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Executive Summary

The One Big Beautiful Bill Act (OBBBA), signed into law on July 4, 2025, permanently reinstates 100%
bonus depreciation for qualifying business property acquired and placed in service after January 19, 2025

T . This change reverses the prior phase-down (which was 40% in 2025 under earlier law) and allows
buyers in mergers and acquisitions (M&A) to immediately expense the full cost of eligible assets. The
result is a substantial upfront tax deduction that can significantly boost post-deal cash flow by reducing
taxable income in the acquisition year 2 3 .

This report explains how buyers in the IT sector - where acquisitions often include substantial technology
equipment and software - can leverage 100% bonus depreciation to optimize deal value. Key strategies
include structuring deals as asset purchases (or using elections to achieve similar tax treatment) and
careful purchase price allocation to maximize the portion of the purchase assigned to qualifying assets.
We also compare bonus depreciation with Section 179 expensing (which OBBBA also expanded) and provide
guidance on what property qualifies, timing requirements, and examples of the potential cash flow benefits.
All cited references (including IRS and government links) are provided on the final page. A legal disclaimer is
included, as Cogent Partners is not a CPA firm and buyers should consult tax professionals for personalized
advice.

100% Bonus Depreciation Under OBBBA

Under OBBBA's tax provisions, 100% first-year bonus depreciation is restored and made permanent for
qualifying assets 1 4 . Businesses may now deduct the entire cost of eligible new or used property in
the year it is placed in service, rather than depreciating it over several years 2 3 . This is a powerful
extension of the tax reform introduced in 2017 (which had begun phasing out). Before OBBBA, bonus
depreciation had dropped to 80% in 2023 and was scheduled to be only 40% in 2025 5 . Now, for assets
acquired after Jan. 19, 2025, the deduction is a full 100%, indefinitely. According to Congress's summary,
“Sec. 70301 permanently extends 100% bonus depreciation for property acquired and placed into service on or
after January 19, 2025” 1 . This legislative change gives companies certainty and an opportunity to
accelerate tax write-offs for capital expenditures.

From a cash flow perspective, immediate expensing provides a significant timing benefit. By writing off
asset purchases in the first year, a buyer effectively defers tax payments and preserves cash that would
otherwise be paid in taxes. For example, if a company in the 21% corporate tax bracket can deduct an extra
$10 million of asset value at closing, it would save about $2.1 million in taxes for that year (funds that
remain available for debt service, reinvestment, or returns to investors). In contrast, without bonus
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depreciation, that $10 million might be deducted over 5 or 7 years (or under prior 2025 law, only 40%
bonus = $4 million immediate). The OBBBA provision thus offers a major boost to first-year post-
acquisition cash flows, enhancing deal returns and internal rate of return (IRR) for buyers.

Section 179 Expensing vs. Bonus Depreciation: OBBBA also doubled the maximum Section 179 expensing
deduction to $2.5 million (with a phase-out beginning at $4 million of asset purchases) ¢ 7 . Like bonus
depreciation, Section 179 allows immediate write-off of qualifying asset costs, but it is subject to annual
dollar limits and cannot exceed the business's taxable income in a given year. In practice, bonus
depreciation is generally more valuable for larger acquisitions because it has no dollar cap and can create
or increase a net operating loss (which can be carried forward), whereas Section 179 is intended for small
to mid-size purchases. That said, Section 179 expensing can complement bonus depreciation in certain
situations - for example, some U.S. states disallow federal bonus depreciation but permit Section 179
deductions, making Section 179 useful for state tax purposes 8 9 . Buyers should work with their tax
advisors to apply Section 179 first (up to the limit) and then use bonus depreciation for any remaining asset
basis, in order to maximize total first-year write-offs 10 . Both provisions together (100% bonus and
expanded 179) give companies tremendous flexibility to expense capital investments upfront, reinforcing
the OBBBA's goal of stimulating investment.

