Letter of Intent

Subject: Letter of Intent

Dear

1) The purpose of this letter is to inform you of our interest in acquiring the of your company.

We intend to purchase your business via a formal purchase agreement, incorporating the key elements listed below:

2) Price to be $ consisting of $ cash in certified funds at closing as a down
payment and a § note payable over years at percent interest.
3) The intent is to acquire all assets and assume liabilities listed on the balance sheet at the time of

closing. The specific assets and liabilities will be listed in detail and included as part of the formal purchase agreement.

Certain assets and liabilities may not be included as part of the sale.

4) Purchaser reserves the right to obtain a portion of the down payment from outside financing sources and to obtain

these funds by using the company's assets as collateral.

5) The offer is contingent upon a complete and satisfactory due diligence review of the company's books, records,
and operations, with such review expected to be finished within days. The formal purchase offer will contain
standard seller warranties and representations concerning the business. In order to draft such a formal offer, we are

requesting access to the following information to be reviewed by our advisers:

a.
b.

C.

d.

c.

6) Seller agrees to continue operating business in a normal fashion by meeting all financial obligations and
maintaining the cash balances and net worth amount within fifteen percent of the levels as of the day this letter of intent is
signed by seller. Seller promises to notify buyer if there are any material changes, current or anticipated, to company's

financial and operating position.



(Continued)

7) All expenses incurred by either party concerning this review period shall be borne exclusively by the party
incurring such expenses. Seller agrees to provide full access to company information for the buyer's auditors and legal
staff.

8) Please note that this letter attempts only to outline our intent to evaluate your company in good faith, as described
above, and is not meant to be a legally binding agreement.

We look forward to working further with you and successfully concluding a deal.

Buyer Date Seller Date:
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