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[Target Name]
Due Diligence Checklist
Version 1.0
[Target Name]
Section 1.0  Corporate and Organization Records

	Due Diligence Checklist

	Number
	Task
	Notes

	1.1
	History of the company including any predecessor companies and or divested portions.  Copies of any acquisition agreements
	

	1.2
	Company policy and procedure and policy manuals
	

	1.3
	Corporate charter, certificate or articles of incorporation
	

	1.4
	Foreign qualification documents, if any
	

	1.5
	An organizational chart indicating each legal entity owned by, affiliated with or otherwise engaged in business with the company and identifying for each entity the jurisdiction of incorporation and the approximate date of incorporation or formation.
	

	1.6
	Brief description of all mergers and acquisitions, reorganizations and other material transactions
	

	1.7
	List of states and foreign countries in which the company owns or leases assets, employs people (including consultants and distributors), regularly engages independent contractors or has material contractual relationships
	

	1.8
	List of any parties or entities, if any, whose consent to the proposed transaction will be required and copies of relevant documents
	


[Target Name]
Section 2.0  Stockholder Records
	Due Diligence Checklist

	Number
	Task
	Notes

	2.1
	List of all security holders of the company (including option and warrant holders and others entitled to purchase the securities of the company) since inception of the company to this date, indicating all transactions, the class and number of securities held by each holder
	

	2.2
	List of all stock purchase or repurchase agreements
	

	2.3
	Other documents, if any, relating to the purchase, issuance or sale of securities
	

	2.4
	List of any capital stock or equity interest in any other entity or enterprise owned by the company
	


[Target Name]
Section 3.0  Material Agreements

	Due Diligence Checklist

	Number
	Task
	Notes

	3.1
	Any contracts or agreements with respect to which the Company has any liability or obligation involving more than $25,000, contingent or otherwise, or is significant to the Company's business.
	

	3.2
	Agreements related to the granting or obtaining of rights to Intellectual Property or to the use of Intellectual Property including estimated royalties/license fees and other payments due in connection therewith.
	

	3.3
	Confidentiality or nondisclosure agreements which are material to the Company's core technologies.
	

	3.4
	Software licenses or reseller agreements.
	

	3.5
	Distribution, franchise, sales representative, consultant, agency, or commission agreements.
	

	3.6
	Materials, sales and purchase contracts and supply agreements.
	

	3.7
	Joint venture agreements, teaming agreements, strategic supplier agreements, and similar strategic relationship agreements.
	

	3.8
	International Industrial Participation (Offset) agreements.
	

	3.9
	Any contracts or agreements which contain termination or other provisions that are triggered by a change in control.
	

	3.10
	Agreements which may extend for a term of more than one year after the contemplated closing.
	


[Target Name]
Section 3.0  Material Agreements

	Due Diligence Checklist

	Number
	Task
	Notes

	3.11
	Schedule and copies of all contracts, agreements, arrangements or understandings under which the Company (i) has any surviving representations or warranties or any ongoing obligation to indemnify, defend or hold harmless any party, or (ii) is subject to any other material commitment, contingency or liability not specifically reflected in the consolidated financial statements of the Company.
	

	3.12
	All agreements pursuant to which the Company is or will be subject to any obligation to provide funds to or to make investments in any other person (in the form of a loan, capital contribution or otherwise).
	

	3.13
	Agreements which place any material limitation on the method of conducting or scope of the Company's business or which prohibit or restrict (i) the Company's ability to compete in any business anywhere in any geographic area, (ii) the customers with which the Company may do business or (iii) the prices the Company may charge for its services.
	

	3.14
	Outstanding powers of attorney and letters of authorization regarding the signing of bids, purchase orders or contracts.
	

	3.15
	All other material contracts, instruments, commitments, plans, arrangements and documents involving the Company, not otherwise covered by the foregoing items, which, in your judgment, may be material to the business of the Company or which should be reviewed in making disclosures regarding the business and financial condition of the Company.
	