Qualified Property and Eligibility

Not all assets qualify for 100% bonus depreciation, so it is crucial for buyers to understand which portions
of a deal can be immediately expensed. Under OBBBA, “most new and used tangible personal property with
a recovery period of 20 years or less qualifies” for bonus depreciation 7 12 . In practical terms, the following
types of assets are eligible:

« Computers, servers, and peripheral equipment: Typically 5-year MACRS property - a common
asset class in IT company acquisitions (e.g. data center servers, network routers, PCs).

« Office furniture, fixtures, and equipment: Generally 7-year property (desks, workstations, etc.).

* Machinery and equipment: 5 or 7-year property, including manufacturing equipment or lab
equipment in tech hardware firms.

+ Qualified improvement property (QIP): Certain interior improvements to nonresidential real
property (15-year recovery) qualify for bonus depreciation (QIP was corrected to 15-year by 2020 law,
making it bonus-eligible).

« Software: Off-the-shelf software is 3-year property and qualifies if acquired for business use.
Custom or internally developed software acquired as part of a business may be considered an
intangible (see below), but many software licenses and tech IP assets can fall under depreciable
property if they have a determinable useful life < 15 years.

+ Vehicles and other short-lived assets: For example, delivery vans (5-year) or other vehicles and
equipment used in the business.

Both new and used assets are eligible for bonus depreciation, as long as the buyer did not acquire them
from a related party. This is a continuation of the Tax Cuts and Jobs Act (TCJA) rule that expanded bonus
depreciation to used property, and OBBBA keeps that expansion in place 3 . The assets must be acquired
and placed in service after January 19, 2025 to get the 100% rate ' .“Placed in service” means the asset is
ready and available for its intended business use, which for an acquisition usually means the closing date
(since the assets begin serving the buyer's business as of that date). If an asset is purchased but not yet
operational by year-end, the bonus depreciation deduction would only be available once it is placed in


https://kahnlitwin.com/blogs/tax-blog/big-beautiful-bill-act-restores-100-bonus-depreciation-what-businesses-need-to-know-for-2025#:~:text=Section%20179%20Expensing%20Increases
https://tax.thomsonreuters.com/blog/impact-of-the-one-big-beautiful-bill-act/#:~:text=minimum%20deduction%20available%20for%20activities,entity%20level%2C%20which%20reduces%20taxable
https://kahnlitwin.com/blogs/tax-blog/big-beautiful-bill-act-restores-100-bonus-depreciation-what-businesses-need-to-know-for-2025#:~:text=midsize%20companies%2C%20to%20immediately%20expense,the%20expensing%20under%20Section%20179
https://kahnlitwin.com/blogs/tax-blog/big-beautiful-bill-act-restores-100-bonus-depreciation-what-businesses-need-to-know-for-2025#:~:text=commercial%20or%20investment%20property%20owners
https://kahnlitwin.com/blogs/tax-blog/big-beautiful-bill-act-restores-100-bonus-depreciation-what-businesses-need-to-know-for-2025#:~:text=1,20%20years%20or%20less%20qualifies
https://kahnlitwin.com/blogs/tax-blog/big-beautiful-bill-act-restores-100-bonus-depreciation-what-businesses-need-to-know-for-2025#:~:text=Before%20OBBBA%2C%20bonus%20depreciation%20was,computers%2C%20and%20furniture%20and%20equipment
https://kahnlitwin.com/blogs/tax-blog/big-beautiful-bill-act-restores-100-bonus-depreciation-what-businesses-need-to-know-for-2025#:~:text=1,20%20years%20or%20less%20qualifies
https://kahnlitwin.com/blogs/tax-blog/big-beautiful-bill-act-restores-100-bonus-depreciation-what-businesses-need-to-know-for-2025#:~:text=or%20less%2C%20such%20as%20land,computers%2C%20and%20furniture%20and%20equipment
https://www.congress.gov/bill/119th-congress/house-bill/1#:~:text=%28Sec,over%20a%20period%20of%20time

service. Timing is therefore important: buyers aiming to maximize 2025 deductions should ensure critical
assets are delivered or usable in 2025.

