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Are You Ready To Sell Your Center? 
Even if you aren't ready to sell, the time to start thinking about a sale is now. 

Eugene J. M. Leone 

For !Hillly year:-., through good times 
alld bad, Illy linn has represented 
c1ienh ill the purchase and sale of 

retail prop<..' rtics, III Illany instances, wc 

have fOlllld that the property OWller \vas 
llot tlearly as wdl prep;lred for a transac­
tiOll as it pllrponcd to he, Even in silu,!­
tions in which the owner either anticipat­
ed ofk-rs or intended to list a property for 

salc, d!t: lack of preparedness occasion;dly 
th\\"arll'd the deal or resulted inlcss Ll\'or­
able execution. 

\-Vi lb business activity way t!mvn, this 
might be the lill1e to prepare for the next 
wave of activity. The markets <Irc likely to 
recover, alld SOlllt' planning right now call 
create �l�l�l�l�~�l�'� be!lc1its ill the future. 

Long before a transaction is even Oil 

the horizon. al! omltT should ellter into 
loan agreemenh, &'T0l1llel leases, \"t,,,lllure 
agTecmcnlS alld nqjor contracts with an 
eye toward the impact that a change in 
control will have on ils rights and inter­
ests. If an o\VIH.T has a 50 percent \'en­
hire illlercsl, alld the owner experiellces 
a change ill cOlltrol (e.g, a buyoul of one 
of till..' Ycntllrl' Incml)crs), will that change 
ill cOlltrol causc the acceleration of the 
propclly ind..:bredllcss? \'Thcn \·cllturcs 
are iOrtlled, ground lease ill\ eresiS are ac­
quired and loalls are arranged, an O\vncr 
must hI..' mindfu l or the circllmstances in 
which a change ill (·olltrol call trigg-cr a 
dcLtuit, a consent requirement or the ac­
ccleratioll of debt. 

How WILL THE OWNER 

STRUCTURE A TRANSACTION? 

Ir a[l 0\\"11(,1' d(Tides to pursue a grouIl<1 
lease. a divcslitl]["e of a willme iUl erest or 

"TIl" I t ,· manes 
1)[0 nn i ng righl 
the fi l III fP." 

are lihply 
now (art 

the :-.al<- of an entire prop..:rty, th..: tinll ' 
Spl·llt plallnillg the transactioll struclme 
will b(' invaluable. \ 'lost �i�t�l�l�p�o�r�t�a�l�l�t�l�~ �" �,� tht: 
mVller ll111St apprcciatt' that buyers will 
come ill dilTerellt shapes Clnd sil.cs, alld 
a olle-siz:e-lits-all approach tllay lilllit the 
lJ!livcrse of potential lessees, buyers ;nul 
ill\'CstC)rs. 

For n1l111erOIlS reasons, ;lll m,'lllT Illay 
prcl(.:r a sak' or on'llership imerests to ;1 

sal<- of assds. A sale of assds is []lore 
likely to trigger local IrallslCr taxes and 
rl"<]llin :1l1cnts tllat consents hl' oillaincd, 
that per!llits and licenses be r(" -issued and 
that propertit,s bc reassessed. 0[1 the oth­
er halld, buyers have a justifiable prefer­
e]Jce ror asset purdlaSt:s awl a reluctallce 
to illherit the ulldisclosed liahilitks of the 
owncr. \YhatC\"cr the preferred approach, 
the O\\"llt:r and irs a(h'isors should Ihor­
otlJ4hly analyze potential deal ohstades ill 
light of the lliliverse of possible buyers. It 
!llay be that a sale of 0\\'11ership interests, 
whether in whole or in P;lft , is a betler 
reslli1 for both a buyer and all owner. 'The 
OWller may retain leasing and manage­
ment rights in the event of a partial sale. 
The ulIivcrsc of �b�u�~�'�e�r �s� !llay be g-rcater as 
buycrs withollt the skill alld e.\pcricIKt' 10 

operatc it large property are \\"illing to buy 
a partial interest alongside all experienced 
owner. Finally, the purchase price or a 
partial interest \vill be lower and therefore 
less of a harrier during a pcriod ill which 
capital is dear. 