[Target Name]
Section 4.0  Litigation and Regulatory Matters
	Due Diligence Checklist

	Number
	Task
	Notes

	4.1
	A schedule of all material government permits, licenses, etc. of the Company and relating to the Company's business.
	

	4.2
	All applications, filings, findings, reports, registration statements, significant correspondence, complaints, consent decrees, settlements, determinations, orders, etc., relating to federal regulatory agencies and all foreign, state and local agencies performing similar functions. Include all exhibits for all filings, supporting documents, and related work papers unless duplicative of material requested elsewhere. Copy or description of compliance programs. For example, and not by way of limitation, please provide items relating to the following:
	

	4.2.1
	US Patent and Trademark Office and foreign government counterparts.
	

	4.2.2
	Environmental Protection Agency.
	

	4.2.3
	Equal Employment Opportunity Commission.
	

	4.2.4
	Occupational Health and Safety Administration.
	

	4.2.5
	Department of Homeland Security, Customs and Border Protection.
	

	4.2.6
	Internal Revenue Service.
	

	4.2.7
	Federal Trade Commission.
	

	4.2.8
	Department of State, including ITAR matters.
	

	4.2.9
	Department of Treasury, including OFAC matters.
	

	4.2.10
	Department of Commerce, including EAR matters.
	

	4.2.11
	Department of Justice, including FCPA matters
	

	4.2.12
	Copies of any international or domestic franchise filings.
	

	4.3
	List of all required or advisable non-governmental approvals and authorizations (such as ISO certifications) and copies of all such items held by the Company. Copies of any complaints, suspensions or similar notices or correspondence during the past 5 years regarding any such approvals or authorizations.
	

	4.4
	Description of any inquiries or known noncompliance with any foreign, federal, state or local laws or regulations (including OSHA, EPA, EEOC, etc.), for the past 5 years and the disposition and status thereof.
	

	4.5
	Description of currently threatened litigation, legal claims, regulatory actions or proceedings, and any correspondence relating to any threatened governmental investigation of alleged violation of law or regulation with any governmental agency to which the Company is or may become a party.
	

	4.6
	List of material litigation, administrative or regulatory proceedings, arbitration proceedings, government actions, investigations, claims or disputes (including pending or threatened litigation) involving the Company or predecessor companies or indemnified divested companies or any principal shareholder, officer, director, principal, or member of the Company or predecessor companies) with a brief description of each such matter. Include name of court or agency in which the matter is proceeding, date instituted, docket number (if available) and principal parties thereto and all court papers and other material documents related thereto including risk assessment with estimated financial exposure. (A significant current exposure or history of asbestos claims will require several follow-up requests.)
	

	4.7
	All consent decrees, judgments, other decrees or orders, settlement agreements, injunctions or similar matters (continuing or contingent) to which the Company is a party or by which the Company of any of its assets is bound or involving any person in his capacity as a shareholder, officer, director principal, member or employee of the Company.
	

	4.8
	To the extent not duplicative with above, a description of all actual and /or threatened litigation relating to the Company or its business or assets for the past 2 years and disposition and status thereof.
	

	4.9
	Information concerning any material labor disputes for the Company.
	

	4.10
	All correspondence and documents relating to material contingent liabilities.
	

	4.11
	Correspondence dealing with actual or alleged infringement, misuse and misappropriation of patents, trademarks, copyrights, trade secrets or other intellectual property rights during the past 5 years and correspondence relating to pending or unresolved claims of patents, trademarks, copyrights, trade secrets or other intellectual property rights.
	


[Target Name]
Section 5.0  Intellectual Property
	Due Diligence Checklist

	Number
	Task
	Notes

	5.1
	Schedule of all intangible or intellectual property (e.g., patents, trademarks, copyrights, trade names, service marks, trade secrets and customer lists, chip/mask work registrations, domain names and applications for any of the listed items), owned, leased, licensed or used by the Company or on behalf of the Company and all correspondence files relating thereto, including dates of registration, registration numbers (if any).
	

	5.2
	List of any government agencies or academic institutions that provided research and development funding and related agreements.
	

