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[DATE]

Re: PRELIMINARY DUE DILIGENCE REQUEST LIST

Please provide us with the documents referred to below for [______________] and any subsidiaries, affiliates and predecessors (the “Company”).  Except where a list, schedule or description is requested, please provide us with a copy of the requested agreement, correspondence or other document.  Please do not provide any “privileged” documents; however, please indicate whether any “privileged” documents have been withheld.

If you believe that any request is unclear or too burdensome, please contact us.  We would be happy to discuss with you the most effective and least burdensome way in which you might respond to this request for documents.  Our preference would be to have you arrange responsive items in an online dataroom or send us copies of each of the documents that are responsive to the items set forth below.  If this is not feasible for all of the documents, we would appreciate your arranging at your earliest convenience for us to be able to examine and, if necessary, photocopy such documents at the Company’s offices.  We will be contacting you shortly to discuss how best to proceed.  Thank you.

	
	Date
Provided
	None

	I. GENERAL CORPORATE MATTERS
	
	

	A. Minutes/Written Consents
	
	

	1. Minutes and written consents of board of managers (and committees of the board of managers) for the last three years.
	
	

	2. Minutes and written consents of members for the last three years.
	
	

	3. Authorizing resolutions relating to this proposed transaction and related transactions.
	
	

	B. Charter Documents
	
	

	1. Certificate of Formation, as amended to date (or comparable document).
	
	

	2. Operating Agreement, as amended to date (or comparable document).
	
	

	3. Long-form good standing and franchise tax board certificates in jurisdiction of formation.
	
	

	4. List of jurisdictions in which the Company is qualified to do business, owns or leases real property, or is otherwise operating.
	
	

	5. List of foreign countries where the Company does business and related good standing certificates (or comparable documents).
	
	

	C. Corporate Organization
	
	

	1. List of current officers and directors.
	
	

	2. Schedule containing the name and ownership of each of the Company’s subsidiaries, if any.
	
	

	3. Management structure organization chart.
	
	

	D. Units and Other Securities
	
	

	1. Member lists.  Include (i) class/series of securities; (ii) number of units; (iii) dates of issuance; and (iv) consideration received.  Indicate any units subject to repurchase rights.
	
	

	2. Equity records and ledgers.
	
	

	3. List of outstanding options, warrants and convertible and nonconvertible debt securities.  Include, if applicable, (i) the names of the grantees; (ii) the amounts issued or granted; (iii) the dates of issuances or grants; (iv) the plan under which issuance or grant occurred; (v) the consideration received; (vi) the exercise prices; (vii) the vesting schedules; and (viii) the expiration dates.
	
	

	4. Forms of option agreements.  
	
	

	5. Warrant agreements and agreements evidencing other outstanding securities.
	
	

	6. Agreements relating to the sale or issuance of outstanding securities, including description of oral commitments to sell or issue securities.
	
	

	7. Agreements relating to voting of securities and restrictions on transfers of securities.
	
	

	8. Agreements restricting the issuance or resale of any securities, including preemptive or other preferential rights to acquire securities, and waivers thereof.
	
	

	9. Agreements relating to registration rights.
	
	

	10. Evidence of registration, qualification or exemption under applicable federal securities laws and state blue sky laws with respect to each issuance or transfer of the Company’s securities.
	
	

	11. Documents relating to recapitalizations, reorganizations or significant restructurings (including any reincorporation).
	
	

	12. Disclosure documents used in private placements of the Company’s securities.
	
	

	E. Acquisitions and Divestitures
	
	

	1. Agreements relating to (i) the acquisition or divestiture of equity interests in other companies, businesses or significant assets (other than purchases of goods in the ordinary course of business), and (ii) mergers, consolidations, reorganizations or similar corporate transactions.
	
	

	2. Description of current plans or material negotiations (and copies of any existing reports, analyses, letters of intent or term sheets) relating to transactions of the type described in Item I.E.1 above.
	
	

	3. Agreements containing (i) any “no-shop,” “standstill” or exclusivity obligation, or (ii) any right of first refusal, right of first offer or right of negotiation with respect to any acquisition transaction.
	
	

	II. FINANCIAL INFORMATION
	
	

	A. Audited financial statements for the last three fiscal years.
	
	

	B. Unaudited interim financial statements prepared since the date of the most recent audited financial statements.
	
	

	C. Accounts receivable analysis and aging as of most recent practicable date.
	
	

	D. Accounts payable analysis and aging as of most recent practicable date.
	
	

	E. Inventories:  (i) inventory summary as of most recent practicable date; (ii) copies of the Company’s policies for providing for obsolete and slow-moving inventory and summary of obsolescence write-offs and provisions for slow-moving inventory for the last year; and (iii) description of the Company’s methods of inventory control.
	