GETTING STARTED - INVESTMENT 

BANKS AND BROKERS 

ill\" cstment bankers ;llld specialized 
broker:-. who de;d \\·i th particular types or 

to recover; 
rlmte hnge 

and some 
bmp/ils m 

assets and transactiolls call be invaluable. 
Once the OWlll'r has idenlified the right 
broker or banker, it is IH.;\'{ .' r too early to 
bring that group aboard. 1 lo\\"(:n::r. make 
sure that they arc assiglled to the righl 
tasks. hl\"cstlllClll banklTs and brokers 
shoul<l not crt;,att' YOt ir <lata or ,var mOlns. 
They do not know a survey li·o[\] <l �s�i�t�t�~� 

plan, they IIsually assign these functions 
to the lllostjunior persollnel, and the data 
asscmbly ;UH] prcscnlalioll uSllally suiTers 
accordingly. 

Do not forget that you may lleed to 
rcsen'c a buyer or tH"O. The buyer that 
has becl! pUrSllLl!g you oil aHO Oil for .) 
years "if the price were ever righr" lllay 
ultimately be your bllyer, ;ll1d you \vill nor. 
wallt to pay a full cOlllmission or fee for 
a transaction that only lakes a phone rail 
to a kllowll part!'. Ir an OWIltT is public, 
it will bc particularly important for its at­
tOnIey .... to guide the OWllcr through the 
complexities or mallaging a proccss that 
is fair ;-inel [ite �s�l�l�l�~�j�t�:�(�"�\� of leg-ally-required 
disciostlres. 

ORGANIZING THE FLOW OF 

INFORMATION - THE WAR ROOM 

AND MORE. 

III lllo st cases ill our l'iectl"Ollic era, all 
internet-hased ';war rOOill ,. serves as the 

source l(lr all data. SOllie of tht'st' art' 
lIlor(' llser friendly thall others. 



" \lFh(Jn 7)(7 l1tlL res are jimnN/, gmund {ms(' ;nta('sts are (J("qui ln / (Inri {oa lls 

are (J rm ngn/, an own n must br mi ndfit! ojf he ( ;rcumsta 11 ("('.1 m which 
a ("ha ngr in con iro{ wn frigga (( de((J u,l! , a ("UI1Sf'11 t rtJqu irPJn f' nl aT the 

(I ("(e {(>I"aliu lI oj debt:' 

).I() 1l1allcr \\'\10 pnn'ides the I('cllllolo!-.~· 
fo r the war rOOIll, the O\\llcr mll st usc 

•. ':X \H.:ric ll('(.' d I)roii::ssionais 10 dO\m io<l(i 

<lara. \\ 'he ll tht.:: task is left to ill~Xp(:'[' i ­

(, lIeed persoll.'; \\'ho arc not familiar with 
the..' OWlIlT' S docuillellts, Ihe ddicicnrics 
cause cxll' ll sivc delays in the rc.::view p ro­

l"l'S~ . H ere arc (I ft,\\, eX<l mplcs of d elicil'I )­

eil's that w(:' regu l<lrly encollnte r: 

• Otltcialt'ci and illcomplete tide 
policies alld li lle commitlllClllS (ofte ll 

issllcd to SOIlH.' OIlt' o ther than the O\\"lltT 

or all allili;I[t..' ) arc posted. l"n<ierlyillg: 

[ilk dOCllllll' l\h ;\I'e missing-. T he "cx­

ecptiol1 dO("lH\H':JlIs" do !lol lllatch tht.' 

liSl or e\:ceptions 10 ("{)\'erage specified 
ill lh l' till <.: policy or Ihe COlllllliullt.'1l1. 

