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For first time buyers, the diligence phase of an acquisition can be overwhelming. Every document review, identified risk, and
unanswered question, can lead to hesitation, and hesitation can quickly turn into something known as “analysis
paralysis.” This can be a dangerous place for a transaction as it leads to a loss of momentum or even loss of the deal entirely.

It is important for first time buyers to understand that no deal is without risk. You cannot eliminate risk entirely, but you can
understand it, quantify it, and allocate it appropriately. When first time buyers recognize this reality early in the process, they
are far more likely to move through the diligence process with confidence and ultimately have a successful closing.

Below we look at some of the ways first time buyers can help to avoid analysis paralysis and build in the kind of protections
that will allow them to move forward with ease.

Bring in Advisors Early

One frequent error among first-time buyers is delaying the engagement of experienced advisors, especially legal counsel.
Legal counsel should be involved before the Letter of Intent (LOI) is signed, as their early participation enables the deal team
to identify key issues, recognize potential risks, and structure the transaction to align price with risk effectively. Early
involvement of advisors ensures that, upon reaching the diligence stage, the team is prepared to execute a strategy that has
been thoughtfully designed from the outset, rather than developing one mid-process.

Shifting Risks

To allocate certain risks from the purchaser to the seller, it is essential to include precise representations and warranties, along
with unambiguous indemnification clauses. When concerns arise, such as outstanding liabilities or matters identified during
due diligence, targeted indemnities can significantly strengthen the buyer's protection. These safeguards enable buyers to
move forward with a transaction even when not every issue has been conclusively resolved.

Financial Structuring
The financial structure of a transaction is equally significant as the inclusion of contractual safeguards. Transactions may be

designed to incorporate financial protections for the buyer, such as escrow arrangements, holdbacks, or promissory notes.

Additionally, earnouts provide further protection, particularly in situations where future company
performance remains uncertain. By linking a portion of the purchase price to post-closing results, buyers can mitigate the risk
of overpayment while enabling sellers to realize their preferred valuation.
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Deal Momentum

One of the most important considerations for first time buyers is maintaining deal momentum. Conditions can shift quickly as
transactions progress from market conditions to financing terms to business performance. If the diligence process is stalled, it
allows more time for these conditions to shift, often leading to increased risk or erosion in value. When sellers lose confidence
in the transaction, they could begin to entertain a competitor’s bid. Shifting conditions could also lead to a need for price
adjustments or renegotiation of other terms.

This is exactly where advisors prove invaluable. They can help buyers to distinguish between those issues that need
immediate attention and are true red flags, as opposed to those that can be addressed through deal structure. Advisors can
instill the kind of confidence in first time buyers that allows deals to move forward, even if every variable is not perfectly
resolved.

For those buyers entering the M&A process for the first time, the key is not to avoid risk, but to manage it intelligently. With the
right team and a disciplined approach to maintaining momentum, buyers can avoid analysis paralysis and position themselves
for a successful closing.
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