		DRAFT
LETTER OF INTENT
THIS LETTER OF INTENT (the “LOI”) is entered into on [DATE] by and between

1.	[●], a [●] incorporated and existing under the laws of [●], having its registered domicile in [●], Business Identity Code [●] (the “Seller [1][footnoteRef:2]”) [2:  Delete the brackets and the content therein if only one seller entity.] 

 
	[ [●], a [●] incorporated and existing under the laws of [●], having its registered domicile in [●], Business Identity Code [●] (the “Seller 2”)

[●], a [●] incorporated and existing under the laws of [●], having its registered domicile in [●], Business Identity Code [●] (the “Seller 3”)

The Seller 1, the Seller 2 and the Seller 3 together the “Seller”. ][footnoteRef:3] [3:  Delete the brackets and the content therein if only one seller entity.] 


and

2.	[●], a [●] incorporated and existing under the laws of [●], having its registered domicile in [●], Business Identity Code [●] (the “Buyer [1][footnoteRef:4]”)  [4:  Delete the brackets and the content therein if only one buyer entity.] 


[ [●], a [●] incorporated and existing under the laws of [●], having its registered domicile in [●], Business Identity Code [●] (the “Buyer 2”) 

[●], a [●] incorporated and existing under the laws of [●], having its registered domicile in [●], Business Identity Code [●] (the “Buyer 3”) 

The Buyer 1, the Buyer 2 and the Buyer 3 together the “Buyer”.][footnoteRef:5] [5:  Delete the brackets and the content therein if only one buyer entity.] 


The Seller and the Buyer hereinafter also referred to jointly as the “Parties”, and each individually as a “Party”.

BACKGROUND AND PURPOSE 
A. The Seller owns the target as specified in detail in Schedule A (the “Target”).
B. The Buyer has submitted its indicative offer of [DATE] to the Seller (the “Indicative Offer”).
C. This LOI sets out the terms and conditions on which the Parties intend to diligently and in good faith make preparations for and negotiate on the sale and purchase of the Target (the “Transaction”) it being understood that the execution of a definitive sale and purchase agreement (the “SPA”) and the consummation of the Transaction is subject to final approvals by the Seller and the Buyer.
[bookmark: a][bookmark: _Ref372710153]PURCHASE PRICE
The value of the Target based on the Indicative Offer shall be [●] euros (EUR [●]) on a cash and debt free basis (the “Agreed Value”). The purchase price for the Target shall be [direct properties: the same as the Agreed Value and not subject to any adjustment][footnoteRef:6] [companies: calculated as the part of the Agreed Value allocated thereto less the net debt of the companies (without deduction for any deferred tax liabilities arising from the difference between the fair value and book value of the properties)][footnoteRef:7] (the “Purchase Price”). [6:  The content of the brackets applies if the object of sale contains direct properties (i.e. the purchase price is fixed).

]  [7:  The content of the brackets applies if the object of sale contains wholly-owned companies (i.e. the purchase price is adjusted based on net debt).] 

The consummation of the Transaction [shall be OR[footnoteRef:8] shall not be] subject to external debt financing. The Purchase Price shall be payable in full by the Buyer at the completion of the Transaction in immediately available funds [companies: , and the Buyer shall furthermore simultaneously either cause the debt of the Target to be repaid or purchase such debt in immediately available funds][footnoteRef:9]. The Buyer shall pay the transfer tax levied on the Transaction.  [8:  Choose one option inside the brackets and delete the other.]  [9:  The content of the brackets applies if the object of sale contains wholly-owned companies and such company has debt (i.e. the purchase price is adjusted based on net debt).] 

Prior to submitting the Indicative Offer, the Buyer has [been provided with an opportunity to conduct site visits to the Target and][footnoteRef:10] received the material as specified in detail in Schedule 1, which the Buyer confirms it has reviewed before submitting its Indicative Offer. [10:  Delete the brackets and the content therein if not applicable.] 


Sale AND PURCHASE AGREEMENT
The Seller gives limited customary representations and warranties regarding the Target in the SPA. With respect to its technical and environmental condition and characteristics the Target is sold on “as is” basis and the Seller makes no representations and warranties and assumes no liability in the SPA or otherwise in this respect. 
The SPA will be governed by the laws of Finland (without regard to its conflicts of law rules and principles). In addition to what has been stated above, the SPA shall contain customary terms and conditions in line with Finnish market practice for transactions of this nature, magnitude and complexity. The SPA and other Transaction documentation shall be prepared in [Finnish / English].