	5.3
	Intellectual Property indemnification obligations and claims for such indemnification.
	


[Target Name]
Section 6.0  Employee Benefit Plans 
	Due Diligence Checklist

	Number
	Task
	Notes

	6.1
	Documents representing all profit sharing and savings plans, pension or retirement plans, trust instruments, deferred compensation plans, medical, dental or other health and welfare plans and any bonus, incentive, performance or similar plans or arrangements and related agreements; materials describing any of the foregoing; and the latest applicable trust accounting, actuarial reports and other applicable financial statements. Summary plan descriptions for each of the foregoing, to the extent available. For each qualified plan, provide a copy of the most recent IRS favorable determination letter (including a copy of the request for such determination) with respect to such plan. In addition, for each plan for which Forms 5500 are required to be filed, please provide copies of the three most recently filed Forms 5500 with schedules attached. Calculation of estimated retiree medical liability (if any) and cash flow impact over the next several years.
	

	6.2
	Organization charts (top level and business and function) and list of current employees with, date of hire, date of birth, function/department, security clearance level, foreign national status, grade, title, years of service, location, union affiliation, participation in bonus plans, incentive plans, benefit elections and job descriptions.
	

	6.3
	List of executive officers, directors and other key personnel and their current annual compensation, in any form, indicating the percentages of their time estimated to be devoted to the Company’s business if they are less than full-time employees of the Company. Copies of any other executive compensation plans or programs.
	

	6.4
	Employment, consulting, confidentiality, non- competition, indemnification, compensation or other agreements or arrangements to which any director, officer or employee of the Company is a party.
	

	6.5
	Copies of independent contractor agreements.
	

	6.6
	Any standard form employment agreements used by the Company as well as any agreements that deviate in any material respect from such standard forms, and all severance or special termination agreements with senior management of the Company.
	

	6.7
	Any policy manuals or materials with respect to trade or concerning hiring, regulatory compliance, or other employment practices (e.g., hiring and employment guidelines, employment discrimination, contracts with customers and competitors, employee handbooks) of the Company. Copies of Affirmative Action Plans and current EEO-1 Report and copies of all current and expired consent decrees.
	

	6.8
	Brief description of training programs.
	

	6.9
	Schedule of all compensation paid during the last 2 years to officers, directors, and key employees showing separately salaries, bonuses and non-cash compensation, including bonuses paid or accrued, direct or indirect benefits or perquisites, and all benefits paid or accrued under all employee benefit plans. A separate schedule for all other employees.
	

	6.10
	Information as to employment arrangements and/or compensation plans where any benefits or rights are triggered by a change in control of the Company, including any so called “golden parachute” or similar arrangements.
	

	6.11
	Description of employee turnover over the last 3 years. If available, describe turnover relative to the industry. Disclose number of voluntary resignations and involuntary terminations of employees.
	

	6.12
	Copies of standards of conduct policy and description of the Company's ethics and compliance program.
	

	6.13
	Benefit costs by plan (Medical, Dental, Life, Disability etc.) with company amount and % of total; employee amount and % of total; and total cost.
	


[Target Name]
Section 7.0  Properties, Assets and Leases 
	Due Diligence Checklist

	Number
	Task
	Notes

	7.1
	List of all real property directly or indirectly owned, leased (as lessee or lessor), licensed or used by the Company including all documentation of ownership, leasehold interest, any encumbrances or restrictions against transfer on such property, and any title insurance policies or title searches (including copies of title exceptions). For leased or licensed properties, include the term of lease or license.
	

	7.2
	All leases, licenses, subleases, deeds, mortgages, construction contracts, guarantees and other obligations or commitments relating to real property owned or leased in connection with the Company's business. Any appraisals of the Company's real property. All title commitments, policies and ALTA Surveys relating to real property.
	

	7.3
	Inventory of all fixed assets, personal property and equipment owned or leased, and copies of all purchase contracts, leases (including, without limitation, temporary office or storage structures, automobile leases and computer equipment leases) and security agreements, etc., relating to material equipment or personal property or licenses regarding equipment usage. Provide copies of service or maintenance contracts, if applicable.
	

