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For a family-owned company, making an acquisition is one of the most transformational decisions it can
make. Done well, an acquisition can accelerate growth by years, expand your customer base overnight, add
capabilities you could never build organically, and/or help you establish a foothold in a new market. Done
poorly, it can strain your finances, fracture your organization, and consume years of management bandwidth
trying to fix a mistake that seemed attractive on a spreadsheet.

This guide is written for business owners considering growth through acquisition, whether for the first time or
as part of a deliberate growth strategy. Thisis not intended to be a technical M&GA manual. Instead, it is a
practical roadmap that focuses on the human, interpersonal, and organizational realities that determine
whether an acquisition succeeds or fails. The financial mechanics matter, of course, but in our experience,
most acquisitions that go wrong do so for reasons that never appear in the financial model.

Why Acquisitions Succeed or Fail

The most successful acquirers share a common trait: they treat buying a business the same way a great
entrepreneur treats building one: with patience, conviction, and humility. They understand that they are not
just buying revenue or EBITDA. They are acquiring people, culture, customer relationships, and operational
complexity. The companies that struggle with acquisitions tend to rush the process, underestimate
integration, or confuse a great-looking target with a great fit.

What This Guide Covers

= How to assess whether your business is truly ready to acquire another company.

= How to define the ideal target profile and why most companies you look at won't meet it.

= How to approach a business owner who isn't actively looking to sell.

= How buyers and sellers typically arrive at a valuation, and how to negotiate a Letter of Intent.
= Navigating the due diligence process.

= Why cultural compatibility is the most underestimated factor in MGA.

= How to approach post-merger integration so the business actually works after close.

= The specific risks of moving too fast.

Key Takeaway

A note before you begin: nearly every section of this guide describes a specific capability that serious
acquirers must have in place to execute successfully. As you read, keep an honest account of how many of
those capabilities you have in place and how many would require significant time/resources to develop.




Before you evaluate a single target, the most important question is about you and your organization. Is your
business in a position to take on an acquisition? Many owners pursue acquisitions for the right strategic
reasons, but at the wrong time. The resulting distraction or financial strain then undermines both the
acquired business and its core capabilities.

Financial Readiness

An acquisition requires significantly more capital than most owners initially estimate. Beyond the purchase
price, you must fund integration costs, bridge working capital gaps, cover advisory and legal fees, and absorb
unexpected post-closing expenses. All of this must occur while you continue to fund existing operations
without interruption. Before pursuing a transaction, you should be able to answer yes to every one of the
following questions comfortably:

= Does your core business generate consistent, positive cash flow?

= Do you have access to acquisition financing (internal capital, committed credit facilities, or a lending
relationship with a bank that's comfortable financing an acquisition)?

= Do youunderstand the tax implications (for buyer or seller) of different deal structures and/or have an
advisor helping you think through them?

= Have you modeled the impact of an acquisition on your balance sheet and cash position using different
scenarios?

* Have you stress-tested what happens to your business if integration takes 12 months longer than planned
orif a key customer of the acquired company walks soon after close?

Buyers who enter a process undercapitalized often find themselves in a weak negotiating position, unable to
move quickly when needed, or forced to accept deal structures that create post-close risk.

Operational Readiness

Acquisitions consume management time, often to a degree that is not anticipated. The due diligence process
alone can take months and requires significant attention from senior leadership. Integration planning begins
during diligence, and execution begins the day you close. Ask yourself honestly:

= Does your current leadership team have the capacity to manage a parallel business during integration?

= Do youhave documented systems and processes, or does institutional knowledge hold things together?

= |syour own housein order from a financial, operational, and cultural standpoint?

= |s there someone on your team who can own the acquisition process day-to-day?

= Have you ever managed a major operational initiative while simultaneously keeping your core business on
track?

If your own business depends heavily on you personally, adding the complexity of an acquisition is not a
manageable risk. Instead, it presents a near-certain path to problems in both businesses simultaneously. A
realistic estimate for a mid-market acquisition is 20 to 40 hours per week of senior leadership time during
diligence and integration, sustained over 12 to 24 months with no predictable schedule. That time has to
come from somewhere. Before you go looking for a company to buy, make sure your business has the
leadership depth to function without your constant presence.



Strategic Clarity

The most dangerous acquirer is one who is motivated by general ambition rather than a specific strategic
thesis. Before you approach a single seller, you should be able to articulate exactly why you are making this
acquisition and precisely how the combined businesses will be stronger together. This preparation will guide
everything that follows: which targets make sense, what you are willing to pay, what success looks like post-
close, and how you make decisions when the inevitable complications arise.

