LEGAL DUE DILIGENCE CHECKLIST
Special thanks to Mr Jeff Leong of Messrs Jeff Leong, Poon & Wong for permission to refer to their Legal Due Diligence Checklist precedent used in VC Funding transactions.
List of Documents to be Reviewed


With reference to the Legal Due Diligence to be conducted on the Investee and its subsidiaries (individually referred to as the “Company” and collectively, the “Group”), a preliminary list of the documents to be reviewed is as set out below. 

Corporate Records & Reports

1.1 Original/certified true copies
 of the Certificates of Incorporation and Certificates of Incorporation on Change of Name (if any), Original/certified true copy of the Memorandum and Articles of Association or Constitution (with all amendments), Original/certified true copies of all Business Registration Certificates; 

1.2 Original Corporate Registers, including Register of Members, Directors, Transfer of Shares, Debenture Holders and Mortgages/Charges/ Encumbrances; 

1.3 Original or certified true copies of all Board of Directors’, Executive Committees and any other Committee of Directors and Shareholders’/Members’ Resolutions;
1.4 Original/certified true copies of all Audit Committee Minutes/Reports; 
1.5 Original Declaration(s) of Trust where any shares are held by a party as nominee; 
1.6 Audited Accounts, annual reports and any other communications to shareholders of the Company in the past 5 years; 
1.7 Any reports to the Board of Directors reflecting upon internal corporate controls in the past 5 years;


Agreements, Contracts and Commitments
1.8 Original or certified true copies of all material contracts entered into by the Company (whether or not reduced into writing);
1.9 Information on any shareholders’ or directors’ interests in any related party transaction; 
1.10 All agreements, contracts or commitments limiting the ability of the Company to engage in any line of business or to compete with any other person;
1.11 All agreements, contracts or commitments not entered into in the ordinary course of business or of an onerous and long term nature;
1.12 All agreements, contracts or commitments which might reasonably be expected to have an adverse impact on the business, operations, condition (financial or otherwise) or prospects of the Company;
1.13 All agreements, contracts or commitments entered into by the Company by which it has guaranteed or fixed the prices of products to its customers for any period of time;
1.14 Any contracts, instruments, judgments or decrees which materially affect the business practices, operations or condition of the Company’s assets or property or which would prevent consummation of the transactions contemplated by the Share Sale Agreement entered into with respect to the issued shares of the Company;
1.15 All agreements, indentures or other instruments which contain restrictions with respect to payment of dividends or on other distributions;
1.16 All agreements, contracts or commitments relating to capital expenditures and the sale, distribution and purchase of any products or services;
1.17 All agreements, contracts or commitments which cannot be terminated by the Company by giving 3 months notice or less without payment of compensation;
1.18 All power of attorney and other documents appointing and delegating powers to attorneys, agents and representatives;

1.19 All material licensing agreements, franchises and conditional sales contracts;
1.20 All Manufacturing, Supply, Agency, Distributorship and Marketing Agreements and renewals of expired agreements and/or evidence of such relationships e.g. purchase orders, invoices etc; 
1.21 All agreements granting exclusivity to any party;
1.22 All Joint Venture Agreements, Partnership Agreements, Outsourcing Contracts, Shareholders’ Agreement; 
1.23 All Project Contracts, Construction Tenders or Awards, Major or Long-term Contracts; 
1.24 All contracts or agreements with or pertaining to the Company and to which directors, officers or shareholder (or a party connected to or in any way related to a director, officer or shareholder) of the Company are parties;
1.25 All documents relating to any other transactions between the Company and any director, officer or shareholder (or a party connected to or in any way related to a director, officer or shareholder) of the Company and all documents pertaining to any receivables from or payable to a director, officer or shareholder (or a party connected to or in any way related to a director, officer or shareholder) of the Company;

Employment

1.26 Copies of :-

1.26.1 all standard form agreements with employees of the Company;

1.26.2 all other material employment agreements or service contracts (i.e. at directors, executive officer or management levels);