	7.4
	Any land purchase or sale agreements or option agreements.
	

	7.5
	Any equipment purchase agreements and material building or construction agreements for construction or alteration of property, plant or equipment.
	

	7.6
	A detailed breakdown of all operating costs for each facility.
	

	7.8
	Insurance loss prevention reports.
	

	7.9
	Current employee headcount and site utilization analysis.
	


[Target Name]
Section 8.0  Treasury 
	Due Diligence Checklist

	Number
	Task
	Notes

	8.1
	Copies of any currently outstanding commitment letters or other correspondence relating to proposed financings or borrowings including related term sheets.
	

	8.2
	Letters of credit outstanding (amounts, terms), surety bonds and corporate guarantees, if any.
	

	8.3
	List of financial institutions and types of accounts maintained by or on behalf of the Company, with copies of all material correspondence with and from such lenders in the past 3 years.
	

	8.4
	All documents purporting to create liens, mortgages, security agreements, pledges, charges or other encumbrances on the stock of the Company, on any real or personal property of the Company or in favor of the Company. Indicate whether the Company has been in continual compliance with the financial covenants contained in these agreements. All Uniform Commercial Code (UCC) financing statements filed with respect to the above referenced items.
	

	8.5
	Copies of foreign exchange contracts and hedge documentation. List of programs, contracts, and/or exposures not hedged. Copies of financial and commodity derivatives/ instruments such as interest rate swaps, equity options, interest options, etc., hedge documentation.
	


[Target Name]
Section 8.0  Treasury 
	Due Diligence Checklist

	Number
	Task
	Notes

	8.6
	Listing of all derivative contracts entered into by the Company including any foreign currency and interest rate hedges.
	

	8.7
	Company and personal guarantees of any obligations and powers of attorney executed in the Company’s name.
	

	8.8
	Provide bank account information, including bank name, address, account number, contact, telephone number, currency, etc.
	

	8.9
	Describe uses of bank accounts, i.e., payroll, T&E, AP, Receipt/lockbox and other miscellaneous (petty cash).
	

	8.10
	Describe volume of account activity, i.e., number of checks for each category in 8.17 above.
	

	8.11
	List bank account signatories and respective limitations. Also distinguish facsimile type signatures from manual/live signatures.
	

	8.12
	Identify special bank services. Positive pay, controlled disbursement, lockbox, etc. should be identified.
	


[Target Name]
Section 9.0  Programs/Business Development/


             Contracts/Supply Chain 
	Due Diligence Checklist

	Number
	Task
	Notes

	9.1
	List of customers and suppliers of the Company over past 3 years, identifying customer (DoD, non DoD, State/Local, Commercial and Foreign Direct, FMS and FMF programs), contract type (fixed price, cost type, etc.) and value ($). Include copies of standard form of agreement and annual dollar amounts sold/purchased in past 3 years and estimates for current year.
	

	9.2
	Copies of contracts that account for a material part (i.e., representing 80% of Company's total revenue) of the Company's operating expenses, purchases or sales.
	

	9.3
	Identify and describe any commodity market- driven issues (e.g., supply shortages or overages) experienced in the last 5 years.
	

	9.4
	Standard forms of contracts, purchase orders, sales orders and other documents used in connection with purchase and sales showing terms and conditions.
	

	9.5
	Ratings, evaluations and complaints by customers for past 3 years including summary award fees scores and evaluations if available.
	

	9.6
	Defaults and terminations.
	

	9.7
	Correspondence relating to OCI matters.
	

	9.8
	To the extent not covered by 1.2, Company policy and procedure relating to export and import control.
	

	9.9
	Does the Company currently have any validated export licenses or agreements from any US Government agencies? If so, identify agencies.
	

	9.10
	Does the Company have any outstanding or ongoing export licensing, export jurisdiction or other export control issues, i.e., non-routine issues that are the subject of correspondence with one or more government agencies? If so, identify agencies and provide brief explanation.
	

