
Top Takeaways 

Evaluating Acquisitions in the Boardroom 

1. The Board should develop and discuss an acquisition strategy with management on a 
routine basis.  In the current market, where valuations are fairly high, having an 
acquisition strategy in place will allow the Board to be more tactical and competitive 
when considering an acquisition target.  

2. The Board should have internal and external teams of advisors in place in advance of an 
acquisition target being identified.  Given the current market, speed is a major factor that 
sellers value, so the Board should have these teams in place so they are ready to proceed 
as soon as an acquisition target has been identified.  These teams should include leaders 
who will challenge management and the Board on important assumptions and findings in 
an efficient and effective manner.  

3. The Board should establish minimum standards for the due diligence process in 
consultation with management and outside advisors to ensure that appropriate diligence is 
performed.  The current state of the market often results in aggressive timelines and, as a 
result, reduced diligence. There are risks with reduced diligence, but the Board can 
mitigate those risks by increasing communications with management before and during 
the due diligence process and ensuring that management and the company’s outside 
advisors are focused on the material issues that will impact the business going forward.  

4. The Board should consider the value provided by obtaining a fairness opinion and allow 
sufficient time to obtain a fairness opinion. Given valuations in the current market, 
fairness opinions are increasingly common and provide comfort to the buyer's Board in 
connection with evaluating a potential transaction.  

5. The Board should take the proper steps to reduce the risk of post-transaction litigation in 
connection with conflicts between parties involved with the transaction.  Historically, 
post-closing litigation was focused on pricing or disclosure issues, but the Twilio decision 
has shifted the focus of transaction related litigation to undisclosed conflicts between 
parties to the transaction.  

6. The Board’s evaluation of a proposed acquisition should focus heavily on management’s 
proposed strategy for integrating the acquired business. The success or failure of an 
acquisition often hinges on the acquiring company’s ability to successfully integrate the 
acquired business. The Board should review and evaluate the proposed integration 
strategy beginning early in the acquisition process and continuing after the completion of 
the acquisition 

7. The Board should consider whether the proposed acquisition is the best use of the 
company’s resources, what benefits and synergies may be recognized as a result of the 
proposed acquisition, and whether those benefits and synergies are attainable.   



8. The Board should be familiar with the advantages and disadvantages of using 
representations and warranties insurance and should be prepared to use representations 
and warranties insurance in connection with proposed acquisitions.  Sellers often prefer 
and expect the use of representations and warranties insurance and, given the current 
market, including representations and warranties insurance in an offer will make the 
buyer's offer more appealing to the seller.   

9. The Board should establish a communications plan in the event that the deal is leaked by 
an insider in advance of closing.  Such a plan should be established early in the 
acquisition process and should be updated throughout the acquisition process. Having a 
communications plan in place will allow the Board to mitigate the negative impact of any 
publicity surrounding the deal if a leak does occur.  

10. Following the completion of an acquisition, the Board and management should perform a 
post-transaction review and assessment to determine which aspects of the acquisition 
process were successful and which aspects of the acquisition process could be improved.  
Using this the Board and management should update and refine the company’s 
acquisition strategy for future acquisitions based on lessons learned.  


