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Alan Glasser

Executive Director’s Message…

By Alan Glasser

continued on page 13

 
You should be receiving your 2019 mbfaa member-
ship invoice anytime soon. And despite rising costs 
we have kept the 2019 membership dues the same 
as 2018.

The 2019 membership invoice may come to you via 
regular mail. It may come to you via an e-mail gener-
ated by our new MBFAA website.

But as you read this, why not go online and renew 
or join today... www.mbfaa.com

“Why should I join the MBFAA alarm association?” 
One reason (of many good reasons I give) is that the 
MBFAA is here to protect you and your business.
· MBFAA takes care of you and your business!
· MBFAA trains and educates you and your      
  employees.
· MBFAA keeps you informed.
· MBFAA keeps you up-to-date on legal and   
  contractual issues.
• Legal advice from MBFAA’s attorney.
· You can readily exchange thoughts, ideas, and                   
  questions with your peers on MBFAA’s website,     
   forums, and meetings. 

Another good reason is MBFAA MEMBER PRIVI-
LEGES ON WWW.MBFAA.COM

Here is a MEMBER BENEFIT sure to bring 
you some business. Consumers can do an on-line 
search to find member companies who do business 
in their area and provide the services they are seek-
ing.

These listings are FREE TO MBFAA MEMBERS in 
good standing!

In addition MBFAA will allow each member 
company a FREE WEB PAGE on the MBFAA 
website if you don’t have your own page some-
where else. (Restrictions apply as to size and 
technology, so please ask first! Keep it simple.) 

www.mbfaa.com 

JOIN THE MBFAA via OUR 
NEW UPDATED WEBSITE

Fill out the membership application at http://www.
mbfaa.com/Memapp.htm and we will review it. The in-
formation is used for applying or renewing membership 
and some of the information is applied to the consumer 
search database. If you check off the boxes for any 
business or service you provide that requires a NYS 
license, YOU MUST INCLUDE YOUR NYS LICENSE 
NUMBER, otherwise you will not be included in the 
consumer search for those businesses or services 
requiring a license. If you install burglar alarms (and 
don’t have a license, shame on you!) and telephone 
systems and don’t need a license, you will be listed 
ONLY for telephone systems. (And, talk to me about 
taking the 81-hour state approved license course to 
get your alarm license.)

Consumers search for AREA and SERVICE. Results 
are listed alphabetically. Please be fair. If your company 
is in Manhattan and you do business only in the five 
boroughs and DON’T go to Suffolk County, don’t click 
the box for Suffolk County! If you are NOT a licensed 
NYS Watch Guard or Patrol Agency or Private Inves-
tigator do not check off the box “Guard Company.”

When the results page pops up, searchers may 
call you, fax you, e-mail you, or click on your website 
(again, you might have a page on MBFAA’s site).

This search should be fair to all! No favorites! Just 
the area the consumer wants to do business, the type 
of service or business, and names listed alphabetically. 
If you have any comments or suggestions, please let 
us know.

This website is HOT! over three-quarters of a million 
hits since www.mbfaa.com inception.

More features to come like: Industry Search so mem-
bers can search for subcontractors or other members that 
do special services not viewable by the general public, and 
maybe a discussion group for member technicians. Your 
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Legal Side
By Kenneth Kirschenbaum, Esq.
Kenneth Kirschenbaum, managing partner of the 
legal firm of Kirschenbaum & Kirschenbaum, P.C., 
is legal counsel to the Metropolitan Burglar and 
Fire Alarm Association of New York. Mr. Kirschen-
baum’s offices are in Garden City, NY He can be 
reached at 516-747-6700, ext. 301. Email to: Ken@
KirschenbaumEsq.com. 

Continued on page 8

It would not always be true to say that as a seller of 
alarm accounts you’re in the driver’s seat; you can, within 
reason, set your terms. There are so many factors that 
come into play when assessing relative bargaining power 
and therefore, there is no hard and fast rule that can be 
easily applied in all situations. 

* Issue one, you need to know your bargaining 
strength.

* Issue two, you need to know what is, and what is 
not, customary terms in an Asset Purchase Agreement.

* Issue three, you need to know when and how far you 
are willing to bend; how much risk you are willing to take

* Issue four, you should have an expectation of how 

As A Seller Don’t Box Yourself 
Into A Corner By Accepting Tough 
Provisions In The APA

much of the purchase price you’re going to end up with, 
and you need to be able to assess your risks and probable 
outcome when the transaction is complete.

As a seller you may have a good idea of bargaining 
strength, though confirmation comes in only one sure way, 
offers from prospective buyers. You can safely assess 
this issue on your own by exploring potential interested 
parties, though you are better off engaging a professional 
at this beginning stage. A professional would be one of 
the Brokers listed on The Alarm Exchange or an attorney 
very familiar with this industry [I’d suggest an attorney on 
The Alarm Exchange, but that would be only me].