	9.11
	Are there any requirements to address potential or ongoing voluntary disclosure issues to any agency of the US Government with respect to violations of the ITAR or EAR? If so, identify.
	

	9.12
	Provide description of the Company's Export/Import internal compliance programs, including name and phone number of export/import coordinator.
	


[Target Name]
Section 10.0  TAX 
	Due Diligence Checklist

	Number
	Task
	Notes

	10.1
	Work papers of U.S. income tax provision (including state income taxes), both current and deferred, for the last 3 fiscal years and the most recent interim period, including:
	

	10.1.1
	Support for the current and deferred tax liability accounts.
	

	10.1.2
	Work papers of foreign income tax provision, both current and deferred, for the last 3 fiscal years and the most recent interim period.
	

	10.2
	List of all inter-company loans or indebtedness (formally documented, as well as not formally documented). If formally documented, provide a copy of the loan document.
	

	10.3
	Reconciliation of financial statement income to taxable income for the preceding 3 years, with detail of all book/tax differences.
	

	10.4
	List of major accounting methods, including:

– Any recent (5 years) 481 adjustments.

– Compliance with uniform capitalization rules

– Overall accounting method (cash, accrual)

– Long-term contracts– Deferred revenue for services or sale of goods
	

	10.5
	For all assets which will be transferred please identify the book basis and tax basis.
	

	10.6

	Detail of the filing of any of the following returns and any potential exposure items, including noncompliance for past 3 years:

– Sales and Use Tax Returns.

– Property tax returns.

– Personal property tax returns Intangible personal property tax returns.

– Unemployment tax returns.

– Capital stock (net worth, franchise) tax returns.

– Payroll tax returns and detail of when taxes collected are remitted to the state.

– Escheat tax returns (unclaimed property).

– Copies of all foreign returns and/or statutory reports for the past 3 years including any VAT, PST or GST returns.

– Reconciliation of financial statement income to taxable income for the preceding 3 years on a by- country basis.

– Federal and state excise tax returns. 

– Other state and local tax filing requirements and information returns. 
	

	10.7
	Reconciliation of financial statement income to taxable income for the preceding 3 years on a by- country basis.
	

	10.8
	Detail of any sale-leaseback transactions and the accounting thereof.
	

	10.9
	Detail of any debt instrument modifications and the related tax treatment under IRC 1001 and the proposed regulations.
	


[Target Name]
Section 11.0  Insurance 
	Due Diligence Checklist

	Number
	Task
	Notes

	11.1
	Indicate the Company's five greatest exposures to accidental loss.
	

	11.2
	Indicate (by country) number of US expatriates assigned overseas on a long-term basis. 
	

	11.3
	Provide current and historical vehicle counts (5 years) and make-up of fleet 
	

	11.4
	Provide full copies of all insurance policies/binders excluding employee benefits coverage such as health and life insurance.
	

	11.5
	Contingent Business Interruption/Contingent Extra Expense - any sole or significant suppliers or customers? If so, please identify.
	

	11.6
	Any known flood, earthquake or windstorm exposures?
	

	11.7
	Summary of the Company's product liability and errors and omissions exposure relative to the services provided. Describe any services and/or products which have resulted in unusual claim activity/litigation. Describe any procedures the Company has in place (contractual or otherwise) to limit this exposure.
	

	11.8
	Provide a copy of your latest Directors' and Officers' Liability application as well as a summary of any claims.
	

	11.9
	Indicate if the Company is currently responsible for any claims resulting from uninsured losses, insolvent former insurers, exhaustion of prior coverage, or cancellation of claims-made insurance.
	

	11.10
	Describe any surety needs the Company may have including a schedule of current bonds.
	


[Target Name]
Section 12.0  Finance 
	Due Diligence Checklist

	Number
	Task
	Notes

	12.1
	Audited financial statements for the last 2 years, on a consolidated and consolidating basis, if applicable and available. Provide details and descriptions on all consolidating entries made in preparing the consolidated results.
	