• SllrVl'Y~, \vllicli are of tell lIlultiple­

])agl' (1()(" IIIIK' lltS, arc g'cl lt'J'al ly ill('()11 1-

p le\c. DO('llllll' lll s appc;uillg 10 hl' 

~ lI rn' ys , ~ Il('h as p bts or ", it t:" p lans, a rl' 

posted ;IS "'11I'Yey:-. hecausl' th(' pl'r"'OIl 

po:->tillg" tlil' SIllYl' YS did nOI apprn'iatc 

tlie d ilkJ'l'IICl' , 

• l .(,;lsc ... ;uHI 1<);11 1 (IO("lIlIICl]l s a rc 

oliell illco!l] p lell' - not becausc thl' 

('olllpk te clO{'llllH': lIt S ,m,: llll(l \'(li lablc 

1)111 hU '(l llSe Iht' perSOll assclllhiing' 
Ihl' clO(,UlIH: I]\S did 1101 know Ito\\" 

to (il'I l' r!lliIIC iJ" the dO('llllll'llts were 

C<1I 11] )ktl' , 

• Ph~'", i('al ;lIul e[\\'iro]lJllelltal H'­

porI:-. ;11'(' (Ilk-II outdated or. ill Ih<.: case 

IJllTg'lT. ... ;11](1 ( ' lll i ly ;1(" ( l ll i ", il iol]~ . 1l1i:-.:-. illg' 
aitog:l'Ilin. The buyn will almo"'l ('cr­

ta ill ly il l", isl ( III (llll<lini ng' rdiahk n: po rt s 

- \~,I w t llcr il!tlle i()I"I 1l or IK'W reporl s or 

upda tes 10 e xistiug- reports, Till' O\\,Ill'!' 

slloldd allliripa tl ' [hi s COnClT!] and a I'­

r<tllg'l' li)r Ill'\\' rt.']mrh, updaled r(,port s 

al]d rl'iia]H'l' ktllTs, 

• Third j)anil's. :->llcli as dl'parlllll' lli 

er's 1I11(it:rsl<\lldillg o f dO{'llllll' ]l\S alld 

k('y IransaniolltlTlllS \\'iUI]e cOlllirnlcd, 

The oWller IIIl IS[ be pre pare d to dclin:T 

"ell';lll " est'oPI)cls. 

I II Slim, tlh,.' o\\'ller mllst dCYl'lop Iht' 

\\'<lr roOIll early in the pron_:ss . and till' 
oWllcr l1lusl takt, rare \0 POSI' d O("l llllt' IiIS 

;1( 'l' ll ra t c l ~ ' . I tlnllSI a lS() as('n ta illl il al il can 

lIIake ;I\ 'ai l ~lhk en,' rYl hing liI;11 a huyt'r o r 

illn-slor t ' X]>C(,IS to rn ·it'\\'. 

STATUTORY, TAX AND REGULATORY 

H URDLES. 

Thn c are a myriad of slale and federal 

la\\'s !IIat ('Ollle into play upo!lthe trallsk'J" 
oj" a si llgk' asset or Illultiple asscts h~ ' Ihe 
oWller. Till' st'l' ll!'itics. all tit rust a!ld I(\\: 

bws providc Ihe hest n;llllp!cs, Labor 

alld t'll lploYllll' llt Slatlltcs Illay he illlpli­
('<lIn!. For (' \:a rllpk. tllCIT arc st;llc ;Illel 

h.-dl' r,,1 laws rl'ialing 10 I Ill' Inlllillalioll 01' 

l' Jll p l ()~'l'l'S, sllch ; IS tht' federal!..\\" known 

;1 ", the \\ 'orkn ,\ <ijusllIll'lll and Rl'I I"<Iini ng: 

\'olili calioll .\ ('1 {tIll" \\ ',\R i\ ,\ell. Ir a 

prope rt y ()\ml'l" p rm'i(ks ib le ll<l llt s wilh 

uti lity "'lTyin :", . the " ",Sl 'l Ir;III ",l"e l" o r dI<lllg'c 

ill control 0 1" t],l' property oWller lIla\- rc ­

qllirc liIl' iss ll a n('e of \leI\' lIl il i!~ ' liccllses , 

Thcsl' k g'al rt.'t pl irl'llll'!lI", lH;I~ ' !lot he Oil 

111 (' radar S('i'l'Cll of your corporate roUl]­

sd if thi s ('o lll]scl j", !lot blllili;lr wilh ~ ' ollr 

n'a l c~latl' ,l{'ti\'itil's , 

THERE Is No FINANCING 

AVAILABLE - OR IS THIS A FAULTY 

Latl' la,"' ( ~ · ... 'ar. 0 111..' or oll r d il ' ll b icll' llt i­

lin l a larg(' propnly O\\'lllT liI;11 \\ 'as 011 till' 

roPt.'S, The O\\'Ill'!" was \\ 'ill illg- 10 ", ('11 il sel f 

ill a ('Olll pa Il Y Ira ll S;ll'I iOIl or Sllh"' \<l llti<lll y 

<III o r ib proPlTlil's in ;111 asset Ira llsaclio ll. 

