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WWhhiittee  PPaappeerr  
 
 

WWhhyy  SShhoouulldd  II  UUssee  aann  MM&&AA  AAddvviissoorr  ttoo  SSeellll  MMyy  BBuussiinneessss??  
 

By Daniel A. Prisciotta 
CFP®, CPA*, PFS, ChFC®, CBEC® 

 

 

From time to time, the question arises “Why should I use an M&A firm?  Can’t I sell my 

business on my own?”  There are a multitude of reasons why a business owner should not 

endeavor to sell his or her own business.   

 

It is natural and understandable to conceive why owners would feel they could and should sell 

their own businesses. Afterall, they know their business inside and out and have an excellent 

grasp of their industry. However,  it does not mean that they will have the time and expertise in 

someone else’s field of endeavor, that is a full-time professional M&A advisor,  to find, 

negotiate, and close the best possible deal to maximize the sales price of their business.  Selling a 

business is often the single largest financial transaction in the life of a business owner.  

There is no second chance to do it over.  You have one opportunity to do it right the first, 

and likely, the only time. 

 

Below is a list of reasons and steps in the process: 

 

1. During the pre-sale planning phase, Equity Strategies Group (ESG)’s first task is to 

understand the business and the owner’s value expectation and determine 

reasonableness.   This does not need to be a specific number.  Our “Marketability 

Assessment” is the first step in this process. It produces a range of values.  There will not 

be an “asking price”, the market will ultimately determine the value, but expectations 

need to be mutually agreed upon before embarking on the journey.   

 

2. Help you appreciate how a potential buyer would view your company.  Most 

companies are sensitive to how they are perceived by customers, suppliers, employees, 

and the community, but haven’t focused on the unique perspectives of potential buyers.  

ESG and the owner will seek to develop a mutual understanding of why and where a 

potential buyer will see value. 

 

3. Candidly assess the prognosis for future challenges.  ESG and its M&A partners will 

drill down to unearth any issues that could emerge at an inopportune time.  If there are 

any potential problems related to the company and its business (skeletons in the closet), 

they need to be discussed candidly and early in the process.  Even a relatively minor issue 

can blow up the transaction if it surfaces at a critical point in the negotiation process.   
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4. Develop, validate and document historical and projected financials.  ESG and its 

M&A partners will help the company recast historical numbers to add back non-recurring 

and non-cash expenses to develop adjusted net income or EBITDA, and model future 

business performance.  Projections should be optimistic, but realistic, because a buyer 

might predicate an offer on them, and must include underlying assumptions as to what 

capital and any other resources will be needed. 

 

5. Coordinate with other advisors not already on board.  A sales transaction requires the 

experience of attorneys and accountants in the arena of corporate M&A transactions. 

Mistakes or oversights can be expensive and/or kill deals.  This is not the place to cut 

costs, and you don’t want to wait until there is an offer on the table before assembling 

your team.  Our M&A partners can help in assembling and coordinating with your 

accountant and attorney at the right time. 

 

6. Identify and evaluate potential types of buyers.  The first task is to determine who is 

likely to buy your company at the desired price and terms.  There are financial buyers, 

i.e., private equity groups or investment groups, and strategic buyers, companies in a 

related industry.  The right market depends on the type, size and location of the business, 

and the desired terms.  A lot of time can be wasted in chasing the wrong market.  

Sometimes both markets can be pursued simultaneously to effectuate the best price and 

terms.   

 

7. Develop marketing strategies for your business.  There are three basic M&A marketing 

strategies: 1) tightly focus on a select few buyers; 2) specifically focus to a limited buyer; 

3) broaden your market to a large audience.  The selection depends on the type of 

business, confidentiality issues, and the type of buyers being targeted.  ESG’s M&A 

partners’ goal is to create a competitive auction or, alternatively, obtain a preemptive bid. 

  

8. Identify specific potential buyers.  The next task is to identify and prioritize specific 

potential buyers.  A strategic buyer five to ten times larger than yours decides that your 

business is optimal, but smaller divisions or subsidiaries of even very large companies, 

even foreign companies, should be included, as should financial buyers with other 

investments in the same industry as yours. 