	12.2
	Internally generated annual financial statements, including income statements, balance sheets, cash flows and trial balances, by operating segments/product line (if applicable) for YTD and the last 2 years. If available, these statements should also include budget-to-actual comparisons, variance analysis, supplemental P&L schedules and all related management discussions.
	

	12.3
	Forecast financial statements, to include income statements, balance sheets and cash flow information for the next X years.
	

	12.4
	Strategic and business plans developed in the last year. Include any long-range planning for product development, market research, pricing and data processing.
	

	12.5
	A summary of the order backlog (if applicable), with details for significant individual orders.
	

	12.6
	Provide a schedule of discounts given to customers.
	

	12.7
	Provide a schedule of returns made by customers, by month for the past year.
	

	12.8
	Provide a schedule of gross profit margins on contracts.
	

	12.9
	Provide a schedule by month of selling, general and administrative expenses for the past 2 years and current year to date.
	

	12.10
	List of outstanding bids.
	

	12.11
	Provide sales and margin by backlog/follow- on/new business by program/product.
	

	12.12
	Describe cash disbursement practices.
	

	12.13
	Describe credit and collection practices.
	

	12.14
	Provide a schedule of aged accounts receivable for the past 2 years and a reconciliation of accounts receivable aging to reported accounts receivable balance in financial statements.
	

	12.15
	Provide a summary of primary components of inventory including types and locations.
	

	12.16
	Provide a schedule of changes in plant, property and equipment and depreciation reconciled to general ledger balance.
	

	12.17
	Provide a summary of accrued liabilities by major categories (payroll, interest, etc.).
	


[Target Name]
Section 13.0  Information Technology 
	Due Diligence Checklist

	Number
	Task
	Notes

	13.1
	List of IT financial commitments including committed payment schedules.
	

	13.2
	Complete asset listing of hardware and software both owned & leased, including operating systems, applications by function (HR, manufacturing, etc) and development type (proprietary, third party, etc) and type of licenses and available seats information, hardware (pcs, business systems platforms), desktop software suite, virus scanning software, network (LAN, wan, internet, intranet) infrastructure, capacity or stress testing programs/results, email, EDI/external interfaces, servers, routers, controllers, switches, outsourcing arrangements, Company internet access description (for employee usage), ISO certification status and programs.
	

	13.3
	Copy of all software licenses agreements (including personal computer software license agreements) annotated by vendor, license count, financial value and identifying which are company wide.
	

	13.4
	Copies of all hardware lease or purchase agreements.
	

	13.5
	Data communication network schema with equipment for each site: including Local Area Network (LAN) and Wide Area Network (WAN) topologies.
	

	13.6
	Identify any outside personnel (for example, contractors, outsourcer, corporate-level employees) used to support the computing systems and/or computing infrastructure and cost for services.
	

	13.7
	Hardware and software by platform or function (i.e. mainframes, midrange or servers, and personal computers).
	


[Target Name]
Section 14.0  Warranty 
	Due Diligence Checklist

	Number
	Task
	Notes

	14.1
	Describe guaranty/warranty/return policies and procedures. Include any related written materials and any documents creating any expenses or implied warranties with respect to the products manufactured or distributed or services provided by the Company.
	

	14.2
	Have there been any warranty claims (including lawsuits) concerning the Company’s products within the last 5 years? If so, please explain.
	

	14.3
	Is warranty expense “pay as you go” or reserved in the P&L and balance sheet?
	

	14.4
	Are there any oral warranties issued for the Company’s products? If so, describe such warranties including their terms, to whom they were issued, by whom they were issued, and when they were issued.
	

	14.5
	Is the Company aware of any defects or other potential problems with its products or services which could give rise to a warranty claim including any defects or problems with specifications or drawings for said products?
	


[Target Name]
Section 15.0  Environmental Health & Safety 
	Due Diligence Checklist

	Number
	Task
	Notes

	15.1
	All notifications received from any federal, state, local or foreign governmental agency alleging violations of any environmental laws by the Company and which have not been resolved, or which were received in the last 5 years.
	

