[bookmark: BM_1_]ME M O R A N D U M
[______________], 2021

TO:	[______________]

FROM:	Naschitz, Brandes, Amir & Co, Advocates.


			Re:	 Preliminary Due Diligence Document Request List

	The following is a preliminary list of documents and other information that Naschitz, Brandes, Amir & Co., Israeli counsel to [----------] ("________"), would like to review in connection with the proposed transaction with [----------] (the "Company"). We would appreciate your making available for our review, at your earliest convenience, copies of the documents indicated on the following list. To the extent possible, please organize the documents according to the toppings below. Kindly also label each document or item of Information that you provide to us with the appropriate section number from this form. 

	We have attempted to avoid redundancy. Nevertheless, if a document or item of information provided relates to two or more sections on this due diligence request letter, please label the document or item of information with both section numbers and make a cross-reference notation beside the sections on the copy of this form returned with the documents or information.

		Status Codes:		"E"	=	Enclosed
					"X"	=	Previously provided
					"N"	=	None exists
					"NA"	=	Not Applicable

	We would like to complete our examination as soon as possible. Inevitably, some documents will not be immediately available, and new documents within the categories requested may be created during the process. We would appreciate being furnished with all such documents as soon as they become available. In addition, during the course of conducting due diligence, matters may come to our attention that require examination of additional documents and other information not included on the following list. We do not intend for this list to be exclusive and it may need to be expanded following internal discussions. If there are other documents of a material nature that are not covered by this list, these too should be made available to us.

	