 

9. Prepare documentation to market your company.  M&A advisors will prepare two 

stages of marketing documents: 1) a concise summary containing enough info to arouse 

interest without revealing your identity; and 2) a comprehensive offering memorandum 

customized for each prospective buyer.  The memorandum or, “book”, as it is often 

referred to, will highlight attributes of your business that would be of particular interest to 

a specific buyer. 
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10. Initiate contact with potential buyers.  The initial approach to potential buyers is 

critical.  Once a prospective buyer has said, “No,” it is very difficult to go back.  Initial 

contacts require tenacity and skill.  Whether by telephone, letter or email, they need to  

sizzle and get attention, but also cover the essential facts.  The pace must be well-honed 

to get the message across in 30 seconds or less. 

 

11. Obtain signed confidentiality agreements in the marketplace.  The object here is to 

obtain a signed confidentiality or non-disclosure agreement so the next step can be taken. 

 The simpler the NDA, the easier it is to get signed.  If truly sensitive information is to be 

disclosed later in the process, a more detailed one could be executed at that time.  Do not 

create unnecessary roadblocks. 

 

12. Provide prospective buyers with detailed information.  The book should not contain 

anything truly proprietary, and will not even identify the company by name.  Also, even in 

this day and age of technology, it may be preferable to send hard copies.  Email 

documents tend to be disseminated, raising the risk of leaks.   

 

13. Obtain indications of interest, and arrange for site visits.  Follow-up starts soon after 

the confidential information is received by prospective buyers.  Common responses are 

requests for more information, and/or referrals to other people.  After a few rounds, the 

M&A advisor needs to get the prospective buyer to commit to visit the company.  If they 

won’t, they are probably low-priority prospects.   

 

14. Research and qualify interested potential buyers.  Before a visit is allowed, the M&A 

advisor will dig into the background of the buyer, its culture and history, reputation, 

financial strength, and track record on prior transactions.   Such information enables the 

company to ask the right questions, and understand why the buyer might be interested.  If 

it doesn’t look like a proper fit, better to find out sooner rather than later. 

 

15. Prepare your company for buyer visits.  The M&A advisor will obtain the buyer’s 

schedule and checklist in advance, so everyone involved is focused and well-prepared.  A 

company’s participants must be selected and a plan formulated and rehearsed as to what 

will and will not be said, offered or provided, and how to handle sensitive questions. 

Preparation, even rehearsal in advance, is essential to stage the optimal visit. 

 

16. Orchestrate the buyer’s visits.  Never assume the prospects have read the information 

they were provided with.  Start with an overview, but most of the time should be spent 

answering questions and listening.  The owner should not dominate the visit.  Buyers 

need to see a team.  The M&A advisor will be active or passive as needed, but will 

certainly be there to guide the visit.   

 

17. Create an infrastructure for maintaining momentum.  Deal momentum is critical.  

The M&A advisor must assure that the visit ends with a definitive schedule of next steps, 

and agreement as to who is responsible for what.  The buyer should designate one 

accessible point person, ideally either the decision-maker or a champion.  The company’s 

owner should be above the fray and saved for global issues.   
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18. Monitor the flow of additional information between seller and buyer.  Often there 

will be requests for additional information.  The M&A firm will serve as a control unit 

for incoming requests, which will help identify emerging negotiating issues.  Careful 

consideration must be given to what is provided, especially projections and records kept 

as to everything provided.  

 

19. Obtain positive indications of value and terms.  Requests for more information can be 

an unending fishing expedition.  An experienced M&A advisor will know when enough 

is enough, and will inform the buyers that the company needs some form of proposal term 

sheet, letter of intent, with at least an indication of value.  If more information is required, 

it should be reduced to a manageable list and reasonable timeframe. 

 

20. Evaluate alternative proposals.  Proposed payments come in all different forms; cash, 

stock, notes, non-compete agreements, earnouts, etc.  Some buyers may offer to buy 

assets, others want to purchase stock.  Some may want to leave behind certain assets; for 

example, real estate and liabilities.  The M&A advisor’s job is to help evaluate the 

different deal structures in the context of the seller’s needs and tax circumstances.   

