
ABC, Inc.

[address] 
	TO:
	B. Smith, President

XYZ, Inc.



	FROM:
	A. Jones, President

ABC, Inc.



	RE:
	Nonbinding Letter of Intent


This is a nonbinding letter of intent setting forth, in general terms, the manner by which XYZ, Inc., a Michigan corporation ("XYZ"), will seek to acquire certain assets of ABC, Inc., a Michigan corporation ("ABC"). In general terms, ABC is proposing to sell, and XYZ is proposing to buy, the supermarket assets of ABC at its location at 100 Main Street, Sometown, Michigan.

1.
The offer price will be determined after an appraisal of the equipment in the facility, and the parties expect that this appraisal will be in the approximate amount of $400,000.

2.
The parties expect to agree on an additional amount of consideration for a covenant not to compete signed by ABC.

3.
Inventory will be purchased with perishables being valued at cost, other merchandise being valued at retail less 20 percent, and all outdated, unsaleable, or damaged merchandise to be removed and excluded from the sale.

4.
Supplies will be purchased at cost, subject to the parties' agreement regarding those supplies that are unnecessary or of which there are excess quantities.

5.
The parties hope to reach an agreement on a lease for an initial ten-year term, with two or three five-year options. The lease will be a triple-net lease, and the parties expect that the lease rate will be approximately $5 per square foot, subject to their eventual final agreement.

6.
The parties agree that the following agreements, including a definitive asset purchase agreement, must be arrived at in a form agreeable to both parties before either party is contractually bound:

a.
lease terms and conditions, including sublease provisions

b.
completion of a satisfactory environmental study on a cost-sharing basis on which the parties expect to reach agreement

c.
inspection of all equipment and facilities, with results satisfactory to XYZ

d.
equipment warranty transfers

e.
beer, wine, and liquor license transfers

f.
all other license transfers

g.
approval of ABC's and XYZ's boards of directors

h.
such other agreements as may be necessary to complete the asset purchase

The parties understand that neither of them is bound by this letter of intent, and they only commit hereby to enter good-faith negotiations regarding the matters set forth in this nonbinding letter of intent.

	
	
	ABC, INC.



	Dated: ____________________
	
	By: /s/___________________________

[Name of President], President


	
	
	XYZ, INC.



	Dated: ____________________
	
	By: /s/___________________________

[Name of President], President