You have no business trying to deal with issue two on 
your own, and the only professional you should rely on is 
your attorney.  Not your accountant; not your broker, not 
your buddy who sold and not yourself; I don’t care how 
many deals you have done. 

Issue three is closely associated with issue two. How 
far from customary are you willing to go? The answer will 
affect issue four, whether you have any chance of coming 
close to your expectations for what you end up with. You 
need counsel to assist with issues two through four. 

The sooner you engage counsel the more likely you 
are to structure the best deal for yourself. Too often a 
buyer doesn’t know what’s customary, and neither does 
its counsel. Once you allow the deal to take shape, 
referring to terms of the deal, the less likely you will be 

http://www.brooklynsupply.com
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Continued from page 6
able to extricate yourself from the bad terms and bad 
deal. All too often you finally figure out you’re in a tough 
spot when it’s too late to cancel the deal. You’ve already 
got one foot out the door and you simply don’t have the 
energy or will-power to start over with another potential 
buyer.

    So you accept crappy terms, terms that exponentially 
increase your risks, and often for no reason. For example. 
Buyer refuses to indemnify you for post-closing claims and 
back that indemnity up by naming you as an additional 
insured. This is something you probably didn’t discuss 
during your preliminary negotiations; it’s something that 
springs on you in the APA, often after you’ve already 
packed your bags. Do you back off and hope that you 
don’t get brought into a lawsuit for a post-closing claim? 
Do you continue to carry your own insurance and at what 
expense and for how long? Certainly you didn’t consider 
that expense when you were figuring out your net on the 
sale.

Here are two related issues that don’t come up until 
you see the APA, that’s often a few days before the 
sale is supposed to take place. Your guarantee. How 
is it worded and are there any conditions precedent to 
enforcement. In other words, under what circumstances 

is the guarantee voided. 
The related issue is whether you’re going to be liable 

on your guarantee beyond the Hold-Back. It’s a simple 
issue, easily understood. Both you can the buyer have 
estimated the attrition and corresponding purchase price 
reduction. Who is going to accept the risk of error, you 
or the buyer? This should be one of the first questions 
addressed when you first start talking to a potential buyer, 
and certainly not the only issue.

Look, it’s your company; it’s your money. You can 
sell for whatever you want and accept all kinds of risks 
that can affect the ultimate amount that ends up in your 
pocket. But what risks you are willing to take changes 
dramatically as the deal gets closer to closing. The more 
you have prepared to close and get out of the business 
the less bargaining power you have to deal with APA 
issues that inevitably arise in the APA. 

The lesson is clear. Engage knowledgeable counsel, 
an attorney, and as early as you can; probably as soon as 
you decide to sell, before you think of engaging a broker, 
before you talk to potential buyers and definitely before 
you reach the handshake stage. The Acquisition Team 
at K&K is experienced in all level of deals, from several 
thousand dollars to eight figure transactions. Reach out 
to Jennifer Kirschenbaum,Esq at 516 747 6700 302. •

Don’t Box Yourself Into A Corner

http://www.kengouldconsulting.com
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By Kenneth Kirschenbaum, Esq.
Your contracts, if you use the Standard Form 

Agreements, have an insurance procurement clause.  This 
provision requires your subscriber to obtain insurance and 
name you as an additional insured.

The procurement clause serves at least two purposes.
   1.  Elsewhere in the contract the subscriber agrees 

to indemnify you.  The insurance will ensure that the 
indemnity is backed by insurance coverage.

   2.  If you are named as an additional insured the 
subscribers carrier will not be able to pursue a claim// 
against you for subrogation.  An insurer cannot sue its 
own insured for reimbursement on a cover claim.

The insurance procurement clause is one of the more 
challenged provisions, and one that you may have to give 
up.  You should resist waiving it and if other protective 
provisions are also challenged you need to be sure that 
you retain enough protection in the contract so that your 
liability risk is not unreasonably increased.

I get a call now and then asking if an alarm company 

Subscriber In Default For Failing 
To Comply With Insurance 
Procurement Provision

can terminate a subscriber during the term of the contract 
for no reason other than the subscriber is bothersome.  One 
way out of the contract without you being in default is to 
ask for the insurance policy required by the contract.  Most 
subscribers don’t object to the insurance procurement 
provision, but unfortunately, most don’t bother to get the 
insurance.  The subscriber’s failure to carrier the insurance 
and name you as an additional insured is an incurable 
breach of contract.  The breach can’t be cured because 
the insured won’t be able to get you named retroactively.  
Prospective insurance cannot retrospectively cure the 
default.  This breach by the subscriber will enable you 
to treat the subscriber in default, just as if payment was 
not made, and you will be able to invoke the remedies in 
the Legal Action paragraph to recover the balance of the 
contract.