	

	F. Schedule of material prepaid expenses and “other assets” as of most recent practicable date.
	
	

	G. Schedule of property, plant and equipment and accumulated depreciation broken down into category (i.e., land, buildings, equipment, etc.) for the last year (indicating beginning balances, additions (or provisions), retirements and ending balances).
	
	

	H. Cash flow and working capital analysis as of most recent practicable date.
	
	

	I.  Pricing policies, including commission and rate schedules.
	
	

	J. Product return rate analysis for last fiscal year and current fiscal year to date.
	
	

	K. Capital expenditure budgets for last and current fiscal year.
	
	

	L. Budget for the last and current fiscal year (together with variance from budget).
	
	

	M. Reports, studies and projections prepared by management with respect to the Company’s business, financial condition or planned operations, including business plan, within the last three years.
	
	

	N. Reports and studies prepared by outside consultants with respect to the Company’s business or financial condition, within the last three years.
	
	

	O. Financial reports and related materials prepared for the Company’s board of directors or a committee thereof within the last year.
	
	

	P. Significant correspondence with independent public accountants, including management letters concerning internal accounting controls in connection with audits, within the last three years.
	
	

	Q. Debt Financings
	
	

	1. Debt instruments, credit agreements, security agreements and guarantees, including documents relating to lease financings.
	
	

	2. Material correspondence with lenders, including compliance reports submitted by the Company or its accountants, within the last year.
	
	

	3. Description of guarantees of third party obligations.
	
	

	4. Agreements restricting the payment of cash dividends.
	
	

	5. Schedule indicating the title, authorized amount and amount outstanding as of a recent date, of indebtedness of the Company, indicating interest rates and maturity dates.
	
	

	R. Tax Matters
	
	

	1. Federal, state, local and foreign income, sales and other tax returns filed for the last five years.
	
	

	2. Federal, state, local and foreign audit and revenue agents’ reports for the last five years.
	
	

	3. Settlement documents and related correspondence with the Internal Revenue Service or any state, local or foreign taxing authority.
	
	

	4. Copies of all tax sharing agreements currently in effect.
	
	

	5. Copies of all management services agreements currently in effect (if there are no written management services agreements, explain the methodology used for charging fees for management and other services between affiliated entities)
	
	

	6. Schedule of the amount, origin and status of any U.S. net operating losses or credit carryforwards (including information on any ownership changes or other events to date which might affect such items).
	
	

	7. Copy of most recently filed Form 5500 for 401(k) plan.
	
	

	8. Agreements waiving statutes of limitations or extending the time during which suit might be brought with respect to taxes.
	
	

	9. Correspondence regarding any tax liens.
	
	

	S. Employment Matters
	
	

	1. Employment agreements and offer letters for current employees.
	
	

	2. Consulting contracts.
	
	

	3. Agreements providing for (i) severance benefits, acceleration benefits or other benefits upon termination of employment or in connection with a change in control, or (ii) “stay bonuses.”
	
	

	4. Employee benefit and profit-sharing plans or arrangements, including (i) option plans; (ii) equity purchase plans; (iii) deferred compensation plans; (iv) bonus plans; (v) incentive plans; (vi) pension and other retirement plans; (vii) severance plans; (viii) health and welfare plans (e.g., life or health insurance, medical reimbursement plans, etc.) and (ix) similar plans or arrangements.
	
	

	5. Description of perquisites generally available to officers, directors and employees.
	
	

	6. Contracts with unions and other similar agreements, including collective bargaining agreements, if any.
	
	

	7. Loans to, and guarantees for the benefit of, directors, officers or employees.
	
	

	8. “Key Person” insurance policies.
	
	

	9. Listing of employees by office and department – include visa status, if applicable.
	
	

	10. Employee handbooks, manuals, guidelines and bulletins, and any memoranda pertaining to the Company’s policies on vacation, termination, promotion and similar matters.
	
	

	11. Schedule of all compensation paid to officers, directors and other key employees during the last three fiscal years, showing separately, salary, commission, bonuses and non-cash compensation (e.g., soptions or warrant grants, use of cars, property, etc.).
	
	

	12. Indemnification or similar agreements with directors and officers.  D&O insurance policies, including premium information.
	
	

	13. Documents relating to compliance with EEOC, NLRB, ERISA, COBRA, FLSA, OSHA and other governmental regulations relating to labor and employment matters, within the last three years.
	
	

	14. Description of pending or threatened labor or employment disputes or work stoppages during the last three years.
	
	

	15. Description of unusual turnover among employees and limitations on the ability of the Company to hire qualified personnel.
	