The signing of the SPA shall be subject to satisfactory completion of the Due Diligence (as defined below) and resolving of possible material adverse findings in connection therewith. 

Prior to the execution of the SPA the Parties shall provide each other know-your-customer and anti-money laundering information as required by law and/or the Parties.
Until this LOI is terminated, the Parties undertake to negotiate in good faith pursuant to the principles set forth in this LOI in order to enter into the SPA.

[bookmark: _Toc36012722][bookmark: _Ref311736306][bookmark: _Ref311736313][bookmark: _Ref311794342][bookmark: _Ref311794343][bookmark: _Ref372710373]DUE DILIGENCE
After signing this LOI, the Buyer and its professional advisors shall undertake a due diligence review of the Target and thereto related business including legal, tax, financial, technical, environmental, ESG and commercial due diligence, to the extent deemed appropriate by the Buyer (the “Due Diligence”). The Seller shall provide all relevant and available information and access to the Buyer for a satisfactory completion of the Due Diligence.

[bookmark: _Ref416728600]The Buyer shall inform the Seller in writing if the Buyer during its Due Diligence or otherwise identifies any matter that in the Buyer’s view has an effect on the Agreed Value, the Purchase Price or on any other significant terms of the Transaction or if the Buyer for any reason no longer intends to pursue the Transaction.

[bookmark: _Toc36012723]TIMETABLE
The Parties aim to arrange and conduct the Due Diligence and further negotiations, including drafting, finalizing and signing of the SPA, and completing the Transaction by the following timetable:

· The Seller provides access to the Buyer and its advisors to the substantially complete Due Diligence material in a separate virtual data room ([service provider]) by [DATE]. Access to the Due Diligence material will be provided to the persons nominated by the Buyer.
· The Buyer will commence the Due Diligence process after the signing of this LOI with the aim to have it completed by [DATE]. 

· The Seller will arrange [additional][footnoteRef:11] property visits for the Buyer’s representatives and Due Diligence advisors to take place as soon as practically possible. [11:  The content of the brackets applies if property visit(s) have been organized already before.] 

· [The Seller OR[footnoteRef:12] Buyer] provides the first SPA draft at the latest [DATE].  [12:  Choose one option inside the brackets and delete the other.] 

· [The Seller OR[footnoteRef:13] Buyer] will deliver its first comments to the SPA together with potential red flag findings at the latest by [DATE].  [13:  Choose one option inside the brackets and delete the other.] 

· The signing [and closing][footnoteRef:14] of the SPA [and the completion of the Transaction] shall take place by [DATE]. [14:  The content of the brackets applies if the signing and closing are simultaneous. If not, delete the brackets and the content therein.] 

· [The completion of the Transaction (separate closing) will take place by [DATE] .][footnoteRef:15] [15:  The content of the brackets applies if there is separate closing. If not, delete the brackets and the content therein.] 

[bookmark: _Toc36012724][bookmark: _Ref311736331][bookmark: _Ref311736336][bookmark: _Ref311738467][bookmark: _Ref372710384][bookmark: _Ref372710455][bookmark: _Ref372710511][bookmark: _Ref181969027]CONFIDENTIALITY OBLIGATIONS
[Alternative 1: Any and all communications and/or disclosures in relation to the Transaction and this LOI are subject to the confidentiality undertaking originally executed by the Buyer on [DATE].][footnoteRef:16] [16:  The content of the brackets applies if a separate confidentiality undertaking is already in place.] 

[Alternative 2: Save as required by law, governmental decree, any order of any court of competent jurisdiction or any  competent  judicial,  governmental  or  regulatory  body  or  applicable  stock  exchange  rules, neither Party shall, and shall cause their respective representatives not to, without the prior written consent of the other Party, disclose to any person the fact that discussions or negotiations are taking place concerning the contemplated Transaction or any of the terms, conditions or other facts or information with respect to the contemplated Transaction, including the status thereof. Any information received in connection with the contemplated Transaction may be used and stored only for the purposes of evaluating and completing the Transaction.] [footnoteRef:17] [17:  The content of the brackets applies if a separate confidentiality undertaking has not been signed. if deemed appropriate, a confidentiality undertaking template approved by Rakli Investment Committee may also be used and is available at: www.rakli.fi/sopimusesimerkit.] 