Let K&K’s collection department know if we can help.  
If you have our Standard Form Agreements contact our 
head paralegal Kathleen Lampert at 516 747 6700 x 319 
or email her at KLampert@Kirschenbaumesq.com.  If you 
don’t have our Standard Form Agreements, or if they are 
not updated [they should have the arbitration clause] then 
call our Contract Administrator Eileen Wagda at 516 747 
6700 x 312 or email EWagda@kirschenbaumesq.com, or 
go on-line and order your up to date contracts here:www.
alarmcontracts.com •

http://www.alarmcontracts.com
http://www.altronix.com
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THE START OF THE DEAL —
INTEGRITY IS ITS 
OWN REWARD
  

By Ron Davis 

It seems as though everyone in the alarm industry is 
interested in is buying, or selling, or financing alarm 
companies. My company, DAVIS MERGERS AND 
ACQUISITIONS GROUP is one of the leading brokers 
in the industry. We've done hundreds of transactions, 
and last year exceeded over hundred million dollars 
in transactions. We've been doing it for 20 years. The 
following article, as well as the articles that appear 
in future publications, are all excerpts from the best-
selling book THE START OF THE DEAL. Thousands 
of alarm dealers have requested this book, and many 
more are asking the questions that this book answers. 
Everything you want to know about buying, selling, fi-
nancing, or even managing an alarm company is pretty 
much contained within the covers of this amazing 
book. As you start reading some of the reprints, you'll 
start to understand why. And at the end of this article, 
an amazing offer!

INTEGRITY IS ITS OWN REWARD
For some time now, I have been thinking about 

the underlying attributes of being successful at doing 
deals.  Some might say it’s having great connections.  
Others may talk about negotiating skills.  Still others 
will address good sales skills, prospecting, selling, un-
derstanding contracts and so forth.

To me, the thing that separates successful brokers 
from those who are not so successful is the same thing 
that separates successful lawyers or accountants from 
the not so successful.  It is integrity, and I think it ap-
plies to all of us in the transaction business. There are 
more good brokers, fortunately, more than there are 
bad brokers.  But the bad ones are still there.  Same 
with lawyers, accountants, everyone who comes to 
play the transaction game.

Think about all of the professional people you’ve 
known.  Doctors, lawyers, accountants, veterinarians, 
ministers.  Pick a profession.  Now think about the ones 
that you would trust with the most important parts of 
your life…whether it’s your family, your business or 
something entirely different.  The thing that comes to 
the top is integrity.  From integrity flows trust, and from 
trust, honestly and credibility.

When somebody asks me to recommend a banker, 

Everything you want to 
know about buying, selling, 
financing, or even managing 
an alarm company

an accountant, or anyone else, if I can use the word 
“integrity” in the description, that individual has my 
highest regard.  Let me give you a couple of examples. 
We’ve had a client on the books for over five years. We 
brought him dozens of opportunities, all of which met 
the criteria that he established for us in the beginning.  
Every time we brought him a new opportunity, he found 
reasons why it wasn’t going to work.  Too little money, 
not the right kind of buyer, not the right fit and so on.

Recently, a potential buyer asked me about this 
person whom we had represented (past tense).  I told 
him we were no longer representing him.  The buyer 
just looked at me and said, “honestly issues?”  I nod-
ded, and nothing else needed to be said.

That former client will never know all the opportu-
nities that passed him by.  That’s a shame, because 
in the beginning he had a goal that he will now likely 
never realize. Recently, we were concluding a transac-
tion (or thought we were) in which the seller obviously 
got cold feet.  We represented him, but suddenly could 
not reach him by mail, telephone or computer to find 
out what happened.  We had done a lot of work and 
were due a fee.

That seller was not honest with us or the poten-
tial buyer or the lawyers and accountants who were 
involved.  I am sad to say he would be very surprised 
when he is served with legal documents requesting 
payment.  Once the word gets out that he’s involved in 
legal proceedings, I doubt he will  ever be able to use 
the word “integrity” in describing himself.

If you are a buyer, seller, transaction attorney or ac-
countant, or business brokers like us, keep in mind that 
whoever is sitting on the other side of the negotiating 
table can sense your honesty, integrity and desire to 
do the right thing.  That can’t be replaced by glib talk, 
sleight-of-hand or anything else that is anything but 
honest and straightforward.

Conversely, when you work hard, do the right thing 
and don’t take the path of least resistance, those same 
people will recognize they are dealing with people of 
integrity.

In my book, that’s the same as saying they are 
dealing with winners who can be trusted!

