Letter of Intent
September 11, 2025
Via Email
Sarah Thompson
James Rivera
Managing Partners
Summit Risk Advisors, LLC
1842 Westhaven Blvd, Suite 300
Nashville, TN 37205

Re: Letter of Intent Regarding the Acquisition of Summit Risk Advisors, LLC by Horizon Advisory Group, Inc.
Dear Sarah and James,
Horizon Advisory Group, Inc. (“Horizon” or the “Buyer”) is pleased to present this Letter of Intent (“LOI”) to acquire 100% of the equity interests of Summit Risk Advisors, LLC (“Summit” or the “Company”). We are impressed by the Company’s history of client retention, strong EBITDA margins, and dedicated leadership.
This LOI sets forth the principal terms of the proposed transaction (the “Proposed Transaction”). Except for the binding provisions specified herein, this LOI is non-binding and intended only as a framework for the negotiation of definitive agreements.

1. Purchase Price & Valuation
· Normalized EBITDA: $2,400,000 (subject to due diligence)
· Valuation Multiple: 11.25x
· Enterprise Value: $27,000,000
Purchase Price Breakdown:
· Cash at Closing: $18,900,000 (70%)
· Horizon Equity Rollover: $4,050,000 (15%)
· Seller Note: $2,700,000 (10%)
· Earn-Out Potential: $1,350,000 (5%)

2. Earn-Out Terms
· Earn-Out Period: 3 years post-closing
· Performance Hurdle: 6% annual revenue growth and 7% annual EBITDA growth compared to closing baseline
· Annual Cap: $450,000 per year
· Payment Mix: 100% cash, paid within 90 days of fiscal year end

3. Structure & Adjustments
· Structure: Equity purchase of 100% of membership interests in Summit
· Debt-Free, Cash-Free Basis: All financial obligations, including shareholder loans, to be satisfied before or at closing
· Working Capital: Closing consideration assumes delivery of normalized net working capital of $0, subject to post-closing true-up

4. Employment & Key Individuals
1. Sarah Thompson – Employment agreement: 4 years, $525,000 annual target compensation (base + bonus)
2. James Rivera – Employment agreement: 3 years, $250,000 annual target compensation
3. Other staff – All full-time employees to be offered comparable employment with access to Horizon benefits programs

5. Covenants & Insurance
· Non-Compete & Non-Solicitation: 5 years post-closing, or 2 years following employment termination, whichever is longer
· Employee Agreements: All employees will execute confidentiality, non-disclosure, and non-solicitation agreements
· Tail Insurance: Summit to purchase E&O, D&O, EPLI, and cyber liability tail coverage for no less than 5 years

6. Due Diligence
Due diligence will cover accounting, finance, legal, HR, tax, contracts, technology, and compliance. Horizon will engage [National Advisory Firm] for a Quality of Earnings review.

7. Exclusivity
For 90 days from execution of this LOI, Seller agrees not to solicit or negotiate with other parties regarding any alternative transaction.

8. Confidentiality
The contents of this LOI and all ongoing discussions shall remain confidential except as required by law or disclosed to advisors.

9. Timeline
· LOI Execution: September 11, 2025
· Target Closing: December 20, 2025 (approximately 100 days post-signing)

10. Binding Provisions
The following provisions are binding: “Exclusivity,” “Confidentiality,” “Expenses,” “Governing Law,” and “Entire Agreement.”

11. Governing Law
This LOI shall be governed by and construed in accordance with the laws of the State of Delaware.

Conclusion
We look forward to the opportunity of working with Summit to achieve accelerated growth together. Horizon is committed to closing this transaction expeditiously and with minimal disruption to your team and clients.
Sincerely,
Rebecca Morgan
Chief Executive Officer
Horizon Advisory Group, Inc.
1500 Market Street, 12th Floor
Philadelphia, PA 19102

