
C A S E  S T U D Y  ·  S E L L I N G  A  S E R V I C E S  B U S I N E S S

The letter said one
thing. The first
draft said another.
How t h e own er s of a n est a b lish ed c ommer c ia l ser v ic es b usin ess

sold t h eir c omp a n y, a n d wh y  c h ec kin g t h e p ur c h a se a g r eemen t

a g a in st t h e sig n ed let t er of in t en t ma t t er ed.

S imo n F a llo ws , F o und er, F r eed o m f o r F o und er s

A T  A  G L A N C E

B us ine s s A n est abl ish ed , equip m en t-h eavy c o m m er c ial  ser vic es busin ess

T ra ns a c tio n Sh ar e sal e

I nte re s t Sever al  exp r essio n s o f in t er est f r o m  d if f er en t buyer s

S truc ture Mo st o f t h e p r ic e in c ash at c l o sin g, t h e bal an c e as a sel l er n o t e

O utc o m e Th e sal e c l o sed

T his is a real s ale w e hand led . We’ve c hanged the d etails to  pro tec t o ur c lient’s privac y.



P A R T  O N E  ·  T H E  S I T U A T I O N

A pr ofit a bl e bus in es s wit h a l ot of equipmen t .

Th e c o m p an y h ad ser ved c o m m er c ial  c ust o m er s f o r m an y year s. I t was p r o fi t abl e, r an a siz eabl e fl eet

o f veh ic l es an d equip m en t , an d h ad a gen er al  m an ager r un n in g d ay-t o-d ay o p er at io n s.

Th e o wn er s h ad d ec id ed it was t im e t o sel l . Th ey wan t ed a f air val ue, a buyer wh o wo ul d k eep  t h e

busin ess r un n in g wel l , an d t er m s t h ey c o ul d r el y o n af t er c l o sin g.

P A R T  T W O  ·  T H E  C H A L L E N G E

T wo t h in gs a buyer woul d l ook a t h a r d.

T he  e q uipme nt. I n an equip m en t-h eavy busin ess, buyer s st ud y wh at it wil l  c o st t o k eep  t h e fl eet

r un n in g an d r ep l ac e it o ver t im e. Th at sp en d in g c o m es st r aigh t o ut o f t h e c ash fl o w t h ey ar e p ayin g f o r.

H o w the  pric e  g e ts  paid . Par t o f t h e p r ic e was go in g t o be p aid o ver t im e t h r o ugh a sel l er n o t e, r an k in g

beh in d t h e buyer’s ban k . W h en p ar t o f yo ur m o n ey is p aid l at er, t h e fi n e p r in t o f t h at n o t e d ec id es h o w

saf e it is.

When part of your price is paid later, the terms of the note matter as much as
the number.

P A R T  T H R E E  ·  T H E  P R O C E S S

How t h e s a l e wa s r un .

We  pre pare d the  numbe rs  firs t. We buil t a fi n an c ial  o ver view an d n o r m al iz ed t h e ear n in gs so buyer s

c o ul d see wh at t h e busin ess r eal l y ear n s. Th at bec am e t h e basis o f t h e val uat io n .

We  we nt to  marke t c o nfid e ntially. Q ual ifi ed buyer s r ec eived a c o n fi d en t ial  in f o r m at io n

m em o r an d um  un d er a n o n-d isc l o sur e agr eem en t . Sever al  exp r essio n s o f in t er est c am e in f r o m



d if f er en t k in d s o f buyer s.

We  ne g o tiate d the  le tte r o f inte nt. Th e c h o sen buyer’s l et t er o f in t en t wen t t h r o ugh sever al  r o un d s o f

r evisio n s bef o r e bo t h sid es sign ed . Th e buyer p l ac ed a r ef un d abl e d ep o sit in t r ust .

We  manag e d d ue  d ilig e nc e . A sh ar ed t r ac k er an d t im el in e k ep t r equest s m o vin g. Th e buyer r eviewed

t h e fi n an c ial  r ec o r d s wit h it s o wn ac c o un t an t s, st ud ied wh at t h e fl eet wo ul d n eed in f ut ur e sp en d in g,

an d wen t t h r o ugh t h e in sur an c e c l aim s h ist o r y, t h e equip m en t l ist an d t h e c o r p o r at e r ec o r d s.

P A R T  F O U R  ·  T H E  S T R U C T U R E

W h a t t h e s ign ed l et t er of in t en t s a id.

Th e sign ed l et t er o f in t en t set o ut a c l ear d eal :

Mo s t o f the  pric e  in c as h at c lo s ing .

