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Why is it critical that businesses be 
prepared for an acquisition?

The current climate for acquisitions 
makes it more likely than ever that 
you’ll find yourself talking to a potential 
buyer. Acquisition activity has been 
ramping up over the past few years, 
and is only expected to increase. 
Low interest rates and resurgent 
equity markets have left corporations 
flush with cash, and looking for 
opportunities.

“Based on the availability of cheap 
money and massive amounts of cash 
on corporate balance sheets, we have 
been expecting an M&A cascade to 
happen for a couple of years now,” 
says John Sensiba. “Unsettled global 
economic times are quieting down. I 
think you’ll hear a lot less noise and 
actual economic growth in the U.S., 
creating a level of confidence that is 
going to allow that cascade to happen.”

Yet even in the current environment, 
the majority of deals still fail. Over 
85 percent of prospective deals are 
never completed. Suitors come calling, 
but the process breaks down prior to 
execution, often because sellers are 
unprepared.

What is the first step a company 
should take to prepare?

The M&A Exit Plan 
Many of us have heard the saying, “By failing to prepare, you 
are preparing to fail.” While most business owners meticulously 
plan the ongoing management of their organization, far fewer 
prepare for a successful exit. If the sale of the company is a part 
of your exit plan, it quite literally pays to be prepared.

With merger and acquisition (M&A) activity heating up, we sat 
down with John Sensiba, SSF Managing Partner and Kevin 
Strain, Audit Partner and SSF M&A Practice Leader to discuss 
what businesses can do specifically to ensure they are ready for 
a liquidity event.
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It is critical to identify and document 
the areas that drive organizational 
value. Every organization is different, 
and what makes you an attractive 
candidate for an acquisition depends 
on the nature of your business. Some 
acquisitions are technology buys, 
driven by intellectual property. Others 
are organizational or revenue buys, 
driven by the desire to add personnel 
or future earnings.

Regardless of what drives the 
marketability of your company, it is 
crucial to recognize the value drivers 
and document them. For example, 
if you hold technology patents, it’s 
essential that these are defended and 
documented.

“I advise my clients to focus on why 
they’re at the table and the value that 
they’re presenting. Make sure the 
forecast and projections make sense 
and are supportable,” advises Strain. 
“Focus on negotiating points. Step into 
the room knowing your exposures. 
Be prepared, and having a game plan 
early on can really help.”

What financial preparations should 
be made?

A detailed examination of financial 
records and projections should be 
expected during the negotiation 

process. If you haven’t had an audit 
completed recently, that should be the 
first step. If you have been through an 
audit, you need to be ready to provide 
the same information on relatively 
short notice. Ensure that you keep this 
information current.

The focus of the financial review 
may also be driven by the type of 
acquisition. If a suitor is seeking to buy 
a future revenue stream, you need to 
be sure your projections are tight and 
defensible.

“We spend a lot of time trying to 
convince people to dress for success 
from an infrastructure standpoint, and 
to get their finances in order so that 
there’s not a hitch when it comes time 
to do due diligence,”  says Sensiba. 
“Nobody wants to spend money on 
the administrative stuff. It’s a good 
decision to spend your money where it 
has the most impact – but to the extent 
that you can get things in alignment 
in advance of due diligence, your 
multiples are going to be better, the 
deal is are going to go faster, and the 
deal is going to get done.”

 
What pitfalls can derail the sale of a 
business?

Areas of potential risk can provide 
bargaining power to a buyer or stop the 

Sensiba San Filippo LLP’s Merger 
& Acquisition group is dedicated to 
helping buyers and sellers maximize 
value throughout the transaction 
process. We bring extensive 
transactional experience, innovative 
thinking, and a broad cross functional 
team to each client engagement. 

The opportunity to buy or sell a 
business doesn’t come along every 
day. Most business owners have 
just a single chance to maximize the 
value of the transaction. Whether you 
are buying a business or selling the 
organization, you have poured your 
soul into it and it’s absolutely essential 
to get the M&A process right the first 
time.

Financials are just a piece of the 
picture of a successful merger or 
an acquisition. We look beyond 
just the financial and tax aspects 
of a transaction, bringing a unique 
perspective and dedication to 
understanding your objectives 
throughout the life cycle of the 
transaction. The SSF M&A team 
will help you identify and mitigate 
risks, maximize organizational value 
through negotiations, and create deal 
structures that align outcomes with 
your personal objectives. We provide 
unbiased insight, confidentiality, and a 
true desire to help you maximize value 
throughout a seamless transactional 
process.
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process in its tracks. Whether it’s an 
uncertain tax position, legal exposure, 
or patent dispute, exposure can 
damage or kill a deal. 

“Ideally, you’d like to resolve these 
issues. But if that’s not possible, 
identify them as soon as possible,” 
says Strain. “It’s best for buyers to 
know where you stand sooner rather 
than later so the investment in the 
process is not wasted.

What else should business owners 
keep in mind?

“Understand your own expectations 
and limits. You don’t want to be 
deciding where you are willing to bend 
during negotiations. That will weaken 
your ability to negotiate the best deal, 
says Strain. “Are you comfortable with 
an earn-out? How much guaranteed 

cash do you need? Are you willing 
to indemnify the buyer against any 
contingent liabilities?

“What I’m seeing becoming a larger 
and larger issue is post-transaction 
integration and what this is going to 
look like when the romance is over,” 
explains Sensiba. “A friend of mine 
always uses the analogy of having a 
baby… It’s great to have a baby, but a 
baby can’t raise itself very well. That’s 
the thing that we talk to our buyers 
about; make sure they’ve got a view 
beyond the transaction, that they can 
be successful.”

Finally, it’s wise to find an 
experienced adviser to help you 
navigate through the process. The 
majority of business owners only sell a 

business once, so it’s important to get 
it right the first time.

“You need somebody who’s going to 
drive the process. It doesn’t have to be 
somebody on the board, and it doesn’t 
have to be an executive. It can be a 
lawyer; it can be a trusted advisor from 
outside the company who has rapport 
with buyers and also with people 
inside,” explains Sensiba. “But it has to 
be somebody who’s going to take the 
mantle who has been through it before, 
that’s really the key.”

SSF offers a comprehensive range 
of services to help you navigate the 
challenges of Mergers & Acquisitions.

• Tax Planning & Structuring to 
Maximize Returns

• Identify and Manage Risks & 
Liabilities

• Due Diligence
• Preparation of Business Plans & 

Financial Projections
• Negotiation & Closing
• Investment Bank Selection
• Exit Strategy & Review
• Coordination with Attorneys & 

Investment Advisors
• Audit of Financial Statements

Contact Sensiba San Filippo today at 925.271.8700. Or visit www.SSFLLP.com


