Letter of Intent
(For Educational Purposes Only — Not Legal Advice)

1. Introduction
This Letter of Intent (“LOI”) outlines the preliminary terms under which Buyer proposes to acquire the business, assets, or equity of the Company. This LOI is non-binding except for the sections expressly stated as binding.
2. Definitions
For purposes of this LOI:
• “Transaction” refers to the contemplated purchase of the Company’s equity or assets.
• “Definitive Agreements” refers to the Stock Purchase Agreement or Asset Purchase Agreement.
• “Confidential Information” includes all non‑public business, financial, clinical, or operational information provided by Seller.
3. Structure of the Transaction
Buyer intends to acquire substantially all assets or 100% of the equity of the Company, free and clear of all liens. Final structure to be determined during due diligence.
4. Purchase Price
The purchase price and structure (cash, notes, holdback, rollover equity) shall be finalized in the Definitive Agreements.
5. Due Diligence
Buyer shall be entitled to conduct financial, legal, operational, payor, compliance, clinical, HR, IT, and regulatory due diligence. Seller will provide full access to records, systems, management, and facilities.
6. Access and Cooperation
Seller agrees to facilitate reasonable access to Company leadership, staff (as appropriate), facilities, documents, payor contracts, and systems during diligence. Buyer may conduct site visits, interviews, and full operational assessments.
7. Regulatory Approvals
Both parties agree to cooperate in obtaining all required approvals, including payor notifications, change‑of‑ownership filings, licensure transfers, and credentialing steps.
8. Timeline and Exclusivity (Binding)
Buyer anticipates executing Definitive Agreements within approximately 60 days. Seller agrees to a binding Exclusivity Period of ___ days during which Seller shall:
• Not solicit, initiate, or entertain offers from any third party;
• Notify Buyer of any unsolicited inquiries and provide details;
• Work in good faith exclusively with Buyer toward closing.
Seller acknowledges Buyer may seek equitable relief for breach of exclusivity.
9. Confidentiality (Binding)
Seller shall keep this LOI and all discussions confidential except as required by law. Buyer shall maintain confidentiality of all materials provided, subject to customary exceptions.
10. Standstill (Binding)
Seller shall not disclose deal terms, solicit competing offers, or provide information to third parties during the Exclusivity Period.
11. Conditions to Closing
The Transaction is subject to satisfactory due diligence, final agreement on terms, financing (if applicable), and execution of all required consents and approvals.
12. Expenses
Each party shall bear its own expenses related to this LOI and the Transaction.
13. Miscellaneous (Binding)
• This LOI may be executed electronically.
• Notices shall be delivered via email or overnight courier.
• Amendments require written agreement by both parties.
14. Non‑Binding Effect
Except for Sections 8, 9, 10, and 13, this LOI is non‑binding and does not obligate either party to consummate the Transaction.
15. Signatures
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