
LETTER OF INTENT AND EARNEST MONEY RECEIPT AGREEMENT  
Kaila Briscoe 

Nationwide Broker 
Pinnacle Business Brokers 

1.801.580.6836 
Fax 1.801.747.6883 

 
 
The “Buyer” ______________________________________________ offers to purchase from the “Seller” 
___________________________________________________ all the assets, tangible and intangible, owned 
or used by the Seller in connection with Seller’s business as described in Sections A and B below. 
 
The parties recognize that the transaction will require further documentation and approvals, including the 
preparation and approval of one or more formal agreements setting forth the terms and conditions of the 
proposed acquisition (the “Buy Sell Agreement”). 
 
Business Information:_____________________________________________________________________ 

Name of Business: _______________________________________________________________________ 

Kind of Business: ________________________________________________________________________ 

Location: _______________________________________________________________________________ 

 
Lease, rent amount, approximate inventory value, fixtures, furnishings, and equipment value, and the Seller 
will provide approximate average annual gross receipts. 
 
B. Description of Assets. Except as may be otherwise provided in the Buy Sell Agreement, the Assets will 
include all of Seller’s transferable rights, title, and interest in Seller’s business including the following: 

1. Present business name and telephone number. 
2. List of all customer and vendor contacts and contracts. 
3. All equipment, fixtures, furnishings and leasehold improvements, in working and usable condition. 
An itemized list will be prepared by Seller and provided to Buyer. 
4. Inventories of merchandise, finished goods, and goods in process, at cost, on hand at closing, 
which will be: 

____ included in the purchase price specified below 
____ excluded from the purchase price specified below. 

5. Any and all of the Seller’s contracts and agreements with customers or relating to the Assets. 
6. All of the intellectual property used in or originating from the Seller’s business. 

 
The Assets will not include: 
[and Seller’s accounts receivable, bank accounts or prepaid expenses, insurance policies, permits and licenses 
not applicable solely to the Seller’s business described in this Agreement, and all other assets not described in 
this Agreement and the Buy Sell Agreement]. 
 
C. Covenants, Warranties and Indemnification. The Buy Sell Agreement will contain representations, 
warranties, covenants, conditions, and indemnification provisions customary in transactions of a similar 
nature. Those covenants will include: 
 

1. A covenant whereby the Seller agrees to not compete or cause others to compete with Buyer by 
engaging in or promoting a like or competing activity for a period of ____ years and within 
____miles of the present business location. 
2. A training period provided by the Seller to acquaint the Buyer with the operation of the business of 
not less than ____ days. Training will take place either before or immediately after the closing date. 

 



D. Due Diligence. This transaction is subject to: 
 

1. The Buyer’s or assign’s further examination and approval of the condition of business assets; and 
2. The Buyer’s or assign’s further examination and approval of the financial records and operating 
data of the business and other information reasonably requested by the Buyer; and 
3. This transaction may be further subject to review by attorneys and accountants; and 
4. Acceptance of the Buyer by the franchisor.  

 
The Buyer agrees to retain all information obtained from the Seller on a confidential basis and agrees not to 
use any due diligence information except in evaluating the acquisition of the Assets. On the termination of 
this Agreement for any reason, the Buyer will return promptly to the Seller, and the Seller will return 
promptly to the Buyer, all printed information received from each other in connection with the proposed 
transaction and will keep all other information received confidential. 
 
E. Contingencies. The closing of the transaction may be contingent on: 
 

1. Receipt of all required approvals, consents, and authorizations of state and federal regulatory 
authorities; 
2. Completion of a due diligence investigation to the satisfaction of the Buyer; 
3. No material adverse change in the Seller’s business assets; and 
4. No state liens or lawsuits or governmental actions. 
 

F. Earnest Money and Purchase Price. Buyer agrees therefore to pay $ as follows: 
 

$______________________ as earnest money and part payment herein receipted for; and 
$______________________ cash at closing; and 
$______________________ on contract payable at not less than $________________ per month for 
months beginning ___________ days from the closing date, including interest at per annum, with a 
balloon payment of $ ____________ due on the anniversary of closing.  
No prepayment penalty applies. 

 
G. Closing. This sale must be completed and possession given on or before_______________. Taxes and 
insurance and other appropriate expenses will be pro-rated as of closing. 
 
H. Fees and Expenses. Seller and Buyer agree that this sale may be closed in escrow, the cost of which, 
including escrow document preparation fees and other closing fees, will be borne equally between the parties. 
Otherwise, each party to the transaction will pay its own expenses, including those of any professional 
advisers such as attorneys and accountants.  
 
In the event suit or action is instituted to enforce this agreement or any terms appended hereto, the losing 
party agrees to pay to the prevailing party such additional sums as the court may adjudge reasonable for 
attorney’s fees in said suit or action.  
 
Buyer authorizes Pinnacle Business Brokers to communicate this offer to the Seller for acceptance and extend 
to the company ______ days for that purpose. Buyer states that in making this offer Buyer is not relying upon 
any warranties or representations of any character made to the Buyer by Pinnacle Business Brokers, its agents 
or employees in reference to the property or business.  
 
If this offer is accepted and the Seller complies with its terms and Buyer fails to make the balance of the down 
payment at closing as specified in this Agreement, then the Seller may effect forfeiture of the earnest money 
herein receipted for as liquidated damages and may bring an action for damages for the breach of contract. 
 
If the Seller cannot furnish marketable title (if applicable) or perform any other of the terms of this offer or 
neglects to do so for a period of 10 days after written demand upon the Seller by the Buyer stating the nature 



of the default, then the Seller will, at the option of the Buyer, refund to the Buyer the earnest money herein 
receipted for. 
 
Buyer_____________________ Date _____________  Buyer______________________ Date _________ 
 
 
Pinnacle Business Brokers acknowledges receipt from Buyer of earnest money in the amount of $ 
$___________________ in the form of check #______________made payable to the closing attorney’s trust 
account. Pinnacle Business Brokers will hold the escrow check until this offer is accepted or rejected. 
Pinnacle Business Brokers agrees to forthwith transmit said offer to the Seller for acceptance or rejection and 
to promptly notify the Buyer of the Seller’s decision. If the offer is rejected said check will be returned to the 
maker as soon as possible. In the event the Seller shall accept the foregoing offer then Pinnacle Business 
Brokers will, after communicating said acceptance to the Buyer and upon release of all contingencies to this 
agreement, pay over said earnest money to the attorney’s trust account. 
 
Nothing herein contained shall be construed to constitute Pinnacle Business Brokers as the agent of the Buyer 
unless the Buyer and Seller have previously authorized Pinnacle Business Brokers to act as agent for both 
Buyer and Seller as defined by Utah State Real Estate Commission ruling effective 1/1/94 regarding “in house 
transactions”. 
 
Pinnacle Business Brokers Representative _____________________________________ Date ___________ 
 
 
By signing below, Seller accepts the foregoing offer and agrees to punctually perform the acts and things 
required of the Seller in the offer. Seller acknowledges that Pinnacle Business Brokers has earned and is 
entitled to the payment of a commission and agrees to pay to them a fee of _____% of the selling price in cash 
or check at closing. 
 
Seller______________________ Date _____________ Seller____________________ Date _____________ 
 
 
By signing below, Buyer acknowledges that there has been this day communicated to the Buyer by Pinnacle 
Business Brokers the acceptance of the Buyer’s offer, herein set forth, by the Seller and that a copy of this 
acceptance has been delivered to the Buyer bearing the Seller’s signature signifying this acceptance. 
 
Buyer_____________________ Date _____________  Buyer______________________ Date ___________ 
 
 