1.26.3 any staff handbook(s);

1.26.4 other agreements applicable to employees of the Company;

1.26.5 if applicable, all collective bargaining or other comparable agreements with unions or other third parties (if any).
1.27 Details of any significant employee benefits such as profit sharing, bonus scheme, early retirement payments, pension payments/fund, staff loan schemes and special provisions like the appointment of a director for a fixed term; 
1.28 Details of any past or current or potential disputes/difficulties with any employee/staff; 
1.29 Details of any past allegations and likelihood of future industrial disputes and/or claims made by (i) any director, or (ii) employee, or (iii) ex-director, or (iv) ex-employee (or in each case any next-of-kin of or dependents thereof);

Intellectual Property

1.30 Licensing Agreements, Royalty Agreements, Confidentiality Agreements, Technical Assistance Agreements, Transfer of Technology Agreement; 
1.31 Evidence of any Intellectual Property Rights owned or used by the Company, for instance :-

· patents

· registered designs

· trade marks and service marks (registered and unregistered)

· copyright

· business names

· trading names

· logos

· applications to register any of the above

· details of all certificates (if any) of registration, licence agreements and other documents relating to the items in this paragraph

· details of software used in the business and information on whether the software is owned or used under licence

· details of any actual or alleged infringement by the Company of the intellectual property rights of  any  person  and/or  infringement by  any person of the intellectual property rights of the Company (if any);

Litigation

1.32 Information and documentation relating to all litigation, arbitration, mediation, industrial dispute or investigation in which the Company is involved (whether as plaintiff, defendant, third party or otherwise) or is pending or threatened by or against the Company and any fact likely to lead to such proceedings;

1.33 Information and documentation relating to all litigation, administrative proceedings or governmental investigations or inquiries, pending or threatened, affecting the Company;

1.34 Details of any legal suit, action, complaint, legal proceeding, order, investigation or enquiry now pending or threatened against or relating to the Company or its assets, whether civil or criminal or quasi-criminal, by any person or by or before any court, tribunal or governmental or regulatory authority or body or arbitration panel or any relevant stock exchange (“Litigation”);
In each case, the following details should be included:-

1.34.1 the parties;
1.34.2 brief details of the matters at issue;

1.34.3 an estimate of the liability which the Company might incur if an unfavourable decision is made;

1.34.4 the expected outcome; and

1.34.5 the particulars of the legal advisers instructed on the matter. 
1.35 Details of any known circumstances which might give rise to any of the proceedings of the kind mentioned in the foregoing paragraphs;

1.36 Details of current enforcement of proceedings, including the description of any judgment, decree and order of any court or regulatory agency and settlement of any kind;

1.37 Details of any notifications or requests from any governmental agency;

1.38 Details of any violation of any law, order, ruling or regulation which might lead to an unfavourable judgment, decision, ruling or finding affecting the business of the Company;

1.39 Details of any allegations made against the Company by way of any public authority for non-compliance with any statutory obligations;

1.40 Details of all current, pending or threatened disputes with or claims by any tax authority which may affect the Company (and any known circumstances likely to lead to such dispute or claim), including details as to:-

1.40.1 the parties;

1.40.2 brief details of the matter at issue;

1.40.3 an estimate of the liability which the Company might incur if an unfavourable decision is made; and

1.40.4 the expected outcome.

1.41 Details of the following (whether current or in the past):-

1.41.1 any order made or petition presented or resolution passed for the winding up of the Company;

1.41.2 any distress, execution or other process levied against the Company;

1.41.3 any steps taken for the appointment of an administrator, or receiver or manager of any part of the property or undertaking of the Company;

1.41.4 any circumstances known which would entitle any person to succeed in winding up the Company or in obtaining the appointment of the receiver, manager, trustee or similar officer of any part of its assets or undertaking; and
1.41.5 any arrangement or composition proposed with its creditors or any class of creditors.