Key Takeaway

If your honest answer to “why are you making this acquisition?”is “to get bigger,” that is not a strategic thesis.
Size for the sake of size does not create value. A well-defined strategic rationale is the foundation of a
successful deal.




Finding the right acquisition target is significantly harder than most buyers anticipate. The market is full of
businesses that are technically available, and brokers are always willing to show you something. But in our
experience, for every ten businesses a serious buyer will evaluate in detail, perhaps one or two merit a deeper
conversation. Identifying a compelling target typically requires sustained effort over months or years, not
weeks.

Tightly Define Your Target Profile

Before you start looking, define what you are looking for. This is your target profile, and it should be specific.
Generic criteria (“a profitable business in our industry”) will lead you to waste time on opportunities that don't
create real value. A useful profile includes:

= Geography: Where does the business need to be located? Does proximity matter for operational
integration?

= Size: What revenue or EBITDA range makes sense given your financial capacity and integration
bandwidth?

= Customer profile: Are their customers similar to yours, or do they give you access to new relationships you
want?

= (Capabilities: What specific people, technology, or expertise would you gain?

= Culture: What kind of organization are you looking to add?

= Owner situation: Are you looking for a full buyout, or are you open to the seller retaining a minority stake
and staying involved?

Stick to your profile. Every time an acquirer says, “It's not exactly what we were looking for, but..”, a difficult
integration is usually around the corner.

Where to Find Targets

The best acquisitions come from relationships, not formal processes. Consider:

= Your own network: Competitors, suppliers, and customers you've known for years are often the most
natural targets.

= [ndustry associations and trade events: These are natural settings to identify potential targets and begin
building informal relationships with owners before any transaction discussion begins.

= MG&A advisors and intermediaries: Professional advisors, including investment banks and business brokers,
maintain active relationships with business owners who are exploring their options. Some of these may
not yet be formally marketed.

= Proprietary outreach: For larger or more strategic targets, a well-crafted, direct approach from you
personally could open doors that no intermediary could. Business owners often respond differently to a
peer than to a broker.

Recognizing a Poor Fit Early

Experienced acquirers develop a discipline for walking away. The following are signals that a target is likely
not the right fit, regardless of how attractive the financial metrics appear:



= Heavy owner dependence: If the business runs on the personal relationships and institutional knowledge
of one person who is about to leave, you may be buying an idea rather than a company.

= Customer concentration: A business where one or two customers represent a large share of revenue is
inherently fragile, and the risk is yours the moment you close.

= Cultural mismatch: A business with a fundamentally different management philosophy, work culture, or
set of values will be painful and expensive to integrate.

= Undocumented operations: If the seller cannot clearly explain how the business works (written systems,
documented processes, and organized records), that signals a difficult due diligence process and a harder
integration.

= Motivated seller for the wrong reasons: If the owner is selling because the business is struggling, because
a key employee just left, or because they see headwinds ahead, make sure you fully understand what they
know that you don't.

= Deals kept alive by momentum: Some targets advance far into a process simply because you have
invested time, money, and energy. Sunk cost is not a reason to continue. If you would not start this process
again today, knowing what you know now, that is your answer for whether you should continue.

Key Takeaway

The right target is one where the strategic rationale is compelling, the fitis genuine, and you can clearly
articulate how the combined businesses will be stronger than the two were separately. If you can’t answer
that question with specificity, keep looking.




Most of the best acquisition targets are not actively for sale. The owner may be comfortable, still engaged,
and not thinking about an exit. Approaching these owners requires a fundamentally different mindset than
responding to a marketed deal. You are starting a conversation that may take years to develop, not
participating in the same auction as everyone else.

Approach as a Peer, Not a Buyer

Business owners respond to other business owners. The most effective initial outreach is not a formal
expression of interest or a letter. It is a personal, human conversation from you. You have something in
common with this person: you both built something, you both navigate the same challenges, and you both
understand what it means to be responsible for a company and its people. Start there.

The goal of the initial conversation should not be to discuss a transaction. It should be to establish a
connection and begin building trust. Ask about their business. Share something honest about yourself. Learn
about where they are in life and what they are thinking about for the future. If you rush to the financial
discussion, you risk closing the door early.

Understand What the Seller Actually Cares About

Founders and family business owners rarely sell for purely financial reasons. More often, the decision is
driven by a combination of personal factors such as retirement planning, health, family dynamics, a desire to
see the business grow beyond what they can do alone, or concern about what happens to their employees
and culture after they are gone. When you take time to understand what matters most to the prospect, you
can structure a conversation and eventually a proposal that addresses those concerns directly.