	

	16. Unexpired offer letters for prospective employees.
	
	

	17. Forms of proprietary information and inventions, confidentiality and non-competition agreements with current and former employees and consultants.  Material deviations from forms.  Invention disclosures from current and former employees and consultants.

	
	

	18. List of employees terminated within the past year, a brief description of the circumstances of their termination and a statement as to whether the Company has any reason to believe that such former employee has violated any non-disclosure, non-competition, non-solicitation or similar agreement.
	
	

	III. INTELLECTUAL PROPERTY
	
	

	A. Schedule of patent, trademark, service mark and copyright registrations and application.
	
	

	B. Manual or other written document detailing the procedures for maintaining the secrecy of trade secrets.
	
	

	C. License agreements (naming the Company as licensee or licensor), other than standard “off-the-shelf” license agreements.
	
	

	D. Communications to or from third parties relating to the validity or infringement of the Company’s patents, trade secrets, trademarks, service marks, copyrights and other intellectual property rights.
	
	

	E. Agreements pursuant to which any patent, trademark, service mark or copyright has been sold or transferred by or to the Company and evidence of recording thereof.
	
	

	IV. OTHER AGREEMENTS AND COMMITMENTS
	
	

	A. Distribution, marketing, advertising, public relations and sales representative.
	
	

	B. List of top 25 customers, showing total sales and products sold to each during the last five full fiscal years and during the current fiscal year.
	
	

	C. A schedule of the Company's top 25 suppliers, together with any agreements relating to any such supplier, as well as a schedule of all material supply and requirements contracts.  
	
	

	D. Identify all sole-source suppliers and service providers.
	
	

	E. All agreements that are applicable to the Company that make any of the parties thereto or any of their affiliates a preferred or exclusive supplier with respect to any business, products or services or any geographic area.
	
	

	F. Standard form of customer agreements and actual customer agreements with top 25 customers.
	
	

	G. Joint venture, partnership or similar agreements.
	
	

	H. Maintenance and service agreements.
	
	

	I.    Secrecy, confidentiality and nondisclosure agreements.
	
	

	J. Documents providing for any material contingent and/or earnout payments to be made to or by the Company.
	
	

	K. Agreements with competitors.
	
	

	L.   A summary of the Company's customer indemnification policies and warranty policies and a description of any material deviations therefrom.
	
	

	M. Agreements restricting the Company’s right (i) to compete; (ii) to acquire any product or other asset or any services from any other person, to sell any product or other asset to or perform any services for any other person or to transact business or deal in any other manner with any other person; (iii) to develop or distribute any technology; or (iv) to solicit employees, consultants, independent contractors or customers.
	
	

	N. Agreements with investment bankers and brokers.
	
	

	O. Agreements with attorneys, accountants, consultants or other service providers providing for payment at other than standard hourly rates.
	
	

	P. Agreements providing for indemnification or other extraordinary remedies.
	
	

	Q. Other agreements that are material to the operation of the Company’s business or that were entered into otherwise than in the ordinary course of business.
	
	

	R. Material agreements and letters of intent currently in draft stage.
	
	

	S. Agreements requiring consents or approvals, requiring special payments or resulting in changes in rights in connection with change in control transactions (or otherwise in connection with the transaction being proposed).
	
	

	T. Correspondence relating to actual or alleged breaches of agreements.
	
	

	U. Litigation/Insurance
	
	

	1. List and brief description of litigation, claims and proceedings settled or concluded.
	
	

	2. List and brief description of litigation, claims and proceedings threatened or pending (whether by or against the Company).  
	
	

	3. Consent decrees, injunctions, judgments, other decrees or orders, settlement agreements or similar documents.
	
	

	4. Attorneys’ letters to auditors within the last three years.
	
	

	5. Correspondence and pleadings regarding the foregoing matters referred to in this Item VIII.
	
	

	6. Material insurance arrangements (including property damage, third party liability, product liability and key employee insurance).
	
	

	7. List and a brief description of potential claims, damages, injuries, losses or lawsuits for which the Company, or any person or entity acting on its behalf, has either provided notice to any insurer pursuant to any insurance arrangements or has sought coverage under such insurance arrangements.
	
	

	8. Describe self-insurance programs, retrospective premium programs or captive insurance programs in which the Company has participated.
	
	

	V. Regulatory Actions; Compliance With Laws
	
	

	1. Citations, notices or inquiries received from local, state or federal government agencies, regulatory authorities or industry self-regulatory organizations (“SRO”) within the last three years, including inquiries concerning potential violations of laws, rules or regulations.
	