Ineligible Property - Section 197 Intangibles: A significant portion of many IT company valuations is often
attributable to intangible assets like goodwill, customer relationships, trade names, or proprietary
technology. These Section 197 intangibles do not qualify for bonus depreciation and instead must be
amortized straight-line over 15 years (per IRS rules) 13 14 . In an acquisition, any purchase price allocated
to goodwill or going concern value will yield a tax deduction of only ~6.7% of that amount per year (15-year
amortization), with no first-year bonus beyond the prorated amortization for the partial year. For example, if
$30 million of a $50 million IT business purchase is allocated to goodwill, the buyer can only deduct
$2 million per year from that goodwill (or about $1 million in the first half-year, if the deal closed mid-year).
No 100% write-off is available for goodwill or other non-depreciable intangibles 15 13 . This makes
purchase price allocation a critical planning area (discussed below): buyers will prefer to allocate as much
value as supportable to tangible assets (or shorter-life intangibles like software or customer contracts that
might be eligible for depreciation) rather than residual goodwiill.

It's worth noting that OBBBA introduced a new category of bonus depreciation for certain “qualified
production property” - essentially an expansion of full expensing to cover some manufacturing-related
real property investments (e.g. facilities used in domestic manufacturing or high-tech production) 16 17 .
This is a significant policy change because real estate (39-year property) generally wasn't eligible for bonus
depreciation under prior law. However, this incentive is targeted at industries like manufacturing,
agriculture, and semiconductor production, and it requires the property to be constructed after Jan 19, 2025
and placed in service by 2030 '8 . For typical IT services or software company acquisitions, production
property rules won't be directly relevant. But for buyers acquiring companies with heavy manufacturing
of tech hardware or data center construction, this new provision could allow 100% expensing of facilities
that meet the “qualified production activity” criteria. In all cases, buyers should confirm asset eligibility
based on IRS guidance and the Internal Revenue Code (e.g. Section 168(k) and new Section 168(n)) to
ensure the property qualifies.

Deal Structuring Strategies to Maximize Deductions

How an acquisition is structured fundamentally determines whether bonus depreciation is available on
the transaction. In an M&A deal, buyers can either purchase the stock (equity) of a target company or
purchase its assets. Bonus depreciation benefits require a step-up in tax basis of the assets, which
generally means the deal must be treated as an asset acquisition for tax purposes. The following strategies
help ensure the buyer can utilize the 100% bonus depreciation:

* Favor Asset Purchases (or “Deemed” Asset Purchases): All else being equal, buyers prefer asset
deals while sellers often prefer stock deals 0 . An asset purchase allows the buyer to allocate the
purchase price to the acquired tangible and intangible assets’ tax bases (often increasing them to
fair market value). These stepped-up bases can then be depreciated or amortized by the buyer - and
with bonus depreciation in effect, the buyer can immediately expense qualifying assets' full basis in
Year 1. In contrast, a straight stock purchase does not create a new tax basis in the underlying assets
(the target corporation continues with its old, lower basis and depreciation schedule, so the buyer
would not get additional bonus depreciation on existing assets). For example, if you acquire 100% of
the stock of a software company and do not make any special elections, from a tax perspective it's as
if you simply stepped into the seller's shoes - their computers and equipment remain on the books
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at original cost and are likely mostly depreciated already, yielding little new deduction. Therefore, to
leverage OBBBA's benefits, structuring the deal as an asset purchase is often essential. This may
involve a direct asset acquisition or a merger treated as an asset sale for tax. Buyers of C-
corporations or S-corporations can negotiate a Section 338(h)(10) election (or Section 336(e) in
certain cases) when buying stock, which treats a stock purchase as a deemed asset purchase for
tax purposes 20 . With a 338(h)(10) election in place, the target's assets are considered sold at fair
value, allowing the buyer to claim depreciation on the stepped-up asset basis (including 100% bonus
on qualifying assets) as if it had bought assets outright 2! . In summary, to maximize bonus
depreciation, buyers should seek a tax structure that gives them a fresh basis in assets - either
via a direct asset deal or by electing asset-sale treatment in a stock deal. This may require paying a
premium or otherwise compensating the seller for the extra tax cost they incur (since sellers
generally face higher taxes on asset sales, especially if depreciation recapture is triggered). The tax
benefit to the buyer, however, can often justify a higher purchase price or other concessions, given
the sizable cash-flow boost from immediate expensing.