Common seller priorities include:

= |egacy preservation: Will you protect what they built? Will their name remain associated with the
business?

= Employee welfare: Their people are not just employees. In many cases, they are long-term relationships.
What happens to them?

= Continuity of culture: They built an environment, a set of values, and a way of doing things. Will you honor
that?

= Their role post-close: Some owners want a clean exit. Many want to remain involved in some capacity and
feel needed.

= Theright partner: Sellers who are not financially distressed have the luxury of choosing who buys them.
They will often accept a lower price for a buyer they trust and believe in.

Earn Exclusivity Before You Earn a Price

The path from “not interested” to “only interested in you” runs through trust, not terms. A seller who believes
you are the right partner (best positioned to carry their business forward and protect what they have built)
will often bypass a broader competitive process in favor of a direct deal with you. That outcome is earned
through consistent, patient relationship-building, not through being the highest bidder in an impersonal
auction.



Key Takeaway

In our experience, some of the most successful acquisitions began with a lunch conversation that had nothing
to do with buying or selling. The buyer stayed in touch, showed interest in the seller’s business, and was
positioned as a natural partner when the seller began to think seriously about a transition. When the seller was
ready, there was no process, only a phone call.




Once aselleris interested in exploring a transaction, the conversation will eventually turn to value. This is
where many deals fall apart. Not necessarily because the two parties are far apart, but because they are
talking past each other. Understanding how buyers and sellers typically approach valuation and how to
negotiate a Letter of Intent (LOI) effectively is critical to maintaining momentum in a deal.

How You Should Be Thinking About Value

Sophisticated buyers generally rely on two approaches working in parallel. The first is a Discounted Cash
Flow (DCF) analysis, which projects the free cash flow the business is expected to generate over time and
converts those future dollars into today’s value using a discount rate that reflects risk. The second is a review
of precedent transactions, or what buyers have actually paid for comparable businesses in similar industries.
Together, these approaches define a reasonable range of value, and the final purchase price typically falls
within that range, depending on deal-specific factors.

In the middle market, you typically hear about the “EBITDA multiple,” or that the purchase price is X times the
company’s annual Earnings Before Interest, Taxes, Depreciation, and Amortization. What drives the multiples
higher or lower includes the quality and predictability of earnings, the strength of the management team, the
concentration of customer relationships, the growth trajectory, and the specific strategic value the business
represents to you as the buyer.

How the Seller Is Thinking About Value

Sellers, especially founders and family business owners, often begin with a number in their head that may or
may not be grounded in market reality. Their expectations may be anchored on a figure they heard about
when a competitor sold, or a valuation a broker suggested years ago, or simply a number that represents
what they need for retirement. Understanding the gap between that anchor and market reality is an
important aspect of the negotiating process. Three key attributes will help support success here: honesty,
empathy, and, most importantly, patience.

A good approach is to build a valuation story collaboratively. Walk the seller through how you are thinking

about their business, including what the earnings look like, what you see as premium drivers, what risks you
foresee, and how that translates into a value range.

Negotiating the LOI

The Letter of Intent is a non-binding summary of the key commercial terms, including price, structure,
exclusivity period, and any major conditions. It is not the final deal terms, but it sets the foundation for
everything that follows. A few principles to keep in mind:

= Priceis not the only term: Sellers care about deal structure (cash at close vs. earn-out vs. seller note),
transition arrangements, reps and warranties, and length of the exclusivity period. Being flexible on
structure can sometimes unlock more than increasing the headline price.

= Earn-outs are complicated: An earn-out is an arrangement in which part of the purchase priceis
contingent on post-closing performance. They are generally used to bridge valuation gaps, but they
require very precise language to reduce post-close conflict. Use them carefully and define every metric
explicitly.

= Exclusivity matters: Once an LOl is signed, the seller typically agrees to stop talking to other buyers for a
defined period. Use this time wisely, as failing to complete diligence promptly can be a deal-killer.



= |eanonyour advisors: Both parties should have legal counsel review the LOI before signing. What seems
like a simple document contains provisions that will govern the rest of the process.

Key Takeaway

Do notview the negotiating process as adversarial. You are both trying to reach terms that will allow the deal
to proceed amicably. Save the hardest negotiations for issues that surface during due diligence, notfor the LOI
itself. Deals negotiated too aggressively at the LOI stage often collapse during due diligence because one or
both parties run out of goodwill.
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Of all the variables that determine whether an acquisition succeeds, cultural compatibility is simultaneously
the most important and most underestimated. Financial models can be corrected. Operational systems can
be improved. Compliance gaps can be closed. But a fundamental mismatch in values, management
philosophy, or organizational culture is extraordinarily difficult and expensive to overcome post-closing.