Till' rol!apsin :!,' debt alld t'q ll i l ~' U]arkl'l., 
prc ~l']] t l'd all opportunit y, Instead of rc­

payi ll~ litl' l' xi~ 1 i 1I~ dl' hI a Ild i Hell r ri ng ~I I h­

slanti al prl'j)ayllll' lIt pell;litics in doi!l ,~ so. 

as~~'1 p rin's had I;dlct] to a poi lit \\'here il 

,'>t( )r(' ..... ]lllisl 1lJ'( l\·idc estoppel ent ili- III:tdc .... CI ISl' 10 a ~Sll l] It' 111l' t' .\islill:';- dl'ht (1I! 

C;ttl'~ or o thlT a:-.sllra ll('l ' .... litat Ihe hll~ ·- Olll' or Ilion' a~sl'b, \\ 'hile Ill'\\· "'O llI'CC :o. o r 

linancing had dried lip. tlie cxi,.., ting-lin<tnc­

iug: \\'oliid d o jusl line. and [he path "'as 

cleared to a \'i;]hlc deal. 

IT Is ALL ABOUT ANTICIPATION. 

H CII]t' llIl a.: r that the proct'SS of seiling 

signifil,;tnl as:-.els rc presl' ll ls all t:'x ITitOrdi­

n,llY event. As a l'l'su h , Ihere is no dress 
re hc;ll'sal. ;lIld Ih l..' e llti re process boils 

<10\\"11 to gell ing' it r ighl Iht' li rs t time. If 
the value or rc al eslal c i", a fUllction of lo­

ca tion. th l' ll ti ll' pmn'ss o r se lli ng i s aboul 

t'wclitlOll , 

\\ -11CIII('l' (1t~ \'l' I<)I)i]lg: a dl';d slnlCture, 

hirill~ an im'csllllt'!lt hank.er, engaging 

COIlIl SCI. hu i ldi l! ~ til l' war roOlll. or estah­

Iishing: points o j" ('oillacl, Ille crJ'orts boil 

dOWlI to n lIl11ill,~ II Ie hl'st possible process . 

If the O\\ 'IH.'I' has a ckar vision or it~ goals 

and ca l! (ll!tidpa((' till' iSSII('S tlial arc !ik.e1y 
to stalld ill tlte way or its g'oals, the ll the 

O\\'IItT will Ill' "'IICn'ss rlll. The laler the 

huye r d isl"()H,)"s a dill' dil il.\"l' lIct' prohll:"1ll 

or any d e a l illlpcd illlcllt. Ihl' ,~'Tl';IIt.'r Ihe 

p roblem it will pOSl' ror the O\mer, T IH' 

im pedimellt Illay bC(,(lI11l' a IllCallS for e \:­

;t{,t i lll; ;t pritT ('o llcn", io ll rrOll 1 the owner 

or il I ll<l y hl'("(lIl1l' all illSllrillolllllahk' 

p rohlc]ll a t it (illl(' \\'1ll' 1I olher interes ted 

]Iartics II ,]\,(, cli sa])!)l'an '(i, 

A ll O\\ 'l ll']' (';lI 11Hlt thin k of e\'cry !lOS­

sibk ("OIH'l'i'1l Ihal ih prospective huyers 
])lay h <lVl', or t ' \'lT~' poss ihle issllc tlla! ll](\~' 

ari~l' , hilt Ihc lill]l' th <l t all {) \\"Ilt.T "'!lcnds 

;llllicipating tho,l' CO]H'l']"]]S ;Hld i:-> .... lIe~ will 
~o <I long \\ 'ay lo\\';mll'Il:-' lI ri llg a successful 

,k,,1. SCB 
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