Business Acquisition Term Sheet Template

TERM SHEET
Private Equity Acquisition of Company

This term sheet (the *Term Sheet™) is intended to descrnibe the general terms and conditions
a proposed acquisition of XY Z Company, a company organized under the laws of

[ ] (*XYZ™). and certamn of its affiliates by ABC, a |

orgamized under the laws of | | (“ABC™) and is subject to the negotiation
execution of a definitive purchase and sale agreement, a definitive escrow agreement :I.I'Id
other agreement that may be necessary to effect the transaction (together, the *Transaction
Documents”). Except for sections below entitled “Confidentiality”, “Dispute Resolution”,
“Exclusivity”, “Expenses” and “Governing Law™, which are intended to be, and are, binding
agreements between the parties, this Term Sheet is not a binding agreement on ABC or the
Existing Sharcholders (as defined below) to proceed with the transaction and will not impose
any obligation or liability on any such party if the transactions contemplated herein are not
consummated. Any such agreement will be made only 1f and when defimitive Transaction
Documents containing such agreements are agreed to and executed.

| Parties: ABC and Mr. [ J. Mr. | ] and Mr.
I ]. as the individual shareholders of XY Z
(together, the “Existing Shareholders™ with a current

sharcholding of [__]%, [__]%s and ]_'_,I% respectivelv in XYZ,
and together with ABC, the * "‘Parties ). The obligations of the

Existing Shareholders herein and in the Transaction Documents
will be joint and sceveral.

2. Transaction: ABC will purchase (the “Transaction™) (1) 100% of the fully-
diluted capital stock of X¥Z, XY Z1 and XYZ2 and anmy other
entity (together, the “XY ¥ Group Companigs") engaged in the

business of the XYZ Group Companies or necessary to continue
the XYZ Group Companics’ business in accordance with the
business plan presented by the Existing Shareholders to ABC on
] (the “Business Plan™) and (1) all other assets
owned by the Existing Sharcholders that are used in, related to

Business acquisition term sheet template serves as a foundational document that outlines the
key terms and conditions of a potential acquisition deal between parties. This preliminary agreement
provides a framework for negotiations and helps ensure that all parties are aligned on the essential
elements of the transaction before moving forward with a more detailed agreement. In this article,
we will explore the significance of a business acquisition term sheet, its key components, and
provide insights into how to create one effectively.

Understanding the Importance of a Business
Acquisition Term Sheet

A business acquisition term sheet acts as a roadmap for the acquisition process. It is critical for
several reasons:

1. Clarity: Outlining the essential terms helps prevent misunderstandings and miscommunications
between parties.

2. Negotiation Tool: It serves as a basis for negotiations, allowing parties to discuss and modify
terms before entering into a legally binding agreement.

3. Efficiency: By establishing key terms early in the process, parties can save time and resources



when drafting a formal purchase agreement later.
4. Legal Protection: While a term sheet is typically non-binding, it can still provide some degree of
protection by documenting the intentions of the parties involved.

Key Components of a Business Acquisition Term Sheet

Creating a comprehensive business acquisition term sheet involves careful consideration of several
key components. Below are the essential elements that should be included:

1. Parties Involved

Clearly identify the parties involved in the transaction. This section should include the names of the
buyer and seller, as well as any relevant affiliates or representatives.

2. Description of the Transaction

Provide a detailed description of the transaction, including:

- The nature of the acquisition (e.g., asset purchase, stock purchase, merger).
- A brief overview of the business being acquired, including its industry, market position, and any
significant assets or liabilities.

3. Purchase Price

Outline the purchase price for the transaction and the method of payment. Consider including:

- The total purchase price.

- Payment structure (e.g., cash, stock, earn-outs).

- Any contingencies related to the purchase price, such as adjustments based on financial
performance.

4. Conditions Precedent

List the conditions that must be satisfied before the acquisition can be completed. Common
conditions include:

- Due diligence results.
- Regulatory approvals.
- Third-party consents.



5. Representations and Warranties

Define the representations and warranties that each party is making. This section should cover:
- The seller's representations regarding the business's financial condition, operations, and

compliance with laws.
- The buyer's representations regarding its ability to complete the acquisition.

6. Indemnification

Outline the indemnification provisions that will protect one party from losses caused by the other
party's breach of representations or warranties. This can include:

- The scope of indemnification.