What Defines Culture

Culture is about more than whether the two teams “get along.” It's about the deeper assumptions, habits, and
values that govern how decisions are made, how people are treated, how problems are surfaced, and what
behavior is rewarded. Two businesses can have entirely different personalities and still integrate successfully
so long as the underlying values are compatible. Two businesses can seem similar on the surface and still be
fundamentally incompatible.

The areas where cultural mismatch most commonly causes post-acquisition problems include:

= Decision-making authority: Does the acquired company operate with significant autonomy, while you
prefer centralized control? Or vice versa?

= Communication style: Is one organization formal and hierarchical, while the other is flat and informal?
These differences become friction points during integration.

= Accountability culture: Do both organizations hold people to clear standards and address
underperformance directly? Or does one operate with a tolerance for ambiguity that the other will find
unacceptable?

= Customer philosophy: Do both businesses have the same fundamental approach to serving and retaining
customers?

= Treatment of people: The norms around compensation, recognition, work-life expectations, and employee
development will be scrutinized by the acquired team from the moment the deal closes.

How to Assess Cultural Fit

Cultural assessment requires deliberate attention during diligence, not a gut feeling formed during a few
management meetings. Some practical approaches:

= Where practical, spend time in their business, not just in conference rooms. Walk the floor. Observe how
people interact.

= Have honest conversations with the seller about their management philosophy, not just what they aspire
to, but what they actually do when things go wrong.

= Talk to employees below the owner level. The people who are regularly down in the weeds will tell you
more about the culture than the founder ever will.

= Look for signs of engagement or disengagement: turnover rates, tenure distributions, and how people talk
about the company when the owner is not in the room.

= Ask the seller directly: “What would your best employee tell me about working here that you might not
think to mention?”

11



What to Do When You Identify a Concern

Cultural concerns are not automatically disqualifying, but they are always worth taking seriously. If you
identify a mismatch, you have three options: (a) adjust your integration plan to accommodate the difference,
(b) determine whether you have the capacity and patience to change it over time, or (¢) walk away. What you
cannot doisignore it and assume it will resolve itself after closing. It will not.

Key Takeaway

We have seen transactions where every financial metric was compelling, every operational box was checked,
and the acquisition still failed because one organization operated with deep mutual trust, while the other
operated through political maneuvering. No spreadsheet captures that risk. Only attention, curiosity, and
honest conversation will.

12



Due diligence is the process by which you verify that the business you agreed to buy is actually the business
you think you are buying. It is the period between a signed LOI and a signed purchase agreement, when the
real work occurs. Experienced acquirers approach diligence with a combination of curiosity and discipline;
they are not trying to find reasons to kill or retrade the deal, rather, they are committed to understanding
everything material before they close.

What Due Diligence Actually Involves

Most first-time acquirers underestimate the scope of due diligence. It is not just a review of financial
statements. A thorough diligence process covers:

= Financial: Three to five years of audited or reviewed financial statements, tax returns, EBITDA
normalization, working capital analysis, and a review of any off-balance-sheet items or contingent
liabilities.

= Customer and revenue: Contract review, customer concentration analysis, revenue quality (recurring vs.
one-time), renewal rates, and discussions with key customers if appropriate.

= QOperations: How the business actually runs day-to-day, where the dependencies are, what technology
systems are in place, and what the infrastructure looks like.

= People: Key employee identification, compensation structures, non-competes and employment
agreements, and a candid assessment of who is essential and who is likely to leave.

= |egal: Entity structure, ownership documentation, pending or historical litigation, regulatory compliance,
and intellectual property ownership.

= Compliance: Industry-specific licensing, environmental considerations, employment law, and data privacy.

What Diligence Will Reveal

Almost every diligence process surfaces surprises. Some are minor. Some are material. The most common
discoveries that affect deal terms or structure include:

= Normalized EBITDA thatis different from what was represented in early conversations.

= Customer relationships that are more informal (and more fragile) than the financials suggest.

= Key employees who are not being comped correctly, not incentivized to stay, or do not have the proper
visa-related documentation (where applicable).

= Deferred capital expenditures that will require near-term investment.

= Compliance gaps that create contingent liability for the buyer.

= Financial systems or reporting practices that will require significant investment to bring up to the required
standard.