Coordinate Purchase Price Allocation Early: In asset acquisitions (including deemed asset
purchases), the total purchase price must be allocated among various asset classes for tax purposes
(typically using the IRS Form 8594 “Allocation of Asset Acquisition”). How you allocate the price can
dramatically affect the availability and timing of deductions. Buyers and sellers usually have
opposing preferences in this allocation 22 : buyers want as much value as possible assigned to
depreciable assets (especially those with shorter lives eligible for 100% bonus), while sellers prefer
more value on non-depreciable or capital gain assets (like goodwill) to minimize immediate tax hit
from ordinary income and depreciation recapture 22 . As a buyer, to maximize bonus depreciation,
you will push to allocate significant portions of the deal price to equipment, technology hardware,
and other tangible personal property (Class V assets in the IRS allocation scheme) 15 . These items
are eligible for 100% expensing, so every dollar allocated there is a dollar of immediate deduction.
Conversely, dollars allocated to goodwill (Class VII) will only be amortized over 15 years with no
bonus 15 . For example, if you can justify valuing the target's servers, computers, and network
hardware at $10 million instead of $5 million, that extra $5 million yields an instant $5 million
deduction (worth ~$1.05 million in cash tax savings at 21%). The seller, however, will be wary:
assigning $10 million to equipment means they likely face ordinary income on recapture (taxed up to
37% for individuals or 21% for corporations), instead of a lower capital gains rate on that $5 million if
it were in goodwill. Negotiating the purchase price allocation is therefore key - it may be part of
the economics of the deal. Buyers should engage valuation experts as needed and identify all
assets that can be valued and separated. This includes intangible assets like software or customer
lists that, if classified as amortizable intangibles (Class VI assets), still have a 15-year life (eligible for
amortization but generally not for bonus unless considered non-197 software). In many tech
acquisitions, a large residual goes to goodwill; nonetheless, a thorough appraisal might attribute
more value to technology platforms or trade names (15-year assets) or to in-place workforce/training
(also 5-15 year amortizable). While those intangibles may still be 15-year property, clearly
distinguishing them can sometimes open opportunities for faster write-offs (for instance, certain
software or databases might qualify as depreciable assets rather than Section 197 intangibles in
some cases). At minimum, the buyer can maximize Class V allocations (tangible assets). It's a
zero-sum game in allocation - whatever benefits the buyer via higher depreciation typically costs
the seller via higher taxes 23 24 | Early discussion and understanding of this dynamic can prevent
surprises and help price the deal appropriately. In some instances, buyers may agree to a gross-up
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or higher price to persuade the seller to accept an allocation favorable to the buyer. The tax savings
from bonus depreciation can then partially fund that gross-up.

Leverage Cost Segregation for Real Estate Components: If the acquisition includes real estate
(such as an office building, data center facility, or even leasehold improvements), remember that
buildings themselves do not qualify for bonus depreciation (they have 39-year lives). However,
many components of a building do qualify as shorter-life property. A cost segregation study can
identify and carve out those components - for example, electrical systems, specialized HVAC for
server rooms, wiring, security systems, carpeting, and fixtures might be classified as 5, 7, or 15-year
property instead of part of the 39-year structure. Those components would then be eligible for 100%
expensing under bonus depreciation 25 . For instance, in a data center, the cooling equipment and
raised floor system could be segregated as 7-year property. By conducting a cost segregation
analysis, buyers can potentially reallocate millions of dollars of what would have been “building”
basis into categories that generate immediate deductions 25 10 . This strategy is especially useful
in tech infrastructure acquisitions where facilities have significant technical build-out. OBBBA even
provides an elective 100% depreciation for certain qualified nonresidential real property
improvements placed in service before 2031 26 - effectively encouraging faster write-offs for
some building investments. Buyers should consult with cost segregation experts whenever real
estate is a part of the deal, to ensure no expensing opportunity is missed. (Note: leasehold
improvements placed in service after 2025 might also be eligible for bonus if they meet qualified
improvement criteria, so even if you don’t buy a building, significant improvements to a leased tech
office or data center post-acquisition could qualify.)