For over 45 years, Ron Davis has been helping alarm 
dealers get more out of their businesses. Ron has authored 
several books, is a featured columnist with SECURITY 
SALES AND INTEGRATION magazine, was in the first group 
of Hall of Fame inductees, and is one of the industry's most 
sought after speakers. And now, the offer! Just email Ron 
at www.rdavis@graybeardsrus.com and he will send you 
a signed copy of the book, THE START OF THE DEAL, at 
absolutely no charge. And if you have any immediate ques-
tions, just include those in the email, along with your order. 
We will ship it out to you, prepaid.  •

http://www.rdavis@graybeardsrus.com
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Continued from page 4

suggestions and feedback are welcome!. As of January 
2013, MBFAA of NY, Inc. has a new website. Bigger – Bet-
ter – More Features! We have come into the new age of 
online membership processing, payment, and organiza-
tional management. Many of you have not signed onto 
the website and taken advantage of its benefits. Please 
make it your goal and do so! It’s easy! 

I NEED YOUR HELP AND COOPERATION TO GET 
YOUR COMPANY MEMBERSHIP INFORMATION INTO 
THE DATA BASE SO OUR SEARCH ENGINE(S) CAN 
HELP YOU GET MORE BUSINESS.

If you are a new member applying for membership 
you can apply online and pay securely online.

If you are an existing past member and are renewing 
for 2019 you can fill in your information and pay securely 
online.

If you are a paid-up 2018 member, I still need you to 
fill in your information on line, even if we had it in our old 
data base. If you are a paid-up 2018 member the website 
may ask you for payment. I will DELETE the invoice. You 
do not have to pay twice.

PLEASE FOLLOW THE INSTRUCTIONS BELOW

     1. Go to www.mbfaa.com and click on Membership 
Application. Choose a membership level (most likely 
General Membership). Click Next.

2. This screen needs a VALID e-mail address that will 
be used for membership and MBFAA related communica-
tions. Enter the security code and click Next.

3. This screen contains ALL the information we need 
to process your membership and the information other 
members see as well as the information used in the con-
sumer search engine to get you more business. Be as 
accurate as you can be. Type carefully, and use upper 
case and lower case letters. Much of this info (but not all) 
will be seen by others! Click on Next and Confirm info on 
next page.

4. You will RECEIVE an e-mail (at the valid e-mail 
address you just gave us) within a few minutes with your 
LOGON and PASSWORD. You can change your pass-
word in your profile. You will receive an invoice. You can 
pay online.
Check it out!  WWW.MBFAA.COM 
WE ARE STRONGER TOGETHER THAN SEPARATE.
“Be a part of it” the MBFAA
Alan Glasser, Executive Director, MBFAA
…and Thank You!  •

JOIN THE MBFAA via 
OUR NEW UPDATED WEBSITE

http://www.weprotect.com
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Alice Giacalone

One of the more common provisions in the buy-sell 
agreement [asset purchase agreement, APA] is a 
“guarantee”. The seller is required to guarantee that 
every account pay for at least one year.      Of course 
there are deals where there is no guarantee or a 
guarantee period that is less or more than 12 months. 
    Both seller and buyer need to be careful with the 

More Issues To Consider 
In A Buy-Sell Agreement 

Guarantee Provision. A lack of understanding of how 
accounts are lost, issues that arise during the one year, 
and what communication is appropriate, will end up 
causing a dispute when the seller looks for the balance 
of the purchase price and the buyer claims that so many 
accounts were lost that the “hold-back” was depleted.  
Worse, if not clear in the APA the buyer may demand 
that the seller pay more money on top of the depleted 
hold-back. That’s OK if the seller understand that risk; 
it’s not OK if the APA is written in such a way that the 
seller really didn’t understand the risk.  Litigation is 
something that both seller and buyer, acting in good 
faith, such endeavor to avoid.
    A guarantee should not be unconditional. There 
should be conditions precedent that if not complied 
with void the guarantee for affected accounts. There 
are many conditions that the APA should include, a 

Visit 
Our MBFAA Website
www.mbfaa.com

continued on next page
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matter of negotiation for sure, and some of the more 
common are 1) buyer can’t raise prices, 2) buyer can’t 
change billing cycles, 3) buyer must continue to provide 
the services the seller provided, 4) buyer can’t move 
accounts to a new monitoring center, 5) buyer has 
to provide satisfactory service, or poor performance 
cancels the guarantee, 6) buyer should employ the 
same invoicing and collection methods used by seller, 
7) buyer should provide prompt notice of an account 
termination so seller can ascertain why the account 
canceled.  This list is not everything that needs to be 
considered, but a good start. If you’re getting ready 
to sell or already engaged in negotiations and you feel 
you need to send this article along to your attorney [or 
other representative handling negotiations] then you’ve 
made the wrong choice. Your better choice is to call 
me or Jennifer Kirschenbaum, Esq at 516 747 6700 x 
302 or Jennifer@Kirschenbaumesq.com.  •

WE ARE 
STRONGER 
TOGETHER 

“Be a part of it” 

from previous page
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