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Real Estate Lawyer and Broker 

 
Both a real estate lawyer and real estate broker specializing in commercial real estate can be of 
great assistance in preparing your commercial property for sale. Your real estate lawyer can 
help identify and resolve potential title and off-title issues before a purchase agreement is 
executed. 

 
A real estate broker can help you create a marketing strategy, identify potential purchasers, 
facilitate due diligence deliveries and negotiate the business terms of a transaction. Your real 
estate broker may also assist by preparing the purchase agreement. It is prudent, however, to 
have your lawyer review a purchase agreement before it is signed.  

 
Your lawyer will conduct some “reverse due diligence” to help identify potential issues that could 
arise. By reverse due diligence, we refer to searches performed by a seller of a property to 
identify issues that could complicate the sale of a property if not identified and resolved before a 
purchase agreement becomes binding. 

 

Title Search 

 

One form of reverse due diligence is a title search. Some property owners are shocked to learn 
a few weeks before closing that title to their property contains defects. This might include old 
mortgages that were paid off in full but never discharged, or notices of expired leases that have 
not been deleted from title. It is also possible that liens or executions have been registered on 
title without your knowledge. It is best to review title to your property before a purchase 
agreement is signed so that unexpected issues can be addressed with the luxury of time, rather 
than under the time constraints associated with an approaching closing date. 

 

It is also helpful if the purchase agreement requires a purchaser to accept title subject to certain 
encumbrances. These are often called “permitted encumbrances”. An example is an easement 
in the nature of a right of way; that is, a right of someone else to pass over your land. You want 
to avoid a situation where a purchaser who has an ulterior motive not to close (such as when 
they have found a similar property at a lower price) and is legally entitled to do so because a 
right of way was not disclosed in the purchase agreement. 

 

Off-title Due Diligence 

 

Reverse due diligence also includes off-title searches. A common example is a building/zoning 
compliance search. This search can reveal the existence of work orders, deficiency notices, and 
open permits, among other issues. Resolving work orders and closing active permits often 
cannot be easily accomplished on the eve of a closing date. Consideration should also be given 
to conducting fire protection, electrical safety authority, and technical standards and safety 
authority searches.   
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Environmental Reports  

 

To ensure a property is not contaminated, most purchasers and lenders will conduct 
environmental due diligence. The first step in the environmental due diligence process is to 
obtain a “phase 1” environmental site assessment. This report can identify potential or existing 
environmental liabilities. It can also recommend that a “phase 2” environmental site assessment 
be obtained. This second phase involves taking soil samples in select locations and testing the 
material for contamination. If the phase 2 environmental site assessment reveals contamination, 
a program can be implemented to remediate the contamination. If you do your own 
environmental due diligence, you should ensure that your consultant is willing to provide 
reliance letters to future purchasers and mortgagees, and that you know how much these letters 
will cost. 

 

Survey and Building Condition Report 

 

Many purchasers want to review an up-to-date survey to confirm such things as the size of the 
property, the location of structures on the property, that the property complies with municipal set 
back requirements, and if there are any encroachments or utility easements that would 
materially affect a purchaser’s proposed use of the property. Consideration should be given to 
obtaining an up-to-date survey of your property if an existing survey does not reflect the “reality 
on the ground”.   

 

Purchasers will likely also want to know the condition of the buildings located on the property. A 
building condition report will disclose the general condition and remaining useful life of building 
components, such as the building envelope, roof, mechanical/electrical systems and interior 
finishes.   

 

Every Transaction is Unique 

 

Every sale transaction presents its own unique set of issues, the majority of which can be 
addressed before a commercial property is sold. This article is not an exhaustive list of the steps 
to prepare a commercial property for sale. We encourage you to reach out to a member of 
Houser Henry & Syron LLP’s commercial real estate team to discuss the best way to prepare for 
the sale of your particular commercial property. 

 
 

 
About Houser Henry & Syron LLP  
 
For over 75 years, Houser Henry & Syron has helped entrepreneurs and private companies of all sizes  
grow and prosper. We provide a range of business law services - from assisting with day-to-day legal  
requirements to providing strategic counsel on highly complex transactions. We are uniquely positioned to 
provide high-quality legal advice, tailored to the specific needs of our clients, at a reasonable price. 

 

 