Property
1.42 Original copies of all documents of title to all real estate owned in whole or in part by the Company and relevant agreements relating to landed properties without individual titles (including tenancy agreements or leases in the case of tenanted or leased property), copies of title reports and title policies relating thereto and copies of all surveys of any such property; 
1.43 Options, contract or other agreements relating to the purchase of any real estate to be owned in whole or in part by the Company;
1.44 All leases of real property to which the Company is a party, either as lessor or lessee;
1.45 All leases for machinery and equipment and other personal properties, or other agreements relating to any interests in personal property to which the Company is a party, either as lessor or lessee;

Borrowings

1.46 All loan documentations (including Security granted) and Indemnities and Warranties of the Company; 
1.47 All loan agreements or other documentations relating to loans or advances to, or investments in, any other person and any agreement, contract or commitments relating to the making of any such loan, advance or investment;
1.48 All guarantees and/or indemnities in respect of any indebtedness or any obligation of any other person;
1.49 All charges / mortgages to which the Company is a party, or which cover property leased by the Company;

1.50 Bank letters or agreements confirming lines of credit;
1.51 All documents and agreements evidencing other material financing arrangements including sale and lease back arrangements, finance leases, hire purchase, instalments purchases;
1.52 All agreements, contracts and other documents relating to debts to and contract with connected persons;
1.53 Correspondence with lenders (including entities committed to lend) in the past 5 years including all compliance reports;

Regulatory & Licences

1.54 Business and other Licences (including, without limitation, Manufacturing Licences), Approvals for Tax and other Incentives necessary for the Company’s operation;
1.55 Copies of all certificates of fitness for occupation of and fire certificates relating to all premises occupied by the Company and all approvals for any modifications of any buildings occupied by the Company;  
1.56 Clearance from the Department of Environment and/or the relevant Ministry, details of any claims made against the Company arising out of any pollution of the environment, details of any contamination of any land, water or air occurring at any time by means of any disposal, emission, release, leakage, spillage, escape or other discharge of any kind caused by the Company, copies of all consents, permits, licences or other authorities held by or issued to the Company including planning and use approvals, approvals concerning the erection of buildings, their occupation and use, licences granted by State pollution control commissions and water board, confirmation that the Company has complied with all conditions attaching to consents, permits, licences or other authorities; 

1.57 Clearance from the Department of Human Resources or the relevant Ministry and other relevant permits; 
1.58 Any reports filed and significant correspondence with regulatory agencies in the past 5 years, including notifications to the Companies Commission or relevant Registrar of Companies as may be required under the respective Companies Act and any required notifications to other governmental departments or regulatory authorities;


Insurance

1.59 All insurance policies of the Company; 
1.60 Confirmation of adequacy of the Company’s insurance policies for its business operations, Public Liability and Professional Liability Cover from the Company’s insurance broker or insurers;

1.61 Details of material claims made in the last 6 years, outstanding claims which are material, details of any material risk that the Company has designated as being self-insured, confirmation that all premiums have been paid and that all insurance policies are current and details of notices (if any) from the insurer to cancel or avoid a policy; 


Privacy

1.62 Privacy policy or policies of the Group;

1.63 Other policies adopted by the Group in relation to compliance with the Personal Data Protection Act, 2010;

1.64 Sample of notices to data subjects, sample of forms, agreements and letters sent to data subjects to obtain consent and/or explicit consent;

1.65 Records kept by personal data compliance officer on disclosure, consents obtained, etc;

1.66 Any other documentation in relation to compliance with privacy laws used or adopted by the Group;

Miscellaneous

1.67 Any other documents or information which, in your judgment, are significant with respect to the business of the Company or which should be considered and reviewed in order to evaluate accurately the business, condition (financial or otherwise), operations and prospects of the Company and to determine the accuracy of the statements in the Share Sale Agreement; and
1.68 Such other documents as we may further advise arising in the course of and from conducting the due diligence exercise.

� Copies may be certified by a Director or the Company Secretary, as may be appropriate
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