None of these findings is necessarily a deal-killer. But in practice, it is rare to complete diligence on a privately
held business without discovering at least two or three items that require further consideration, negotiation,
or indemnification. Each of those conversations introduces friction, consumes time, and tests the relationship
you spent months building with the seller. The question is not whether you will find surprises (you will), but
rather whether you have the experience, advisory support, emotional discipline, and, to some extent, good
fortune to navigate them without the deal unraveling.
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How Diligence Impacts the Relationship

The tone of due diligence shapes the tone of integration. If the seller feels interrogated, mistrusted, or
ambushed by every question, the relationship will be damaged long before closing. The best acquirers
approach diligence as a mutual discovery process: they ask questions in a spirit of understanding the
business's nuances, explain their thought process, and signal their continued collegiality throughout the
process.

That said, do not confuse relationship management with avoiding hard questions. If something doesn'’t add
up, ask about it directly. Sellers who have nothing to hide will appreciate your candor. Sellers who become
defensive or evasive when pressed are giving you important indicators.

Key Takeaway

Build a formal list of diligence requests and organize it by workstream. A disorganized diligence process
wastes the seller’s time, damages the relationship, and often results in missing what matters. Your advisors
(legal, financial, and operational) should coordinate their requests through a unified process, rather than
independently bombarding the seller with duplicate or conflicting questions.
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Closing a deal is not the finish line. The work of actually integrating two businesses (combining teams,
systems, processes, and cultures into something that performs better than the two organizations separately)
is where the real value of an acquisition is created or destroyed. Most acquirers who struggle with
acquisitions do not struggle during the deal; they struggle in the six to eighteen months after the deal.

Integration Planning Begins Before Close

By the time you sign a purchase agreement, you should already have a draft integration plan. Integration
planning is not something you begin after you get the keys. It should be a parallel workstream during
diligence, developed by a small, dedicated team focused on how the two businesses will actually operate
together from day one. At a minimum, your plan should address:

= Leadership structure: Whois in charge of what in the combined organization, and when will the reporting
lines change?

=  Communication plan: What do you say to employees, customers, and suppliers on day one? On day thirty?
This communication needs to be deliberate.

= Quick wins: What are two or three things you can do in the first ninety days that will signal to the acquired
team that this is going to work?

= Systems integration: When and how will back-office systems (accounting, HR, CRM) be integrated, and
who owns that work?

= Non-negotiables vs. flexibility: Be clear in your own mind, as well as with the acquired team, about what
must change and what you are happy to leave alone.

Communication Is the Most Important Tool You Have

The acquired team will be anxious from the moment the deal is announced. They do not know what the
acquisition means for their jobs, their compensation, or their daily work life. Silence is not neutral; it creates
anxiety, speculation, and often the departure of the people you most need to retain. Over-communicate. Be
honest about what you know and what you don't. Acknowledge uncertainty where it exists rather than
pretending you have all the answers.

The people who will make or break your integration are usually not the ones you are focused on; they are the

mid-level managers and frontline employees who interact with customers every day. Make sure they hear
from you directly and feel seen.

Retain the People Who Matter Most

Every business you acquire has a small number of people who are disproportionately important to its
continued performance. Your job during the first ninety days is to identify those people and do whatever it
takes to ensure they stay. Retention agreements negotiated at close help, but they are not enough on their
own. People stay when they feel respected, when their role is clear, and when they believe the future under
new ownership is better than the alternative. Make sure those people have those reasons.

Don’t Change Everything at Once

One of the most common integration mistakes is moving too fast to impose your own systems, branding, and
culture on the acquired business. There is an instinct to make it “look like you,” and in some cases, that
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is appropriate. But in many cases, the things that made the business successful (the relationships, the
reputation, the way they do things) are fragile and can be disrupted by well-intentioned but premature
changes. Move deliberately. Listen more than you talk in the first ninety days. Change what needs to be
changed; leave alone what does not.

Key Takeaway

A useful framework: divide integration decisions into three buckets. First, things that must change
immediately for legal, financial, or safety reasons. Second, things that should change within six to twelve
months as you build toward a unified organization. Third, things that the acquired business does well and that
you might actually want to learn from. Many acquirers never reach the third bucket, and that is a significant
missed opportunity.
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There is a particular kind of pressure that develops once you have decided to make an acquisition. You have
allocated resources. You have told your board or your partners. You have found a target that seems
compelling. At that point, there is a strong psychological pull to complete the deal, even when the evidence
accumulating in diligence suggests you should slow down or stop. Recognizing and resisting this pressure is
one of the most important disciplines of an experienced acquirer.