Plan Purchases Around the Effective Date: Because the 100% bonus depreciation applies to
property acquired after January 19, 2025, deal timing can influence the available benefits. Buyers
who signed purchase agreements in late 2024 or early 2025 may have tried to schedule closings on
or after Jan 19, 2025 to ensure the new law’s applicability. Going forward, with the provision now
permanent, this is less about a deadline and more about ensuring assets are placed in service
under the new rules. However, be mindful of any binding contract rules or acquisition date
nuances - generally, bonus depreciation eligibility looks at the date the asset is acquired (or a
binding contract to acquire is in place). It's wise to have your tax advisors review transaction
documents for any technical traps (for example, an asset acquired under a contract signed before
the effective date might be treated differently). For assets acquired as part of the business
combination, usually the closing date will govern. Also remember that bonus depreciation is
scheduled to remain 100% going forward under OBBBA, but unforeseen future law changes could
alter that. Currently, the environment is favorable for full expensing, so buyers may want to
accelerate planned capital expenditures to take advantage of this generous policy while it lasts.

Cash Flow Impact: An Illustrative Example

To see the impact of bonus depreciation on post-deal cash flows, consider an illustrative acquisition of an
IT services company, structured as an asset purchase in late 2025:

* Purchase Price: $50 million, of which $15 million is allocated to qualifying tangible assets (e.g.
$10 million to computer hardware and network equipment, $2 million to office furniture, and
$3 million to vehicles and other equipment). The remaining $35 million is allocated to intangibles
($30 million goodwill, $5 million customer relationships/trade name).
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* Bonus Depreciation Deduction: Because the $15 million of hardware, equipment, and furniture are
all 5 or 7-year class lives, they qualify for 100% bonus depreciation. The buyer can deduct the full
$15 million immediately in 2025 3 . The $35 million of intangibles does not get bonus (goodwill/
customer intangibles amortize over 15 years, giving only ~$1.17 million deduction in the first year).
Thus, total first-year depreciation & amortization is ~$16.17 million ($15M + $1.17M).

Tax Savings and Cash Flow: Assuming a 21% corporate tax rate, the immediate $15 million bonus
deduction yields a $3.15 million reduction in taxes for 2025. In other words, the buyer’s after-tax
cash flow is higher by $3.15 million than it would have been without bonus depreciation. By
contrast, under prior law (40% bonus in 2025), the first-year deduction on those same assets would
have been only $6 million (40% of $15M, plus normal depreciation on the rest), for a tax saving of
about $1.26 million. OBBBA's reinstatement of 100% bonus thus produces roughly an additional
$1.89 million cash flow benefit in year one for this deal. This cash can be used to pay down
acquisition debt, fund integration costs, or invest in growth. The net present value (NPV) of the tax
savings is substantial - accelerating deductions means money saved now, which is more valuable
than the same deductions spread over future years. In sum, the buyer in this example effectively
finances part of the purchase with an interest-free loan from the government (via tax deferral),
improving the deal’s return.

Every deal will vary, but the pattern holds: the more asset basis that can be expensed on Day 1, the
better the boost to cash flow and deal economics. Private equity firms and corporate development
teams are incorporating these effects into their models. In auctions for asset-heavy IT businesses (e.qg.
companies with significant data center assets, IT equipment leasing companies, hardware distributors, etc.),
buyers aware of the bonus depreciation windfall might be willing to bid more, knowing they’'ll recoup some
of the purchase price through immediate tax savings. Sellers, correspondingly, are aware of this dynamic
and may seek to capture some of that value (either via higher purchase prices or by negotiating allocations
that mitigate their tax cost). Ultimately, the OBBBA bonus depreciation can be a win-win in transactions if
structured thoughtfully - buyers get accelerated tax benefits, and sellers who factor that into pricing can
still achieve their after-tax goals.