 

21. Negotiate a term sheet or a “Letter of Intent” (LOI).  The M&A advisor will interface 

with the buyer on an LOI, but the attorneys also need to be involved.  Traps to avoid are: 

1) agreeing to a stop-shop clause without milestones; 2) letting an LOI turn into a mini-

agreement; and 3) going directly to a full sale agreement without an LOI or at least a term 

sheet.   

 

22. Prepare your company for due diligence.  Deals die because due diligence drags out.  

Remember what we said about momentum earlier.  Avoid “deal fatigue”. The M&A firm 

will orchestrate the preparation.  90% of what will be requested is predictable, and should 

be located in advance, which is never as easy as first thought.  Create an off-site, secure 

virtual “war room” where documents are accumulated and organized for inspection.   

 

23. Organize and lead the due diligence process.  Due diligence can be disruptive and 

unproductive.  An M&A advisor can serve as either the quarterback or coach.  There must 

be a plan to identify who is responsible for what, and how sensitive issues are sequenced, 

i.e., talking to customers and discussing retention of management until after the buyer has 

signed off on all other items.  

 

24. The key to managing the process requires understanding buyers’ needs.  In addition 

to seeing documents, buyers may want to talk to your managers, human resources, IT, 

production, quality control, purchasing, marketing, engineering, as well as administration 

and finance.  If such a conversation is permitted, your managers must be briefed and 

prepared with the answers.   
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25. Continually track progress and open issues.  As due diligence proceeds, additional 

issues may arise which should be tracked and the authority for concessions clearly 

defined.  Significant monetary and legal issues should be settled in real time to maintain 

momentum and avoid deal fatigue resulting from numerous unresolved issues.   

 

26. Help compile the disclosure statement.  The disclosure statement is a compilation of 

documents, e.g., contracts, leases, deeds, patents, asset schedules, shareholder records, 

etc.  Compiling all of these documents is never easy.  Since they are part of the contract, 

sellers are warranting that they are correct and complete.  An error or omission can be 

expensive. 

 

27. Help compile other closing deliverables.  An M&A advisor will also assist in obtaining 

numerous other closing deliverables with outside sources, e.g., consents of shareholders, 

lenders, landlords, leasing companies, insurance carriers, customers or government 

agencies, lien releases, good standing and tax clearance certificates, etc.  One missing 

document can kill a deal.   

 

28. Assist negotiating business and financing issues in the definitive agreement.  The 

definitive purchase contract and related documents (notes, security agreements, 

consulting or employment contracts, non-competes, licenses, leases, etc.) are the purview 

of the attorneys, but also include personal or financing and deal structure issues in which 

M&A firms can assist the company, evaluate options, and make decisions.   

 

29. Stay until the end.  An M&A advisor will remain on the scene or duty until the deal 

ultimately closes, even if it is midnight New Year’s Eve or one year later.  There are 

many things that can be missing or go wrong at the last minute, and having an M&A 

advisor in the fray will help get the ball over the finish line.   

 

 

 
 

For more information on how ESG and its national platform of M&A firms and 

Investment Bankers can help sell your business, please call us at 201-556-4618 or  

1-866-807-0325, or email us at DPrisciotta@equitystrategiesgroup.com. 

 
 

 

 

 

 

 

 

 

 

Lincoln Financial Advisors offers Business Owner Succession Planning and can provide access to 3rd party resources to assist business owners in Exit Planning.   

You may want to consult a legal or tax advisor regarding this information as it relates to your personal circumstances.  Neither Lincoln Financial Advisors nor its 

representatives offer legal or tax advice. 

 

* Licensed, not practicing public accounting.  

 

Dan Prisciotta is a registered representative of Lincoln Financial Advisors Corp. 

 

Securities and investment advisory services offered through Lincoln Financial Advisors Corp., a broker/dealer (member SIPC) and registered investment advisor.  

Insurance offered through Lincoln affiliates and other fine companies. 61 South Paramus Road, Suite 425, Paramus, NJ 07652 201-556-4500.  

CRN 1605990-092816 
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