Deal Momentum Is Dangerous

The MGA process creates its own momentum, and that momentum actively works against sound judgment.
Documents are being drafted, the seller is emotionally committed, your team has invested months into the
project, and you've told people this is happening. At this point, the psychological costs of stopping feel
enormous, which can cause otherwise disciplined people to rationalize concerns they should diligently
further investigate. The phrase most associated with bad acquisitions is: “We knew it was anissue, but we
thought we could fix it after closing.” However, the reality is that suchissues are rarely fixed.

Common Signs You Are Moving Too Fast

= You are accepting representations from the seller on important issues rather than independently verifying
them.

= You have not spent enough time with the key employees you will depend on after closing.

= Yourintegration planis vague or incomplete, and you are telling yourself you will figure it out later.

= You have discovered something material in diligence, but are reluctant to bring it up because you do not
want to disrupt the relationship or the timeline.

= You are unable to clearly articulate the specific risks of this transaction and the specific steps you will take
to mitigate them.

= You are making the acquisition primarily because the opportunity is available, not because it is genuinely
right for your strategy.

The Cost of a Bad Acquisition

The direct cost of a failed acquisition is significant: the purchase price itself, the advisory fees, the
management time consumed, and often a goodwill impairment when the business underperforms. But the
indirect costs are frequently larger. A poorly executed acquisition can distract leadership from the core
business for years, demoralize the team, damage customer relationships in both the acquired and acquiring
business, and, in some cases, threaten the financial stability of the acquiring company.

One of the most consistently underestimated costs of an acquisition is time, specifically, the cumulative
hours that you and your senior team will spend on a transaction from early conversations through post-
closing. A realistic estimate is 500 to 1,000 hours of leadership time across 24 months with unpredictable
interruptions along the way. Diligence sessions, seller relationship management, advisor coordination, board
and lender updates, and integration planning all compete with the daily demands of running existing
operations. The owners who handle this best had already built a team capable of operating independently
before the acquisition process began. Those who had not often find themselves managing two struggling
businesses instead of growing one.
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The acquirers who avoid these outcomes share a common trait: they are willing to walk away. Not at the first
complication, necessarily, but with discipline when the evidence tells them that proceeding would be a
mistake. The ability to say “not this deal” is not a failure. In many cases, it is the best acquisition decision you
can make.

Key Takeaway

There is no such thing as a deal that is too good to walk away from. If you find yourself unable to walk away
from a specific transaction regardless of what diligence reveals, that is the clearest possible signal that you
have lost objectivity and need to bring in an independent voice before proceeding.
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Many business owners approach an acquisition the same way they have approached every other challenge in
their career: by figuring it out themselves. That instinct is understandable as it's what's made them
successfulso far. But acquisitions are a specialized discipline, and the gap between knowing how a deal works
conceptually and executing one successfully is wider than most owners expect. An experienced MGA advisor
is often the difference between a deal that closes cleanly and creates value and one that drags on,
deteriorating along the way, before failing entirely.

What an Advisor Actually Does

The term “M&A advisor” covers a broad range of professionals, including investment bankers, business
brokers, and independent transaction advisors. For a buyer executing a meaningful acquisition, the most
valuable advisors typically bring three things: deal experience, market knowledge, and a network of
relationships. In practice, that translates into:

= Target identification and sourcing: Experienced advisors maintain active relationships with business
owners, intermediaries, and industry participants that give buyers access to opportunities that never
appear in a public search process. The best targets are often found through a quiet conversation. We call
this “proprietary deal flow.”

= Valuation perspective: An advisor who has seen dozens of transactions in your industry or size range can
tell you quickly whether a target is priced fairly, expensively, or opportunistically. That calibration is
difficult to develop without extensive deal experience.

= Process management: Running a diligence process, coordinating legal and financial workstreams,
managing seller communication, and keeping a deal on track through complications requires significant
bandwidth. An advisor absorbs much of that burden so that you can continue running your business.

= Negotiating support: Advisors negotiate on your behalf or alongside you, which creates a useful structure.
When a difficult issue arises in a deal, having the negotiation happen between advisors (rather than
directly between the two owners) preserves the relationship while allowing the hard conversations to
happen.

= Deal structure guidance: Purchase price is only one variable. Tax structure, earn-out design, reps and
warranties, escrow provisions, and post-close arrangements all have meaningful financial implications. An
advisor helps you understand the full picture and avoid structures that look attractive on paper but create
problems later.

The Relationship Dynamic

One of the most underappreciated ways an advisor adds value is in managing the relationship between buyer
and seller during a stressful process. Due diligence surfaces surprises. Negotiations can get tense. Timelines
quickly start to slip. When these things happen, having a trusted advisor who can absorb the friction,
communicate difficult information, and keep both parties focused on the outcome they both want is
invaluable. Deals that lack this structure often collapse not because the economics stopped making sense,
but because the relationship between the principals deteriorated under the pressure.

