
LETTER OF INTENT 
 
This Letter of Intent to purchase is made between ___________________________ 
(hereinafter referred to as “Buyer”) and __________________________________ 
(hereinafter referred to as “Seller”) whereby the Buyer intends to purchase the 
business known as _______________________ (hereinafter referred to as 
“Business”) which is owned by the company known as _______________________, 
a ____ (state) entity, owned in full by “The Seller(s)” and located at 
________________________________________________________. 
 
The Buyer is interested in this possible transaction. This document does not 
constitute any binding contractual agreements by any party. If agreed upon by the 
Seller, the Buyer will continue the pursuit of business purchase and upon completion 
of due diligence, this document will serve as the parameters for the drafting of a 
purchase agreement. Terms and conditions as follows: 
 

1. Form of Transaction: (Asset Purchase, Stock Purchase, Net Lease or other) 
Choose one form of transaction whereas an asset purchase is the 
recommenced small business purchase format 

 
2. Purchase Price: The total purchase price for this transaction shall be 

$_____________________.  
 

a. Refundable Good Faith Deposit: Upon Seller’s execution of this 
agreement, Buyer will place on deposit the fully refundable sum of 
five thousand ($5,000.00) dollars in certified funds, to be held by the 
Seller’s Attorney in an escrow account.  Such deposit will be needed 
to start the due diligence period and be returned to the Buyer at 
Closing or deducted from the monies owed at closing.   

 
b. Down payment of $___________________________ shall be paid 

at contract date representing the entire cash deposit.  
 

c. Balance of $_____________________________ to be paid at 
closing (N/A if the seller is holding a note for the entire remainder of 
the purchase price). 

 
d. Note Payable Terms: 

To be executed for remainder of purchase price totaling 
$__________________ at a rate of ______% to be payable in equal 
monthly installments over ________ years.  
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3. Additional Terms (N/A if none): 
___________________________________________________________ 

___________________________________________________________________
___________________________________________________________________
___________________________________________________ 
  

4. Buyer Assumed Liabilities (N/A if none):  
___________________________________________________________ 

________________________________________________________________ 
________________________________________________________________ 
________________________________________________________________ 
 
 

5. Contingencies: The purchase/sale transaction shall be made expressly 
contingent upon the occurrence of the following: (choose those that are 
applicable and remove those not applicable) 

 
• Assumption, renewal or modification of Business lease arrangements; 

 
• Mutual acceptance of list of furniture, fixtures, equipment. 

 
• Verification of certain key customer/supplier relationships 

 
• Contribution of certain other key employees 

 
• Seller agreement to standard non-compete for at least two years 

 
• Complete review of financial information pertaining to the business  

 
• Subject to accountant’s review of financial information  

 
• Subject to transferability of all applicable licenses 

 
• Seller agrees to provide __________________ (days, weeks, months) of full 

time assistance to allow for a smooth transition subsequent to closing.  
 

• Sales during the due diligence period must average $__________________ 
per (week/month), with an allowable variance of 10 %.  

 
• Additional 

 
• Additional 
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6. Purchase Price Allocation: The allocation of the purchase price of this 

transaction for accounting and tax purposes will be agreed upon between the 
parties prior to closing. 

 
7. Due Diligence:  The Buyer shall conduct due diligence for no longer than 

_________ weeks from the inception of this agreement. 
 

8. Buyer Responsibility:  Buyer understands it is their sole responsibility to 
perform due diligence and utilize profession advice as necessary.  It is 
understood that all information pertaining to the business, financial or 
otherwise, provided by the Seller to the Buyer, are exclusively representations 
and property of the Seller and should be held in full confidentiality. Only parties 
involved with this transaction will have access to this confidential information. 

 
9. Purchase/Sale Agreement: The parties hereto will agree to execute a formal 

Purchase/Sale Agreement containing the terms found in this letter and any 
other usual and customary representations, warranties and indemnifications 
contained in agreements of this nature. 

  
10. Contract: This transaction shall go to contract no later than (normally within 10 

business days of due diligence end) ______ business days following the 
completion of due diligence. 

 
11. Closing: The closing of this transaction will take place as promptly as possible, 

estimated date: (normally within 10 business days of contract phase start from 
above)_______________________.  
 

12. Seller Exclusivity: It is agreed to that Seller will not entertain directly or 
indirectly, solicit or encourage, any inquiries or proposals from, or participate in 
any discussions or negotiations with, or provide any information to any third 
party with respect to a potential sale, transfer, merger or similar transaction 
involving the businesses to be purchased, or any associated property or 
assets until the earlier of satisfactory completion of the contract or the 
following date (normally the ending date of the due diligence 
period)_________________.  

 
13. Termination: The letter of intent will terminate upon the execution of a 

Purchase Agreement, expiration of paragraphs 7 & 10, or upon sooner written 
termination of this agreement by either party. 

 
14. Obligations: Neither party is obligated to continue on to sign a Purchase 

Agreement. It can be refused for any reason at any time by either party. 
 
Notwithstanding anything herein to the contrary, this document is to serve as a 
non-binding agreement regardless of any other previous written or verbal 
agreements in regards to the business purchase at hand.  
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Agreed to on this _____ day of ___________, 20______,  By and Between: 
 
 
_______________________   ________________________ 
Seller 1 (Please Print)    Purchaser 1 (Please Print) 
 
_______________________   __________________________ 
Seller’s Signature     Purchaser’s Signature 
 
 
_______________________   __________________________ 
Seller 2 Signature     Purchaser 2 Signature 
 
_______________________   __________________________ 
Seller’s Signature     Purchaser’s Signature 
 
 
_______________________   __________________________ 
Seller 3 Signature     Purchaser 3 Signature 
 
_______________________   __________________________ 
Seller’s Signature     Purchaser’s Signature 
 

 

Attorney Information 
 
Seller’s Attorney      Purchaser’s Attorney 
 
 
_______________________    __________________________  
Name       Name 
 
_______________________   __________________________ 
Address      Address 
 
_______________________   __________________________ 
City/State/Zip     City/State/Zip 
 
_______________________   __________________________ 
Phone       Phone 
 
_______________________   __________________________ 
Fax       Fax 
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