[bookmark: _Ref311736353][bookmark: _Toc36012730]TERM, AMENDMENTS AND INVALIDITY
This LOI shall become effective when signed by both Parties.

This LOI shall automatically terminate (i) at the expiration of the Exclusivity Period, or (ii) upon completion of the Transaction, provided, however, that Sections 5 (Confidentiality), 8 (Costs), 9 (No Binding Effect) and 10 (Governing Law and Settlement of Disputes) shall survive despite such termination and shall remain in operation and effective in accordance with their terms.

Modifications or amendments to this LOI are valid only if made in writing and duly executed by the Parties.

If any provision of this LOI shall be held to be illegal, invalid or unenforceable, in whole or in part, under any enactment or rule of law, such provision or part shall to that extent be deemed not to form part of this LOI but the legality, validity and enforceability of the remainder of this LOI shall not be affected. To the extent permitted by law, such provision shall be deemed substituted by provisions (i) that are valid, legal and enforceable and (ii) the operation and effect of which are as similar as possible to the provisions they substitute.


[bookmark: _Ref372710351]EXCLUSIVITY
Commencing as of the date hereof until [DATE] (the “Exclusivity Period”), the Seller shall refrain from soliciting offers from or entering into or continuing discussions or negotiations with third parties on the Transaction or in relation to the Target, provided, however, that the Exclusivity Period shall expire with immediate effect if the Buyer proposes to decrease the Agreed Value and/or Purchase Price set out in Section 2 or introduces terms deviating from Section 3, unless (i) such proposal is made by the Buyer and substantiated by an adverse finding in the Due Diligence and presented to the Seller in writing in sufficient detail and (ii) the Parties reach an agreement on the treatment of such finding within a period of ten (10) business days from the Buyer having made such proposal.  

The obligation set out in this Section 7 does not prevent the Seller or its advisors from informing other prospective bidders of the Transaction process being ongoing, in response to queries from such other prospective bidders, but without engaging in negotiations or discussions on the substance of the Transaction and without disclosing any information set out in this LOI.

[bookmark: _Ref372878389][bookmark: _Ref415756966][bookmark: _Toc36012719][bookmark: _Ref311736286][bookmark: _Ref311736425][bookmark: _Toc36012737]COSTS
Each Party shall bear its own costs, as well as costs of and for its advisors in relation to this LOI as well as the preparation for and negotiation of the Transaction under this LOI.
[bookmark: _Ref372710333]NO BINDING EFFECT
Except for this Section 9 (No Binding Effect) and Sections 5 (Confidentiality), 6 (Term), 7 (Exclusivity), 8 (Costs), 10 (Governing Law and Settlement of Disputes), which shall be binding upon the Parties, this LOI shall not create any legally binding rights or obligations upon the Parties.

This Section 9 shall take precedence over any other Sections of this LOI.

[bookmark: _Ref311736411][bookmark: _Ref372710528]GOVERNING LAW and settlement of disputes
This LOI shall be governed by and construed in accordance with the laws of Finland, without regard to its conflicts of law rules and principles.

Any dispute, controversy or claim arising out of or relating to this LOI, or the breach, termination or validity thereof shall, be finally settled by arbitration in accordance with the Arbitration Rules of the Finland Chamber of Commerce. The number of arbitrators shall be [one OR[footnoteRef:18] three]. The seat of arbitration shall be Helsinki, Finland and the language of arbitration shall be [Finnish OR Swedish OR[footnoteRef:19] English]. [18:  Choose one option inside the brackets and delete the other.]  [19:  Choose one option inside the brackets and delete the others.] 


IN WITNESS WHEREOF, the Parties have caused this LOI to be executed electronically by their duly authorised representatives.


[SELLER]

________________________	________________________	
[name in block letters]		[name in block letters]


[BUYER]

________________________	________________________	
[name in block letters]		[name in block letters]





Schedule A

Target 

	Asset Type
	Reg. No
	Address
	Company

	[Freehold]
	[91-xx-xx-x]
	
	[Kiinteistö Oy ]

	[Leasehold]
	[91-xx-xx-x-L1]
	
	[N/A]

	
	
	
	

	
	
	
	





Schedule 1

Material

	Document

	[Information memorandum]

	[Floor plans]
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