Selecting the Right Advisor

Not all advisors are the right fit for every transaction. When evaluating an advisor for a buy-side engagement,

19



look for:

= Do they seem to understand you, your situation, and what you're trying to achieve? Are they looking to get
this process over with so they can move on to the next project, or do they seem interested in improving
your firm?

= Are they providing you with honest counsel? The best advisors tell you what they think, particularly when
you are considering a deal that doesn’t make sense, when you're paying too much, or when the target has
problems you haven't fully appreciated.

= Do they seem capable of generating opportunities that you wouldn’t be able to create on your own? Do
they have relationships with the kinds of sellers you are looking for? Are they patient enough to stay with
the seller while they decide on the next best step for their company?

= Are they capable of quarterbacking all of the workstreams involved in closing a deal? The more your
advisor can take off your plate, the more your team can continue focusing on existing operations.

Key Takeaway

M&A advisors are often associated with the sell-side, helping owners sell their businesses. But in many cases,
an experienced advisor can provide the greatest value when advising a company on the buy-side, particularly
when the client is looking to craft and execute a multi-year acquisition strategy. A buyer who makes multiple
acquisitions over time benefits from an advisor who brings cumulative experience, consistent process
discipline, and relationships built over years. The cost of that advisor is almost always recouped many times
over through better targets, better pricing, fewer mistakes, and, ideally, proprietary deal flow.
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If you have read this far, you may have noticed a recurring theme: nearly every section describes a capability
(financial, operational, experiential, or organizational) that serious acquirers need but that most founder-led
businesses have not yet built. Capital constraints limit which targets are feasible. Management bandwidth
limits how much leadership time a process can consume without damaging the core business. Integration
expertise takes years to develop and is rarely presentin a first-time acquirer’s organization. And deal
discipline is harder to maintain when your own money and reputation are entirely at stake with no outside
perspective. A capital partner does not resolve all of these challenges. But the right one addresses most of
them while providing the financial resources to pursue a more ambitious strategy than your balance sheet
alone would allow.

What Can a Capital Partner Provide

The most obvious contribution of an outside capital partner is in the financial area: access to capital beyond
what your own balance sheet (or your conscience) can provide alone. But many entities can serve this role.
The right partner is the one who can bring the capital, but also:

= Acquisition experience: Institutional capital partners such as private equity firms, family offices, and
growth equity investors have typically been through dozens of acquisitions. They know what diligence
should look like, how integration should be structured, what mistakes to avoid, and how to build a
management team capable of operating at a greater scale.

= (Credibility: A well-capitalized buyer with an institutional-type partner signals to a seller that the deal will
close, that financing is not a risk, that the buyer is reliable, and that the combined organization would have
real resources supporting it. This can come in handy in competitive situations.

= Operational expertise: Many capital partners have built functional capabilities touching finance, HR, and IT,
and make this expertise available to their operating partners. Rather than building every integration
capability yourself, you can inherit a support structure designed specifically for the challenges of post-
acquisition management.

= Discipline: A good partner can bring the structure and accountability that many owner-operated
businesses may not have developed yet. Deal approval processes, financial reporting requirements, and
integration milestones are just a few examples. While these may seem bureaucratic, in practice, they
create the discipline that separates businesses that scale successfully from those that grow into chaos.

Types of Capital Partners to Consider

The right type of capital partner depends on your goals, your stage, and what you are willing to give up in
exchange for what you receive. The main options in the middle market include:

= Private equity: PE firms invest institutional capital with a defined investment horizon, typically three to
seven years, and a clear expectation of financial returns. They bring significant resources and expertise, but
also meaningful governance and reporting requirements. They will want board representation and a voice
in major decisions. For a founder accustomed to full autonomy, this is a significant adjustment.

= Family offices: As patient capital providers, family offices often offer more flexibility than institutional PE,
including longer holding periods, less pressure for a defined exit, and a greater willingness to
accommodate the founder’s priorities around legacy and culture. For businesses where the owner wants
to remain actively involved and is not planning a near-term exit, a family office can be anideal structure.
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= Growth equity: Growth equity investors provide capital for expansion (including acquisitions) without
necessarily requiring a majority stake or a short-term exit. If you want to accelerate your acquisition
strategy while retaining control, growth equity can provide the capital without the full array of
governance implications of a full PE partnership.

= Strategic co-investors: In some cases, a strategic partner, a larger business in your industry or an adjacent
one, may be willing to co-invest in your acquisitions in exchange for commercial benefits. These
arrangements can be highly effective but require careful structuring to ensure the commercial benefits
you provide to the partner do not create conflicts down the road.