	15.2
	All notifications received by the Company from any federal, state or local governmental agency of any potential liability of the Company under the Comprehensive Environmental Response, Compensation and Liability Act ("CERCLA" or "Superfund"), the Resource Conservation and Recovery Act ("RCRA") or similar federal or state statutes or municipal ordinances.
	

	15.3
	All environmental permits relating to the operations of the Company, excluding land use permits.
	

	15.4
	Listing of any other known current violation or liability under environmental or health and safety laws or regulations with respect to the facilities now owned or operated by the Company.
	

	15.5
	A list of all off-site waste (whether hazardous or non-hazardous) disposal facilities historically or currently used by the Company.
	


[Target Name]
Section 16.0  Technology
	Due Diligence Checklist

	Number
	Task
	Notes

	16.1
	List and identify all manufacturing equipment showing book value.
	

	16.2
	Resumes of key engineering personnel.
	

	16.3
	Identify any single source parts or assemblies and the manufacturer used in the products.
	

	16.4
	List and describe all special test equipment.
	


[Target Name]
Section 17.0  Security
	Due Diligence Checklist

	Number
	Task
	Notes

	17.1
	Does the Company have a facility clearance? If so, provide a copy of the DD441 and DD441-1 or other US Government agency clearance documents.
	

	17.2
	Does the Company have US Government and/or foreign government contracts involving classified information? If so, identify.
	

	17.3
	Does the Company have any Foreign National person(s) (non-US citizen who is not a Resident Alien) working or assigned in the Company? If so, how many and which countries? Is a Technology Control Plan (TCP) implemented and has it been approved by DSS?
	

	17.4
	Does the Company have any Foreign National person(s) (non-US citizen who is not a Resident Alien) working or assigned in the Company? If so, how many and which countries? Is a Technology Control Plan (TCP) implemented and has it been approved by DSS?
	

	17.5
	Does the Company have any Sensitive Compartmented Information (SCI) contracts? If so, with which Government agencies? Is there any ongoing litigation because of a SCI access denial/revocation by the Government? How many SCI customers does the Company have?
	

	17.6
	Does the Company conduct drug screenings? Identify type of screening.
	

	17.7
	Are there any Representatives of Foreign Interests (RFIs) employed by the Company? If so, identify.
	

	17.8
	Are pre-employment background checks conducted by the Company?
	

	17.9
	Identify any security issues or conflicts which may affect or arise from the proposed transaction.
	


Appendix - International Transactions
Issues for consideration when evaluating international transactions:

•

Country Risks

· Changing socio-economic and political environment

· Monetary and fiscal policies

· Repatriation of investment and earnings

· Tariff/import restrictions

· Price controls

· Government subsidies

•

Financial Risks

· Structure of company and what segments are critical

· Financial statement conversion (migration from local GAAP to IAS (International Accounting Standards) and conversion to US GAAP)

· Time required to verify assets/liabilities by contacting key customers and vendors

· Tax, including VAT and other business taxes

•

Legal Risks

· Type of acquisition structure – assets or stock/ownership interest

· Country restrictions on foreign ownership

· Laws/rules/regulations that govern commercial activities and intellectual property transfer

· Existing litigation, claims, investigations

· Required transaction approvals (e.g., EU Antitrust, Country-specific, workers' council, USG)

When company has US operations, does the company employ practices consistent with its US operations, and to what extent?

· Privacy laws

HR Risks Country-specific labor laws impacting employment, severance (if applicable), benefits and employer social contribution obligations

· When benefits are accrued and vested

· Existence of workers' councils/labor unions/collective bargaining agreements/co-determination: what is required for purposes of notification and required transaction approval, impact on synergies from any required guarantees

· Management culture, strength of key employees

Copies of employment contracts (privacy issues)

IT Risks Platform compatibility (cost to support other homegrown systems)

Real Estate Risks Specific in-country transfer restrictions

















