Section 179 Expensing: A Complementary Tool

As mentioned, Section 179 expensing is another mechanism for first-year write-offs that was enhanced by
OBBBA. While bonus depreciation is generally more expansive, Section 179 can play a role, especially for
mid-sized acquisitions and specific asset categories. Here's a quick comparison and when to use each:

+ Limits and Eligibility: Bonus depreciation has no overall dollar limit - a large multinational could
potentially write off hundreds of millions under Section 168(k) if it buys enough equipment.
Section 179, on the other hand, now allows up to $2.5 million per year of deductions, phasing out
dollar-for-dollar after $4 million of qualifying assets are placed (meaning if a business places
$6.5 million or more of 179-eligible property in service in a year, the deduction is fully phased out)

27 . Thus, for acquisitions with modest asset purchases (under the thresholds), Section 179 can fully
cover them; but for larger deals, 179 will only cover a portion before hitting the cap. Additionally,
Section 179 can be used on qualified real property improvements (like roofs, HVAC, security
systems for nonresidential buildings) and certain other categories that also often qualify for bonus -
though bonus now covers many improvements via the qualified improvement property rules as well.


https://kahnlitwin.com/blogs/tax-blog/big-beautiful-bill-act-restores-100-bonus-depreciation-what-businesses-need-to-know-for-2025#:~:text=or%20less%2C%20such%20as%20land,computers%2C%20and%20furniture%20and%20equipment
https://www.congress.gov/bill/119th-congress/house-bill/1#:~:text=%28Sec,be%20annually%20adjusted%20for%20inflation

* Taxable Income Limitation: Section 179 cannot create a tax loss - the deduction is limited to the
business's net taxable income for the year (excess 179 deductions get carried forward). Bonus
depreciation has no such limitation; a company can use it to generate or increase a net operating
loss (which, under current law, can be carried forward indefinitely, albeit limited to 80% of taxable
income in future years). In an acquisition scenario, if the acquired company has little income in the
stub year or if the consolidated post-deal entity is expecting a loss, Section 179 may not be fully
usable immediately, whereas bonus depreciation would still be fully allowed and simply produce an
NOL. Buyers should forecast their post-deal taxable income - if the combined business would be in a
loss anyway, the timing benefit of 179 is deferred, making bonus more attractive (since it doesn't
depend on income).

State Conformity: Many states decouple from federal bonus depreciation (opting to require slower
depreciation for state taxes), but most states do allow Section 179 expensing up to the federal
limit 8 9 . For multi-state operators, this means that while 100% bonus will reduce federal tax, it
might not reduce state taxable income in certain jurisdictions, leading to higher state taxes in the
short term. Utilizing Section 179 where possible can provide a state tax deduction, since states often
conform to Section 179 even if they add back bonus depreciation. In an IT business acquisition with
operations in non-conformity states (e.g. California, New York), this can be an important
consideration - the buyer might use Section 179 on some assets to get a state deduction and rely on
bonus for the remainder federally.

Order of Application: Technically, a taxpayer can choose to apply Section 179 on specific assets (up
to the limit) and then apply bonus depreciation to any remaining basis or other assets. Section 179
is generally applied first, because it has the more restrictive limits 10 . Any assets or amounts that
cannot be expensed under 179 (due to the cap or income limit) can still qualify for bonus
depreciation. The good news is OBBBA improved both provisions: higher 179 limits and full bonus -
so buyers have a toolkit of options. In practice, for a large acquisition, bonus depreciation will likely
yield the bulk of the benefit (since the $2.5M cap is relatively small in an M&A context). But one
shouldn't overlook 179 for specialized assets (for example, certain software or equipment leases
might be better handled under 179 to manage income limitations or particular state treatments).

