	
	
	



	
	
	




Disclaimer:
Secured Investment Corp. (“SIC”) cannot guarantee or warrant the effectiveness of any particular form in a given situation. This form is not intended to provide any legal advice whatsoever, or to be any form of legal opinion, but merely to provide information regarding trainings offered by SIC. By law, SIC, is not permitted to give its customers legal advice or to assist them in completing forms. The Company cannot guarantee that all of the information presented and/or provided in this course or on this form is current or accurate. The manner in which forms are filled out and filed may affect your legal rights.  The law is different from jurisdiction to jurisdiction and may be subject to interpretation by different courts. The forms available through SIC’s website are not a substitute for the advice of an attorney. If you do not understand a form or its intended use, or if you are not certain that a specific form meets the requirements of your particular situation, SIC strongly recommends that you have any materials or forms associated with this course reviewed by a licensed attorney, tax professional, or financial advisor, in the jurisdiction where you are seeking to transact business. The Company is not a party to any agreement that you enter into as a result of the use of any document that you create, use, or is otherwise associated with this course. Your enrollment in this course does not constitute an attorney-client relationship, joint venture, or partnership between you and the Company. THESE MATERIALS ARE PROVIDED "AS IS" WITHOUT WARRANTY OF ANY KIND, EITHER EXPRESS OR IMPLIED, INCLUDING BUT NOT LIMITED TO, THE IMPLIED WARRANTIES OF MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, OR SPECIFIC LEGAL OPINIONS. Therefore, you expressly understand and agree that SIC and anyone else who has been involved in the production of this course and the materials contained therein shall not be liable to you for any direct, indirect, incidental, special, consequential or exemplary damages, including but not limited to damages for loss of investment, lost profit, or any other intangible losses, resulting from your participation in this course and/or your decision to purchase a promissory note after the completion of this course.


[Date]:


TO: 	[Seller Name]:
From: 	[Buyer Name]:


Re: 	Letter of Intent to Purchase Secured Promissory Note

Dear [Name of Seller]:
This letter ("Letter") is intended to summarize the principal terms of a proposal being considered by [Buyer Name]:__________ ("Buyer") regarding its possible acquisition of that certain promissory note (“Note”) currently held in favor of [Name of Seller]:_______________ (“Seller”), any all security instruments and loan documents attendant to the Note recorded against the real property commonly known as [Address of Property]: ______________________, _______________, and all other documents evidencing the original loan, security interest, or other portions of the transaction.
The possible acquisition of the Note is referred to as the "Transaction" and Buyer and Seller are referred to collectively as the "Parties."
[bookmark: a929563][bookmark: main]Acquisition of Assets and Purchase Price.
[bookmark: co_anchor_a855242_1]Subject to the satisfaction of the conditions described in this Letter, at the closing of the Transaction, Buyer would acquire all rights, title, interest, privileges and appurtenances in and to the Note, together with the related mortgage loan documents and all rights and obligations under the documents contained therein.
[bookmark: a794248]The purchase price for the Note, together with the related mortgage loan documents and all rights and obligations under the documents contained therein, shall be $____________________ payable at closing.
[bookmark: co_anchor_a790625_1]Buyer has calculated the Purchase Price on the basis of information currently known to Buyer and on the basis of the following assumptions:
The material terms of the Note and associated documents, and the publicly available information regarding the secured property. Purchase Price payable at closing may be adjusted after Buyer’s further inspection of property and due diligence as outlined elsewhere in this Letter.
[bookmark: a679028]Proposed Definitive Agreement. As soon as reasonably practicable after the execution of this Letter and after completion of Buyer’s due diligence period, the Parties shall commence to negotiate a definitive purchase agreement (the "Definitive Agreement") relating to Buyer's acquisition of the Note (together with the related mortgage loan documents and all rights and obligations under the documents contained therein), to be drafted by Buyer's counsel. The Definitive Agreement would include the terms summarized in this Letter and such other representations, warranties, conditions, covenants, indemnities and other terms that are customary for transactions of this kind and are not inconsistent with this Letter. The Parties shall also commence to negotiate ancillary agreements to be drafted by Buyer's counsel as necessary.
[bookmark: a884986]Conditions. Buyer's obligation to close the proposed Transaction will be subject to customary conditions, including:
Buyer's satisfactory completion of full underwriting and due diligence of the borrower on the Note. Pursuant to this provision, Seller shall have the obligation to provide any and all financial records in his/her possession necessary for Buyer to evaluate the creditworthiness of the borrower on the Note, and Seller shall have the obligation to provide any and all records generated as part of the initial origination of the Note, and Seller shall have the obligation to provide any other documents or information requested by Buyer;
Buyer’s satisfactory inspection of the property, which may be performed by Buyer and/or any third party of Buyer’s choosing. Accordingly, it is agreed and acknowledged that the obligations of the Buyer as set forth in this Letter are contingent upon Buyer’s inspection of the Property. The Buyer shall have the right to conduct an inspection of the Property up to the Termination of this agreement as outlined in Section 7 of this Letter. The time and date of the inspection shall be at the option of the Buyer. In the event that upon completion of the inspection, the Buyer is not satisfied with the state of the Property, the Buyer shall notify the Seller of the unsatisfactory conditions and request the Seller to remedy the same, or Buyer may request for adjustment to the purchase price, or Buyer may unilaterally terminate the transaction in its entirety at its sole discretion without recourse. 
Buyer’s acquisition of approval from all partners in Buyer’s organization, [Name of Buyer’s Company]:______________________ and its related entities;
The Parties' execution of the Definitive Agreement and any ancillary agreements;
[bookmark: a1041657_1][bookmark: a221617_1][bookmark: _Ref478106613]There being no material adverse change in the Note, results of operations, prospects, condition (financial or otherwise) or assets of the Note.
Attention: Up until the execution of all conditions and documents necessary for the fulfillment and completion of this transaction, Buyer shall have the unilateral right to terminate this transaction for any reason, with or without good cause. 
[bookmark: a617953]Due Diligence. From and after the date of this Letter, Seller will authorize Buyer and its advisors full access to the subject property, and any records, persons, or other information Buyer's indicates is necessary for its due diligence review. The due diligence investigation will include, but is not limited to, a complete review of the financial, legal, tax, environmental, intellectual property and labor records and agreements of the Note and the underlying secured property. 
[bookmark: a568009]Covenants of Seller. During the period from the signing of this Letter through the execution of the Definitive Agreement, Seller will and its affiliates will refrain from: (i) taking any action that would adversely impact the security interest, (ii) soliciting any other offers for the purchase of the Note, (iii) taking any action that would disturb the creditworthiness of the underlying borrower, or (iv) discussing any details of this transaction with unauthorized third parties. Further, Seller covenants to: (v) conduct the business of servicing the Note in the ordinary course in a manner consistent with past practice, and (vi) maintain the property and its relationship with the underlying borrower in good standing.
[bookmark: a682041]Exclusivity.
[bookmark: co_anchor_a718833_1][bookmark: a718833_1][bookmark: _Ref478107023][bookmark: _Ref513036963]In consideration of the expenses that Buyer has incurred and will incur in connection with the proposed Transaction, Seller agrees that until such time as this Letter has terminated in accordance with the provisions of paragraph 7 (such period, the "Exclusivity Period"), neither it nor any of its representatives, officers, employees, directors, agents, stockholders, subsidiaries or affiliates (the "Seller Group") shall initiate, solicit, entertain, negotiate, accept or discuss, directly or indirectly, any proposal or offer from any person or group of persons other than Buyer and its affiliates (an "Acquisition Proposal") to acquire all or any portion of the Note, together with the related mortgage loan documents and all rights and obligations under the documents contained therein. 
0. [bookmark: a469628]If within the Exclusivity Period, Seller does not execute definitive documentation for the Transaction reflecting the material terms and conditions for the Transaction set forth in this Letter or material terms and conditions substantially similar thereto, then Seller shall pay to Buyer an amount equal to the reasonable out-of-pocket expenses (including the reasonable fees and expenses of legal counsel, accountants and other advisors and whether incurred prior to or after the date hereof) incurred by Buyer in connection with the proposed Transaction, which amount shall be payable in same day funds on the day that is the first business day after the Exclusivity Period.
[bookmark: a544900]Termination. This Letter will automatically terminate and be of no further force and effect upon the earlier of (i) execution of the Definitive Agreement by Buyer and Seller, (ii) mutual agreement of Buyer and Seller, (iii) the date on which Buyer exercises its unilateral discretion and authority to terminate this transaction with or without good cause, and (iv) [date]:_____________________. Notwithstanding anything in the previous sentence, paragraphs 6(b), 8, and 9 shall survive the termination of this Letter and the termination of this Letter shall not affect any rights any Party has with respect to the breach of this Letter by another Party prior to such termination.
[bookmark: a1014094]GOVERNING LAW. THIS LETTER SHALL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH INTERNAL LAWS OF THE STATE OF WASHINGTON, WITHOUT GIVING EFFECT TO ANY CHOICE OR CONFLICT OF LAW PROVISION OR RULE (WHETHER OF THE STATE OF WASHINGTON OR ANY OTHER JURISDICTION) THAT WOULD CAUSE THE APPLICATION OF LAWS OF ANY JURISDICTION OTHER THAN THOSE OF THE STATE OF WASHINGTON.
[bookmark: a475698]Confidentiality. This Letter is confidential to the Parties and their representatives and is subject to the following confidentiality terms: All non-public, confidential or proprietary information of Company ("Confidential Information") disclosed to Seller by Buyer, whether disclosed orally or disclosed or accessed in written, electronic, or other form or media, or otherwise learned by Buyer henceforth, and whether or not marked, designated, or otherwise identified as "confidential," is confidential and Seller shall be prohibited from disclosing said information to third parties. Upon Buyer’s request, Seller shall promptly return all documents and other materials received from Buyer. Buyer shall be entitled to injunctive relief for any violation of this Section.
[bookmark: a368830]No Binding Agreement. This Letter reflects the intention of the Parties, but for the avoidance of doubt neither this Letter nor its acceptance shall give rise to any legally binding or enforceable obligation on any Party, except with regard to paragraphs 6 through Error! Reference source not found. hereof. No contract or agreement providing for any transaction shall be deemed to exist between Seller and Buyer and any of its affiliates unless and until a final definitive agreement has been executed and delivered.

If you are in agreement with the terms set forth above and desire to proceed with the proposed Transaction on that basis, please sign this Letter in the space provided below and return an executed copy to the attention of [Buyer’s Company]________________________.
	
	Very truly yours,

[Buyer’s Company]:
_________________________________

	
	
By: _____________________
Name:
Title:



	Agreed to and accepted:
[Seller Name]:

	

	By: ______________________
Name:
Title:
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