
"NO-SHOP" LETTER AGREEMENT 

 
__________, ________________, __________ [date] 
 
 
Name: 
 
Address: 
 
 
 
Dear Sir/Madam: 
 
 We refer to the continuing discussions and disclosures between the undersigned 
("ABC"), on the one hand, and you as authorized representative of XYZ Inc. ("XYZ"), and 
XYZ, on the other hand, relating to the proposed acquisition by ABC or a subsidiary of ABC of 
the stock of XYZ's wholly-owned subsidiary UVW Inc. 
 
 This letter will state, in consideration of the premises and as a condition of our further 
discussions and negotiations, that ABC, you and XYZ undertake on a binding basis that, so long 
as discussions continue between ABC and XYZ or any representative of XYZ relating to the 
proposed acquisition, neither you nor XYZ will (a) entertain offers for the interests in question 
from, or take any steps to bring the possible sale or other disposition of the interests in question 
to the attention of, any party other than ABC, or (b) otherwise participate in or be a party to 
negotiations relating to the possible sale or other disposition of such interests. 
 
 This letter will be deemed governed by the internal laws of Illinois. 
 
 Please confirm your agreement to the above by signing the enclosed copy of this letter 
below and returning that signed copy to us. 
 
Very truly yours, 
 
ABC Inc. 
 
By:______________________________ 
 
Its:______________________________ 
 
Agreed: __________, ________________, __________ [date] 
 
By:_______________________________ 
 
Individually and as authorized representative, and for and on behalf of, XYZ Inc. 