What You Give Up and Why It Can Be Worth It

Bringing in a capital partner means giving up some degree of ownership, autonomy, and control. For many
founders, this is a deeply personal decision that goes well beyond the financial calculus. You have built
something, and you are being asked to share ownership of it with people you did not build it with. Thatis not a
trivial concession.

But the relevant gquestion is not whether giving up ownership feels uncomfortable, as it almost certainly will.
The question is whether you would rather own 100% of your existing operations that grow incrementally as
your capital constraints and bandwidth allow, or a smaller percentage of a business that is materially larger,
more capable, and more valuable, built with the resources, expertise, and deal infrastructure that a real
acquisition strategy requires.

Key Takeaway

The most important thing to understand about a capital partnership is that you are not just choosing a source
of funding; you are choosing a partner you will work closely with for years. The quality of that relationship, the
alignment of values, and the compatibility of goals matter as much as the economics of the transaction.
Interview your capital partners as carefully as they interview you. The wrong partner with the right check is a
bad deal.
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Acquisitions can be transformative; they are the kind of moves that define a company’s trajectory and create
lasting value for owners, employees, and customers. But they require a level of preparation, patience, and
self-awareness that goes well beyond the financial analysis. The most successful acquirers in the middle
market treat the following principles as foundational:

Get your own house in order first. An acquisition will amplify what is already true about your business. If
your operations, finances, and leadership are strong, an acquisition can be a powerful accelerant. If they
are not, an acquisition will make your problems bigger, not smaller.

Develop a strategic thesis. “Growing bigger” is not a strategy in a vacuum. Know specifically how the
combined business will be stronger, and use that thesis to guide every decision you make: from which
targets you pursue to what you pay to how you integrate.

Be patient. The right target at the right time is more valuable than any target at any time. Build
relationships before you're ready to execute a transaction. Stay disciplined about whom you target. Walk
away from deals that are not right, even when momentum says otherwise.

Earn the seller’s trust before you seek their signature. Sellers who feel respected, understood, and
confidentin you as their partner will offer you better terms, smoother due diligence, and a more
committed transition. The investment in the relationship is always worth it.

Take due diligence seriously; it is more than a formality. It is the process by which you determine whether
the business you want to buy is the one you are actually buying. Be thorough, be organized, and do not
rationalize away what concerns you.

Culture is not a soft factor. It is the factor most likely to determine whether your integration succeeds or
fails. Assess it deliberately, not as an afterthought.

Integration begins before closing. By the time you sign the purchase agreement, you should already know
what you are going to say to employees on day one, who is staying in which roles, and what the first ninety
days look like.

Over-communicate. Silence creates anxiety, leading to turnover, which can destroy value quickly. Be
transparent about what you know, honest about what you don't, and present in the business in the critical
early months.

Be willing to walk away. The discipline to say no to the wrong deal is the same discipline that makes you a
successful acquirer of the right one.

Consider the value of an experienced advisor. The right MGA advisor brings market knowledge, deal
discipline, and negotiating structure that most first-time buyers cannot replicate on their own. The cost of
good advice is almost always recovered many times over in better outcomes.

Consider the value of bringing in a capital partner. If acquisitions are a core part of your growth strategy
(i.e., more than a one-time opportunity), the right capital provider can provide not just financial resources
but operational expertise, process discipline, and credibility that can greatly accelerate your plan. Giving up
a piece of ownership in exchange for the right partner can often become a high-value decision.

Well-executed acquisitions can be highly rewarding business decisions. They create new opportunities for
your team, new capabilities for your customers, and new value for your business. But the path from “l want to
grow by acquisition” to “we successfully integrated a business that made us meaningfully stronger” runs
through preparation, patience, discipline, and an honest respect for the complexity of the journey.
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About

Western Commerce Group is an MGA and strategic advisory
firm that focuses on family-owned and privately held
businesses. Since its founding in 1998, the firm has
completed transactions totaling over $13 billion and has
advised 160+ clients across more than 30 U.S. states, as well
as Canada and Mexico. The firm emphasizes long-term client
relationships, providing trusted advisory support that aligns
with clients’ strategic goals and preserves the legacy of their
businesses.

Contact

Don Woodard Il

Managing Director § i

Itmlnﬂﬁ
Western Commerce Group ﬁw ;

f o i%“',
817-360-8595 f =7
817-632-8008 :
dwoodard@western-companies.com

If you are considering growth through acquisition and would like a confidential discussion, please reach out.
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