T he  balanc e  as  a s e lle r no te  wit h in t er est , r an k in g beh in d t h e buyer’s ban k , sec ur ed o n t h e

busin ess’s asset s, an d wit h p r o t ec t io n f o r t h e sel l er s if it was n o t r ep aid o n t im e.

A wo rking  c apital targ e t wit h a t r ue-up  af t er c l o sin g.

Ex is ting  e q uipme nt lo ans  t ak en o ver by t h e buyer r at h er t h an p aid o f f by t h e sel l er s.

A trans itio n pe rio d f o r t h e o wn er, an d t h e gen er al  m an ager st ayin g o n .

N o n- c o mpe titio n and no n- s o lic itatio n c o m m it m en t s f r o m  t h e sel l er s.

P A R T  F I V E  ·  T H E  C A T C H

T h e fir s t dr a ft dr ift ed.

W h en t h e buyer’s fi r st d r af t o f t h e sh ar e p ur c h ase agr eem en t ar r ived , t h e h ead l in e p r ic e, t h e c ash an d

n o t e sp l it an d t h e wo r k in g c ap it al  t ar get al l  m at c h ed t h e l et t er o f in t en t . Th e t er m s o f t h e sel l er n o t e

d id n o t .

Th e d r af t r em o ved t h e sel l er s’  p r o t ec t io n if t h e n o t e was n o t r ep aid o n t im e, l et t h e buyer d ef er n o t e

p aym en t s if it h ad t r o ubl e wit h it s ban k , an d ad d ed a c l ause t h at c o ul d c an c el  t h e n o t e if k ey p eo p l e l ef t

o r un d er p er f o r m ed . I t al so d id n o t m en t io n t h e d ep o sit o r set a c l o sin g d ead l in e.



We c o m p ar ed t h e d r af t t o t h e l et t er o f in t en t l in e by l in e an d gave t h e sel l er s a p l ain sum m ar y o f ever y

d if f er en c e, wit h wh at t o ask f o r : at t ac h t h e agr eed n o t e t er m s t o t h e agr eem en t , l im it an y c an c el l at io n o f

t h e n o t e t o d ep ar t ur es f o r c ause, d eal  wit h t h e d ep o sit , an d set a c l o sin g t im el in e.

The price matched. The protections did not. That is why you read the whole
agreement against what was agreed.

P A R T  S I X  ·  T H E  O U T C O M E

T h e s a l e cl os ed.

Th e sal e c l o sed , wit h m o st o f t h e p r ic e p aid at c l o sin g. Th e sel l er s wen t in t o t h e fi n al  n ego t iat io n

k n o win g exac t l y wh er e t h e d r af t agr eem en t d if f er ed f r o m  wh at t h ey h ad sign ed up  f o r, an d wh at t o

p ush f o r.

P A R T  S E V E N  ·  L E S S O N S

W h a t own er s ca n t a ke fr om t h is .

T he  le tte r o f inte nt is  y o ur re fe re nc e  po int. Keep  it c l o se wh en t h e p ur c h ase agr eem en t ar r ives,

an d c o m p ar e ever y t er m .

R e ad the  s e lle r no te  as  c are fully as  the  pric e . I n t er est , t im in g, sec ur it y, wh at h ap p en s if p aym en t s

st o p  an d wh at c an c an c el  t h e n o t e al l  d ec id e wh et h er yo u get p aid .

Ex pe c t s c rutiny o f y o ur e q uipme nt. Keep  a c l ean equip m en t l ist an d a r ec o r d o f wh at yo u sp en d t o

m ain t ain an d r ep l ac e it .

R un d ilig e nc e  with a trac ke r. A sh ar ed l ist o f r equest s an d d at es k eep s a d eal  m o vin g.

Watc h fo r ne w c o nd itio ns . A c l ause t h at t ies yo ur m o n ey t o p eo p l e st ayin g in t h eir jo bs is a n ew r isk .

Mak e sur e it was agr eed , n o t ad d ed .



N O T E S

A bout t h is ca s e s t udy.

Th is is a r eal  d eal  f r o m  o ur c l ien t wo r k . We’ ve l ef t o ut n am es, p l ac es an d n um ber s, an d c h an ged so m e

d et ail s, so n o o n e in vo l ved c an be id en t ifi ed . I t is gen er al  in f o r m at io n , n o t l egal , t ax o r fi n an c ial  ad vic e.

Th in k in g abo ut sel l in g? St ar t by seein g wh er e yo ur busin ess st an d s.

Se e whe r e yo ur busine ss sta nds →

Privat e & confident ial. N o ob ligat ion.

Past results are not a guarantee of future results. Every business and every sale is different.

https://freedomforfounders.com/sellabilityscore

