the closing working capital of the Company above or below the Target Working Capital. The principles governing the calculation of the closing working capital amount and any adjustment to the Purchase Price will be set out in the Definitive Agreement.
(iii) [OTHER ASSUMPTIONS].

3. Closing Conditions. Buyer’s obligation to close the Proposed Transaction would be subject to customary closing conditions, including: 
(a) Buyer’s satisfactory completion of due diligence;

(b) approval of the Proposed Transaction by the board of directors [and shareholders] of Buyer [and Seller];

(c) the parties’ execution and delivery of the definitive purchase agreement governing Buyer’s purchase of the Shares (“Definitive Agreement”) and any ancillary agreements;
(d) receipt of all regulatory approvals and third-party consents, as required under the Definitive Agreement;
(e) no material adverse change in the business, results of operations, prospects, condition (financial or otherwise) or assets of the Company [or its subsidiaries]; 
(f) no person or government entity having commenced or threatened to commence any litigation or proceeding to challenge, restrain, or otherwise interfere with the Proposed Transaction;
(g) each of [KEY EMPLOYEE NAMES] (the “Key Employees”) entering into employment agreements, or otherwise agreeing to continue their employment, with the Company on terms reasonably acceptable to Buyer;
(h) each of [NAMES] resigning from their positions as [directors]/[managers] and [officers] of the Company without compensation being payable by Buyer or the Company, including for loss of office;
(i) Seller and its affiliates entering into restrictive covenants acceptable to Buyer agreeing not to: (i) compete with the business of the Company for [NUMBER] years following the closing; (ii) hire or solicit any employee of the Company or encourage any such employee to leave such employment for a period of [NUMBER] years following the closing; and (iii) interfere with the relationship of the Company and any of its customers or suppliers for [NUMBER] years following the closing; and
(j) [DETAILS OF ANY OTHER CONDITIONS].

4. Due Diligence and Access.
(a) As soon as reasonably practicable after the date of this LOI, Buyer and its advisors would commence a detailed due diligence investigation of the Company [and its subsidiaries]. Buyer’s due diligence will include, but will not be limited to, a complete review of the legal, financial, tax, commercial, environmental, intellectual property, operations, and labor and employment records and material agreements of the Company [and its subsidiaries], and any other matters that Buyer’s advisors deem relevant. 

(b) From and after the date of this LOI, Seller would authorize the Company’s management to provide or make available to the Buyer’s officers, employees, representatives and advisors such information relating to the Company [and/or its subsidiaries] as Buyer may reasonably request to evaluate and assess the Company [and its subsidiaries] and its business, assets and liabilities in connection with the Proposed Transaction.
(c) Neither Buyer nor anyone acting on its behalf will contact or communicate directly with any employee of the Company [or its subsidiaries] (other than [NAMES OR TITLES]) or any customer, client or supplier of the Company, regarding the Proposed Transaction, or disclose to any of them the purpose of Buyer’s due diligence investigation.
5. Definitive Agreement. As soon as reasonably practicable after the date of this LOI, the parties would commence negotiation of the Definitive Agreement relating to Buyer’s acquisition of the Shares. The initial draft will be prepared by Buyer’s counsel. The Definitive Agreement will include the terms summarized in this LOI and such other representations, warranties, conditions, covenants, indemnities and other terms as are customary for transactions of this kind and not inconsistent with this LOI.
6. Employment Arrangements. In addition to employment of the Key Employees as required under Section 3(g), Buyer would continue the employment of substantially all of the employees of the Company [and its subsidiaries] [on terms no less favorable, in the aggregate, than those provided by the Company immediately prior to the closing of the Proposed Transaction]. [In addition, Buyer would set aside an aggregate amount to be paid as an incentive for certain employees to continue their employment with the Company after the closing of the Proposed Transaction. Both the recipient(s) and amount(s) of any such incentives shall be determined in Buyer’s sole discretion.]
7. Covenants of Seller. During the period from the signing of this LOI through the execution of the Definitive Agreement, Seller will cause the Company [and its subsidiaries] to: (a) conduct its business in the ordinary course in a manner consistent with past practice; (b) maintain its properties and other assets of the Company in good working condition (normal wear and tear excepted); and (c) use its best efforts to maintain the business and employees, customers, suppliers, assets and operations of the Company as a going concern in accordance with past practice.
8. Exclusivity.
(a) In consideration of Buyer incurring fees, expenses and other costs, and committing its management time and resources in connection with the Proposed Transaction, Seller agrees that during the period commencing on the date of this LOI and ending at such time as this LOI has terminated in accordance with the provisions set forth in Section 9, it will not, directly or indirectly, initiate, solicit, seek, entertain, discuss, negotiate or accept any proposal or offer from any person or group of persons, other than Buyer and its affiliates, to acquire all or any significant portion of the Company or the Shares (an “Acquisition Proposal”).
(b) Immediately upon signing this LOI, Seller will terminate any discussions or negotiations currently taking place relating to any Acquisition Proposal (other than with Buyer). Seller further represents to Buyer that neither it, nor any of its subsidiaries or affiliates, is a party to or bound by any agreement regarding an Acquisition Proposal, other than under this LOI.
9. Termination. 