Bottom line: Bonus depreciation and Section 179 both allow immediate expensing of assets, but bonus is
unlimited and automatic for qualifying property, whereas 179 is elective and limited. Under OBBBA, both
are more powerful than before. Buyers should use 100% bonus depreciation as the primary tool for large
asset write-offs, and supplement with Section 179 where it adds value (especially for state tax or when
acquiring smaller asset pools). Proper tax modeling with a CPA or tax advisor will determine the optimal
blend in any given deal.

Conclusion and Key Takeaways

The reinstatement of 100% bonus depreciation by OBBBA is a significant boon to buyers in the IT M&A
market. It effectively puts Uncle Sam on the “deal team” by allowing a portion of the purchase price to be
immediately recovered through tax savings. For private equity firms, corporate development officers, and
other acquisition-minded professionals, this translates to improved cash flow, higher after-tax earnings, and
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potentially enhanced valuations for target companies with depreciable assets. However, capturing this
benefit requires foresight and strategic structuring. Key takeaways for M&A practitioners include:

« Start with Tax Structure: Aim for asset purchase treatment (via direct asset deal or a 338 election in
a stock deal) to get a step-up in asset basis. Without this, bonus depreciation benefits will be largely
out of reach. Coordinate early with legal and tax advisors to structure the LOI and purchase
agreement accordingly.

Dig into Asset Details: In diligence, identify the target’s asset base - what are the fixed assets, their
ages, and their book/tax basis? Quantify the opportunity for write-offs. An asset-intensive IT
business (e.g. a data center operator with lots of equipment) offers a bigger bonus depreciation
windfall than an asset-light software company (where most value is IP and goodwill). This doesn’t
mean the latter is a bad deal; it just means the buyer won't get as much immediate tax benefit,
which should be reflected in the financial model.

Negotiate Allocation Thoughtfully: Don't treat purchase price allocation as an afterthought left to
accountants post-closing. It should be part of deal negotiations. Use third-party valuation experts if
needed to support asset values. When sellers understand you value their equipment and tangible
assets (and why), it can be a point of negotiation - possibly affecting price or structure. Be prepared
that sellers may demand a higher price if they concede to an asset deal or an allocation favoring
depreciable assets 28 . Every situation is unique, but the tax savings you receive can sometimes fund
that higher price, still leaving you net-positive.

Utilize Tax Expertise: Engage tax professionals to model the scenario under various structures. A
tax advisor can quantify federal and state impacts, ensuring there are no surprises (for example, if a
large portion of the benefit is offset by state add-backs, that should be known upfront). Also, they
can help properly document and elect the 338(h)(10) if doing one, prepare the Form 8594 allocations,
and ensure compliance with IRS guidelines on bonus depreciation (such as opting out on any classes
if not beneficial, etc.).

Consider Future Changes: While OBBBA made 100% bonus depreciation permanent, tax laws can
change with shifting politics. Currently, businesses have a favorable window for full expensing.
Buyers may want to accelerate acquisitions or capital expenditures to make the most of this climate.
Always keep an eye on proposed tax legislation - but even if rates or rules change, an immediate
deduction is generally preferable to a deferred one. In other words, “a dollar saved in tax today is
worth more than a dollar saved tomorrow.” This principle underlies the attractiveness of bonus
depreciation in deal planning.

By focusing on these strategies, buyers in tech and IT sectors can materially increase the post-deal cash
flows of an acquisition, improving investment returns and providing more flexibility in the critical first years
after closing. The One Big Beautiful Bill Act's depreciation provisions are a tool to be leveraged: they can
turn heavy capital expenditure needs into tax advantages and give buyers an extra edge in making a deal
financially successful.

Disclaimer: Cogent Growth Partners is not a certified public accounting firm. This report is for informational
purposes only and does not constitute tax, legal, or accounting advice. Every transaction is unique - buyers should
consult with qualified tax professionals to analyze their specific situation, ensure compliance with all applicable
rules, and optimize tax outcomes.
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