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SWS Guide 7 - From Handshake To Closing



A sale takes longer than most owners expect, and it dies from surprises more than anything else. Here's what happens, in what order, and where it goes wrong.

01   Broker, advisor, or neither

A broker finds buyers, packages the business, and runs the process. The fee is usually eight to twelve percent of the price, paid at closing. 

Brokers earn it when you don't know any buyers and need someone to find them. They earn less of it when a serious buyer has already found you. A broker works for the deal getting done, which usually lines up with what you want, but not always.

If a good buyer has come to you directly, you probably don’t need one. If you are dealing with private equity and or a bunch of search funds, then a broker can help you understand your worth. You do need a good lawyer and your accountant, and those two cost a fraction of a broker.

02   Confidentiality

Nothing gets shared until the buyer signs a non-disclosure agreement. It's a one-page promise not to use what they learn or tell anyone they're looking. Every serious buyer signs one without being asked twice.

Your employees, customers, and vendors don't need to know until the deal is close to certain. Most owners tell the manager somewhere in the middle, because the buyer will need to meet him. Everyone else finds out after closing or just before.

03   The sequence

1. First conversations. You and the buyer talk. He asks the five questions from the other side: what the business does, what it makes, why you're selling, what you want.
1. Information. After the NDA, you share the financials and the basics. A few weeks.
1. Offer letter. The buyer puts a price and structure in writing. Not binding, but it sets the terms. A week or two to agree.
1. Diligence. The buyer checks everything. Sixty to ninety days.
1. Purchase agreement. The lawyers turn the offer letter into a contract. Runs alongside diligence.
1. Closing. Money moves, keys change hands. Often a single day.

Four to six months from first call to closing is a good outcome. Nine is common. Longer than that and something is wrong.

04   Exclusivity

Once you sign the offer letter, you agree not to talk to other buyers for a set period, usually sixty to ninety days. The buyer is about to spend real money on lawyers, accountants, and the bank. He needs to know you're not shopping his offer.

That's fair, and it's also the point where you stop having options. So make sure the offer letter says everything that matters to you — price, structure, what's included, your role after — before you sign it.

05   Diligence

The buyer's homework. He'll ask for much of what's in the checklist below, and then he'll check it.

The part that surprises owners is the bank statements. The buyer or his accountant will take three years of statements and tie every deposit and withdrawal back to your books. It's tedious. It's also the fastest way to prove the numbers are real, and it's what the bank wants to see.

The lawyers look at contracts, leases, liens, licenses, permits, insurance, employee matters, and anything you've been sued over. Their job is to find what you forgot about.

06   Why deals die

1. Surprises. A customer that's gone, a lien on a truck, a lawsuit that wasn't mentioned. Nothing kills a deal like finding out in month three. Tell the buyer everything early, including the bad. Anything you say up front is a detail. Anything he finds later is a problem.
1. Financing. The bank says no, or says less. Clean books are the fix.
1. Seller fatigue. Diligence is a lot of questions. Some owners get tired of answering and walk. Know going in that it's a grind.
1. The owner who can't let go. Renegotiating at the end, adding conditions, slowing down the handoff. Decide you're selling, then sell.

07   Your lawyer and your accountant

Your accountant already knows the business. He'll handle the add-backs, the tax picture, and the diligence questions about the numbers.

Your lawyer needs to have done this before. The lawyer who did your will or your lease may be a good lawyer and still the wrong one. Ask how many business sales he's closed. If the answer is under ten, find someone else for this one.

08   Start the conversation

Every step above goes faster with a buyer who's done it before and knows what a bank needs. A good buyer tells you what's coming, what he'll ask for, and where the usual problems are, before you're in the middle of it.
CHECKLIST

What the buyer might ask for

Every business and every buyer is different. This is the long version. Some buyers want all of it, most want part of it, and yours may ask for things that aren't here. Use it to see how much you could pull together today.

FINANCIAL
	☐
	Three years of tax returns

	☐
	Three years of profit and loss statements and balance sheets

	☐
	Current year, month by month

	☐
	Three years of bank statements, all accounts

	☐
	Add-back list with support

	☐
	Receivables and payables, aged

	☐
	Deposits held and work in progress

	☐
	Loans and leases, with payoff amounts



OPERATIONS
	☐
	Customer list with sales by customer

	☐
	Customer contracts and service agreements

	☐
	Vendor and supplier agreements

	☐
	Truck and equipment list with titles

	☐
	Building lease or deed

	☐
	Software and systems in use



LEGAL
	☐
	Business formation documents

	☐
	Licenses and permits

	☐
	Insurance policies and claims history

	☐
	Employee list with pay, role, and start date

	☐
	Employment agreements, if any

	☐
	Any lawsuits, complaints, or liens, open or closed

	☐
	Warranty claims and callbacks



Whatever's on the list, the buyer would rather hear it from you than find it.

	LET'S TALK

If you're thinking about selling, this year or in five, call us or send an email. We'll walk through your business with you and tell you what we see. No cost, no obligation, and everything stays confidential.

(203) 517-4631   ·   info@soundworthservices.com   ·   soundworthservices.com
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