(a) This LOI will automatically terminate and be of no further force and effect upon the earliest to occur of (i) execution of the Definitive Agreement by Buyer and Seller (and the Company, if required), (ii) mutual agreement of Buyer and Seller, and (iii) [TIME] on [DATE].

(b) Notwithstanding anything to the contrary contained herein, Sections 10, 11, 12, 13 and 14 shall survive the termination of this LOI and shall continue in full force and effect. No termination of this LOI shall affect the rights any party may have regarding a breach of this LOI by another party that occurred prior to such termination.

10. GOVERNING LAW. THIS LOI SHALL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE OF [DELAWARE], WITHOUT GIVING EFFECT TO ANY CHOICE OR CONFLICT OF LAW PROVISION OR RULE (WHETHER OF THE STATE OF [DELAWARE] OR ANY OTHER JURISDICTION) THAT WOULD CAUSE THE APPLICATION OF LAWS OF ANY JURISDICTION OTHER THAN THOSE OF THE STATE OF [DELAWARE].
11. Confidentiality. This LOI is confidential to the parties and their representatives and is subject to the terms of that certain Confidentiality Agreement, dated [DATE], by and between Buyer and the Company, which continues in full force and effect and is not modified by this LOI.
12. No Third-Party Beneficiaries. Unless otherwise expressly set out in this LOI, nothing herein is intended or shall be construed to confer on any person or entity, other than Buyer and Seller and their respective successors or permitted assigns, any rights or remedies under or by reason of this LOI.
13. Expenses. The parties will each pay their own expenses relating to the Proposed Transaction, including the fees and expenses of investment bankers, attorneys and other advisors.
14. No Binding Agreement. Sections 1 through 7 of this LOI are intended only as an expression of interest on behalf of Buyer, are not intended to be legally binding on any party to this LOI, and are expressly subject to the negotiation, execution and delivery of the Definitive Agreement and the satisfaction of the terms and conditions set forth therein. The parties intend that the provisions of Sections 8 through 16 of this LOI are legally binding obligations of the parties, enforceable by the parties in accordance with their terms. The parties further acknowledge and agree that: (a) nothing in this LOI shall be construed as an offer or commitment on the part of Buyer to negotiate the Definitive Agreement or complete the Proposed Transaction, whether on the terms set forth in this LOI or otherwise; (b) the terms in this LOI do not contain all of the material terms to be negotiated as part of the Definitive Agreement or otherwise with respect to the Proposed Transaction; and (c) unless and until the parties execute and deliver the Definitive Agreement (and thereafter only as and to the extent provided therein), neither party shall have any liability or obligation to the other party, except as set forth in those provisions of this LOI expressly stated to be legally binding obligations.
15. Expiration of Proposal. This LOI shall be of no force and effect if has not been executed and delivered by all parties on or before [TIME] on [DATE].
16. Miscellaneous. This LOI may be executed in one or more counterparts, each of which shall be deemed an original and all of which shall be considered one and the same agreement, which shall become effective when signed and delivered by each of the parties hereto. Any signature on this LOI whose image shall have been transmitted electronically will constitute an original signature, and delivery of copies of this LOI by electronic transmission will constitute delivery of this LOI, for all purposes. The headings of the various sections of this LOI are for reference purposes only and shall not affect in any way the meaning or interpretation of this LOI.
[Signature Page Follows]

If you are in agreement with the terms set out herein, please sign this LOI in the space provided below and return an executed copy to the attention of [NAME].

	
	Very truly yours,

[BUYER]


	
	By: _________________________ 

Name:

Title:

	Agreed to and accepted:

[SELLER]

	

	By: _________________________

Name:

Title:
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