- Limitations on liability.
- Timeframes for claims.

7. Confidentiality

Include a confidentiality clause to protect sensitive information exchanged during the negotiation
process. This section should specify:

- What information is considered confidential.
- Obligations of the parties to maintain confidentiality.

8. Governing Law

Specify the governing law that will apply to the term sheet and any subsequent agreements. This is
important for determining how disputes will be resolved.

9. Non-Binding Nature

Clearly state that the term sheet is non-binding, except for specific provisions (such as
confidentiality or governing law). This ensures that parties understand that they are not legally
obligated to complete the transaction until a formal agreement is signed.

How to Create an Effective Business Acquisition Term
Sheet

Creating a well-structured business acquisition term sheet requires careful planning and attention to



detail. Here’s a step-by-step guide to help you develop an effective term sheet:

1. Gather Relevant Information

Start by collecting all necessary information about the business being acquired. This includes:
- Financial statements.
- Operational data.

- Legal documents.

Engaging legal and financial advisors can provide valuable insights and ensure that you have all
pertinent information.

2. Define Your Objectives

Before drafting the term sheet, clarify your objectives for the acquisition. Consider:

- What are your primary goals (e.g., market expansion, acquiring technology)?
- What terms are non-negotiable?
- What areas are you willing to compromise on?

3. Draft the Term Sheet

Using the key components outlined above, draft the term sheet. Ensure that the language is clear
and concise. Avoid jargon that may confuse parties involved.

4. Review and Revise

Share the draft with all parties involved for review. Encourage feedback and be open to revisions.
This collaborative approach can help identify potential issues before they become significant
problems.

5. Finalize and Sign

Once all parties agree on the terms, finalize the document. Although the term sheet is typically non-
binding, obtaining signatures can demonstrate commitment to the negotiation process.

Common Mistakes to Avoid



When creating a business acquisition term sheet, it’s essential to avoid common pitfalls, such as:

- Lack of Clarity: Vague language can lead to misunderstandings. Be specific about terms and
conditions.

- Overlooking Key Components: Ensure all essential elements are included to prevent disputes later
on.

- Ignoring Legal Advice: Always consult with legal experts to ensure compliance with relevant laws
and regulations.

- Failing to Communicate: Maintain open lines of communication among all parties to facilitate a
smoother negotiation process.

Conclusion

A well-structured business acquisition term sheet template is a vital tool in the acquisition process.
It helps to clarify key terms, streamline negotiations, and protect the interests of all parties involved.
By understanding the importance of a term sheet and including the necessary components,
businesses can navigate the complexities of acquisitions more effectively. Engaging legal and
financial advisors throughout the process can further enhance the likelihood of a successful
transaction.

Frequently Asked Questions

What is a business acquisition term sheet?

A business acquisition term sheet is a preliminary document that outlines the key terms and
conditions under which a buyer intends to acquire a target company. It serves as a blueprint for the
negotiation process and helps both parties establish expectations.

What key elements are typically included in a business
acquisition term sheet template?

A typical business acquisition term sheet template includes elements such as purchase price,
payment structure, due diligence requirements, confidentiality agreements, representations and
warranties, and conditions to closing.

How does a term sheet differ from a purchase agreement?

A term sheet is a non-binding document that outlines the proposed terms of an acquisition, while a
purchase agreement is a legally binding contract that details the final terms after negotiations have
concluded and due diligence has been completed.

Why is a term sheet important in the acquisition process?

A term sheet is important as it sets the framework for negotiations, helps identify potential deal
breakers early on, and facilitates communication between the buyer and seller, ultimately saving
time and resources in the acquisition process.



Can a term sheet be modified after it is signed?

Yes, a term sheet can be modified after it is signed, as it is typically a non-binding agreement.
However, any changes should be documented and agreed upon by both parties before moving
forward to a binding purchase agreement.

Are there any legal implications involved in a term sheet?

While a term sheet is generally non-binding, it can include binding provisions, such as confidentiality
or exclusivity clauses. It is important for both parties to understand the implications of the terms
included and to seek legal counsel if necessary.
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"Unlock the essentials of a business acquisition with our comprehensive term sheet template.
Streamline your deal-making process—learn more today!"

Back to Home


https://soc.up.edu.ph