	

	2. List of material permits, licenses and authorizations required to carry out the business of the Company.
	
	

	3. Documents filed with the SEC or any state or foreign securities regulatory agency within the last three years.
	
	

	4. Material reports to and correspondence with any government agency, regulatory authority or SRO within the last three years.
	
	

	W. Real Property; Personal Property
	
	

	1. Deeds to real property.
	
	

	2. Leases or subleases of real property.
	
	

	3. Description of other interests in real property.
	
	

	4. Title insurance policies (including preliminary title reports).
	
	

	5. Documents showing any certification of compliance with, or any deficiency with respect to, regulatory standards of the Company’s facilities, within the last three years.
	
	

	6. Financing leases and sale and lease-back agreements.
	
	

	7. Conditional sale agreements.
	
	

	8. Material equipment and personal property leases.
	
	

	9. Material agreements encumbering real or personal property owned by the Company.
	
	

	X. Environmental
	
	

	1. List or schedule of all real property currently or previously owned, leased, operated or occupied by the Company, any environmental-related restrictions on the use of any such properties, and a description of the Company's business detailing all environmental-related activities at such properties, including but not limited to any and all water use and disposal, waste disposal, operating equipment, air pollution controls, fueling, maintenance requirements and equipment servicing, and use or disposal of petroleum and petroleum products, or cleaning or degreasing products (solvents or otherwise).
	
	

	2. Notices to or from environmental regulatory authorities, including but not limited to notices of violation, noncompliance or other potential or actual enforcement actions or compliance issues, regarding air pollution or emission controls, waste disposal, surface or wastewater discharge, maintenance or registration of aboveground or underground storage tanks, septic systems or any other environmental activities of the Company.
	
	

	3. Correspondence of the Company or any of its agents, representatives, consultants, advisors or counsel with any federal, state, regional or local environmental regulatory authorities or other third parties, relating to environmental laws or regulations (including documents relating to the Company's compliance with, and potential liability under, such laws and regulations).
	
	

	4. List or schedule of sites the Company has previously used or is currently using for waste disposal, reclamation or recycling.
	
	

	5. Environmental-related memoranda, audits, site or compliance investigations, or inspection reports related to the Company's facilities or properties (whether performed by the Company, its agents or employees, or by third parties), regarding any compliance issues, cleanup or remedial action, whether or not pursuant to any governmental order or environmental law, or any discharge, release, emission, or disposal of any substance of environmental concern.
	
	

	6. Environmental-related permits, licenses or authorizations issued to, and any pending applications therefor requested by, the Company, and all memoranda and correspondence related thereto, including but not limited to those required for the handling, use, storage, transportation or disposal of any hazardous or toxic materials, substances or wastes.
	
	

	7. Any and all spill, release or discharge reports or notifications by the Company to regulators, fire departments or hazard response authorities.
	
	

	8. Pollution control capital expenditure reports (including budgets and requests) of the Company.
	
	

	9. Financial estimates and reserves for environmental liabilities, including but not limited to financial assurances required pursuant to any environmental law, regulation or permit.
	
	

	10. Documents relating to the presence, use or disposal of polychlorinated biphenyls ("PCBs") by the Company.
	
	

	11. Documents relating to the presence, removal or remediation of asbestos or asbestos-containing material in, on or at any of the Company's properties.
	
	

	12. Internal memoranda, correspondence and other documents regarding past, pending and threatened environmental administrative or judicial claims or other environmental problems of or affecting the Company or its business.
	
	

	V. RELATED PARTY TRANSACTIONS
	
	

	A. Written agreements (and description of oral arrangements) between the Company and any current or former equityholder, officer, director or employee of the Company.
	
	

	B. Description of any direct or indirect interest of any member, officer, director or employee of the Company in any corporation or business that competes with, conducts any business similar to or has any present (or contemplated) arrangement or agreement with (whether as a customer or supplier) the Company.
	
	

	C. Documents not covered by the above relating to agreements of the Company in which either the current or former members, officers, directors or employees of the Company are or were materially interested.
	
	

	D. List identifying any members, officers, directors or employees of the Company who have an interest in any of the assets of the Company.
	
	

	VI. MISCELLANEOUS
	
	

	A. Reports and other material written communications with equity holders within the last three years.
	
	

	B. Advertising, marketing and other selling materials currently used by the Company.
	
	

	C. Press releases and clippings within the last three years.
	
	

	D. Analyst reports within the last two years.
	
	

	E. Market research or marketing studies concerning the Company’s business prepared within the last three years.
	
	

	F. Other documents or information viewed by the management of the Company as material to the current or proposed operations of the Company.
	
	


I look forward to working with you on this transaction.  Please do not hesitate to call me at (303) 672-_____ with any questions you may have. 

Very truly yours,

[NAME]

cc:
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