So you received an offer for your company, what do you do?

Inbound Offer Checklist: Key Considerations for Business Owners

1. Initial Reaction: Manage the Moment

v" Recognize that unsolicited offers feel validating
but often create a false sense of value and
certainty

v Avoid moving too quickly or making early
emotional decisions that reduce leverage

v" Understand early conversations are typically
structured negotiations, not casual outreach

2. Protect Your Leverage Early

v Avoid discussing valuation prematurely without
proper context or market insight

v Do not allow a single buyer to anchor
expectations on price or terms

v Be cautious granting exclusivity as it
meaningfully shifts negotiating power

v Maintain control over information and timing

3. Build Your Advisory Team
v Engage an experienced M&A advisor, legal
counsel, and tax expert early in the process
v’ Establish a clear baseline valuation to frame
inbound discussions
v" Prepared owners are viewed more seriously by
credible buyers

4. Control the Process

v" Use NDAs and staged disclosures to manage
confidentiality

v" Share information deliberately rather than all at
once

v Consider whether introducing competitive
tension will improve outcomes

v Recognize that competition is the primary
mechanism for discovering true value

5. Evaluate the Buyer (Reverse Diligence)

v Assess buyer type, financial capability, and
certainty of funding

v" Understand their strategic rationale and
approach to acquisitions

v’ Evaluate cultural fit, operational alignment, and
long-term intentions

v’ Ensure alignment with your personal, employee,
and legacy objectives

6. Look Beyond Headline Price

v" Analyze total deal structure including cash,
earnouts, rollover equity, and holdbacks

v Evaluate after-tax proceeds and real economics

v Weigh certainty versus contingent or
performance-based consideration

v" Recognize that higher headline price may
introduce greater risk

7. Understand Risk & Diligence Exposure

v" Expect buyers to focus heavily on risk across
financials, customers, contracts, and
compliance

v’ Identify and address potential weaknesses
ahead of diligence

v" Understand that diligence often determines
whether value holds or erodes

8. Assess Sale Readiness
v Determine if the business is truly prepared to
withstand scrutiny
v’ Strengthen buyer focal points (e.g. financial
reporting, management depth, concentrations)
v" Recognize that preparation and timing
significantly impact valuation outcomes

9. Define Your Personal Objectives
v’ Clarify financial expectations, desired liquidity,
and risk tolerance
v" Determine your preferred level of ongoing
involvement post-transaction
v’ Evaluate lifestyle goals, legacy considerations,
and impact on employees

10. Strategic Mindset Moving Forward
v Slow down and approach the process with
discipline and objectivity
v" Avoid negotiating in isolation without market
context
v' Focus on optimizing the overall outcome—not
simply completing a deal

An inbound offer can represent a meaningful opportunity—but it is not, by itself, a strategy. The best outcomes

are achieved by business owners who deliberately control the process, seek objective advice, introduce
competitive dynamics where appropriate, and evaluate both the offer and the buyer with clarity and discipline.
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