
Sell-side tax services 
M&A Tax

Overview
Whether you have received an unsolicited approach 
from a buyer or reached any of the critical stages of 
business growth and question if it’s the right time to 
sell your business, KPMG LLP (KPMG) can provide 
valuable insight to help you formulate and execute an 
exit plan from a tax perspective.

KPMG has a well-established track record assisting 
clients with the sale of a company. Our tailored 
approach focuses on the specific value drivers 
and process parameters of a transaction. We read 
historical and projected tax information and help 
sellers understand tax issues that can have a potential 
impact on a transaction. Throughout the course of a 
transaction, we can help you collaborate with the deal 
team and advisers to foster an effective and efficient 
deal process from a tax perspective.

KPMG advises throughout the deal process
From assistance with determining readiness for sale, 
to filing client approved final tax returns of a disposed 
of entity, KPMG brings its tax experience to bear 
helping you achieve a favorable tax outcome and 
helping you determine that all of the loose ends in a 
transaction are handled efficiently and completely from 
a tax perspective.

Readiness assessment and pre-deal diligence
Early identification of potential tax issues is crucial to 
the success of a deal. KPMG not only highlights these 
potential tax issues, but can also provide objective 
commentary on the level of preparedness for sale.

Position company for sale
Once potential tax issues are identified, KPMG can 
help resolve the issues by obtaining letter rulings, 
completing missed filings, helping with voluntary 
disclosure filings, seeking prefiling agreements, 
and performing other transaction-related services. 
KPMG can also assist the seller with inquiries from the 
buyer’s tax due diligence team relating to change-in-
control provisions in employment contracts, state tax 
issues, and transfer pricing implications.

Assistance with data room
Managing day-to-day administrative items during a deal 
is essential but time consuming. For non-audit clients, 
KPMG offers experienced data room assistance 
(e.g., assistance with identifying appropriate 
documents to include), which reduces management 
disruption and helps the seller control the process. 
We can conduct preemptive analysis and critique of 
data room contents, which allows the seller and 
its management to see the business as the bidder 
likely see it.

Tax advice on transaction structure
Each transaction has its own unique set of facts 
that will drive the ultimate structuring and taxation 
of the transaction. KPMG focuses on modeling and 
proposing structures that can result in cash and tax 
efficiencies for a seller. Additionally, utilizing the KPMG 
International member firm network of global M&A 
professionals, we can provide timely and effective 
international tax structuring assistance.

Our professionals help identify potential obstacles from 
a buyer’s perspective and address historical tax positions 
that can interfere with your transaction.
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Purchase agreement assistance
KPMG can provide comments on the tax aspects of acquisition agreements 
from the seller’s perspective to help the seller determine that the 
mechanics of the deal are favorable. Disposition and acquisition agreements 
are analyzed for tax effects and other potential tax implications, including 
indemnification provisions, representations, control of tax returns and 
audits, and required notifications and filings. Additionally, KPMG can provide 
tax-related consultation regarding documents that have a tax effect after 
closing, including debt covenants and separation agreements.

Tax Department Operational Assistance
In addition to the tax technical aspects of the transaction, a company’s 
chief tax officer may also need to address departmental operational needs 
arising from the sale. KPMG can provide recommendations and assistance 
on matters such as changes to or duplication of the financial reporting and 
compliance processes (including data, methodologies, and technologies), 
completion of necessary stub-period tax returns, tax department redesign 
and staffing, tax audit management and liability reallocations, and 
information technology needs. The operational challenges are usually 
addressed at the request of finance team leadership, as these challenges 
can dictate the separated business’s “tax survival” after close. Typically, 
soon after the tax technical aspects of the sale or other separation begin 
to be sorted out, operational challenges also need to be identified and 
addressed. An under appreciation of these operational challenges can 
lead to failure in forming the new department and in performing its 
responsibilities after the separation.

Quantifying the target’s tax attributes for the buyer
Depending on the company’s tax profile, KPMG can provide additional 
related services such as mapping net operating losses, assessing 
intangible asset amortization, and quantifying additional tax attributes that 
a potential buyer could obtain (for instance, unrecognized tax benefits 
resulting from stock options, transaction costs, and other closing items). 
KPMG presents these matters in a way that helps buyers appreciate the 
value of each of these items.

Contact us
For assistance with sell-side  
tax issues, please contact:

Scott Masaitis
Principal, Sell-Side Leader
M&A Tax
T: 267-256-1815 
E: smmasaitis@kpmg.com

Devon Bodoh
Principal, Complex
Transactions Group Leader
Washington National Tax
T: 202-533-5681 
E: dbodoh@kpmg.com

Darin Zywan
Principal, Complex
Transactions Group
Washington National Tax
T: 202-533-5238 
E: dzywan@kpmg.com

Padric Kelly O’Brien
Managing Director, M&A Tax
Sell-Side Initiative
T: 212-872-2957 
E: pkobrien@kpmg.com

The information contained herein is of a general nature and based on authorities that are subject to change. 
Applicability of the information to specific situations should be determined through consultation with your tax adviser.

Some or all of the services described herein may not be permissible for KPMG audit clients and their affiliates.
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