If you have any questions regarding the requests generally, please call [----------]at Naschitz, Brandes, Amir & Co. +972-3-6235161.
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We would like to review the following documents:	  
Corporate Documents
Minutes of meetings and written consents of the board of directors of each of the Company and each of its subsidiaries.
Minutes of meetings and written consents of all committees of the board of directors of each of the Company and each of its subsidiaries and a list of the members of each such committee. 
Minutes of meetings and resolutions of shareholders of the Company and each of its subsidiaries. 
All material reports or communications to shareholders or creditors of the Company and each of its subsidiaries (including all periodic and annual reports). 
Memoranda or certificates of incorporation and articles of association or by-laws or other incorporating documents of the Company and each of its subsidiaries, as currently in effect (including all amendments to date). 
List of jurisdictions in which the Company and each of its subsidiaries are operating, hold assets or are qualified to do business, and each jurisdiction in which the Company and each of its subsidiaries is licensed by any official or agency and foreign qualification documents. 
Capitalization and Shareholders of the Company and each of its subsidiaries
Records setting forth all issuances or grants of shares, options and warrants by the Company and each of its subsidiaries, and copies of each agreement. 
The complete register of shareholders of the Company listing all of the shareholders and their holdings (class(es) of shares held, number of shares and total percentage).  
Share certificate books and share transfer ledger for the Company and each of its subsidiaries. 
Trust agreements or other documents if any shares held in fiduciary capacity. 
Voting trusts, outstanding proxies or agreements regarding voting of shares. 
Any founders’, shareholder or other agreements under which any person has any rights concerning issued or unissued securities of the Company and each of its subsidiaries, including rights of purchase or sale, preemptive rights, rights of first refusal, registration rights, options, warrants or convertible securities. 
Restrictive share transfer agreements. 
Private placement memoranda (including the most recent draft, if not in final form) and other offering documents relating to securities of the Company or any subsidiary. 
A schedule of dividends declared by the Company and each of its subsidiaries over the past five years, including extraordinary dividends, together with any formal dividend policy (if any). 
Financial and Related Information
Audited annual financial statements for the Company and the subsidiaries consolidated, for each of the last three fiscal years.
Interim financial statements for each of the Company and the subsidiaries consolidated.
Reports, letters and opinions by auditors concerning review of financial statements of each of the companies and the replies of management to all auditor letters.
Copies of all indentures, notes, credit and loan agreements and other debt instruments and guarantees and all consents, waivers, amendments and supplements thereto relating to any indebtedness of the Company and each of its subsidiaries.
A schedule of all outstanding debt and the current outstanding amounts thereof and interest rates.
Schedule of any agreements or instruments evidencing other financing arrangements of each of the Company and its subsidiaries, including, without limitation, sale/leasebacks and grants of funds from private and governmental sources, currently in effect.
All agreements or other arrangements between the Company and any of its subsidiaries or parent corporation. 
Current budget and all non-recurring, non-cash and out-of-period revenue and expense items.
Identify and describe all (a) contingent liabilities not reflected on the Company’s or its subsidiaries’ financial statements, (b) monetary reserves established for specific risk situations and (c) disagreements with Company’s or its subsidiaries’ outside auditors concerning Company’s or its subsidiaries’ financial reporting during the preceding three years.
 Development and Sale of Products and Services
All exclusive and non-exclusive licensing and sublicensing agreements and all royalty agreements.
All agreements relating to supply of the Company's or its subsidiaries’ products and services and for providing support and other services in connection with these products and services.
All sales agreements, and all warranties.
Terms of purchase orders and invoices.
Joint research and development agreements, joint marketing agreements, agreements under which the Company provides services, programs in which the Company's products are tested and other strategic alliances to which the Company or its subsidiaries are parties.
All advertising and distribution agreements with dealers and distributors and other agreements aimed at promotion of the Company's and its subsidiaries’ products and services.
A list of suppliers of the Company and its subsidiaries, indicating the nature and amount of materials or services involved.
Forms of all standard agreements of the Company and its subsidiaries utilized in the ordinary course of business.
All other material agreements involving the Company and each of its subsidiaries, currently in effect and not otherwise provided in response to the above. 
  Governmental Regulations and Filings
Copies of all regulatory reports (including exhibits) filed by the Company or any of its subsidiaries with any governmental agency and all applications made to such agencies. 
Copies of all governmental permits and licenses and other material correspondence with any governmental authority including, without limitation, tax authorities, the Director of Restrictive Trade Practices, Ministry of Defense, Ministry of Industry and Trade, Ministry of Environment, Ministry of Health, Ministry of Communications, the United States Securities and Exchange Commission, the Israeli Securities Authority and other Government Ministries.  
Any documentation relating to any grant, loans, benefits, approval or other funding or research award issued to the Company or its subsidiaries by any private group or foundation or governmental agency, including, without limitation, the Innovation Authority, the Investment Center, the BIRD foundation and the Fund for the Encouragement of Marketing Activity, and any applications therefor, including without limitation approval of any project completion and a copy of the executed assignment rights transfer letter by the Company and each of its subsidiaries, Incubator and the Israeli Innovation Authority (formerly the Office of the Chief Scientist) if applicable.
All permits, approvals, licenses, certificates, registrations, and exemptions required for the Company and each of its subsidiaries to conduct its business (including without limitation any export or encryption permits, pursuant to among others the Control of Products and Services Order (Engagement in Encryption), 1974).
Property
Leases, sub-leases and related agreements for all property, plant and equipment used, leased, or owned or to be used, leased or acquired by the Company and its subsidiaries.
Copies of all mortgages, specific charges and floating charges on all property, plant and equipment or any other asset, tangible or intangible, used, leased or owned or to be used, leased or acquired by the Company and its subsidiaries.
A schedule of all liens or encumbrances against such assets and copies of all related documents.
Litigation
All litigation letters, opinions or other assessments or other letters from outside legal counsel and other parties to the Company and its subsidiaries and to the independent auditors in connection with the annual audit.
Summary of (and access to files relating to) all litigation, administrative or governmental proceedings, investigations or inquiries currently pending or threatened, relating to the Company or any of its subsidiaries; list names of counsel presently and previously handling same.
All decrees, orders, settlement agreements and judgments, or other agreements to which the Company or any of its subsidiaries is a party or is bound, requiring or prohibiting any activities.
Copies of any settlement agreements or correspondence regarding such to which the Company or any of its subsidiaries, officers or key employees have been or are a party within the past five years or which are threatened against any of them.
Any memoranda of counsel with respect to pending or threatened litigation.
Material Contracts
All agreements (including agreements in principle) entered into by the Company or any of its subsidiaries or plans, relating to a material acquisition or disposition of assets or securities.
Any contracts with any governmental authority, including without limitation all agreements evidencing tax arrangements between the Company, any of its subsidiaries and any governmental authority.
All agreements relating to joint ventures, partnerships, associations, affiliations and equity or debt investments to which the Company or any of its subsidiaries is a party (including without limitation business entities in which the Company owns, directly or indirectly, an interest or any of the share capital).
All agreements between the Company or its subsidiaries and any of their respective affiliates (i.e. officers, directors, significant shareholders or entities controlled by any of them).
Any other agreements, restricting additional indebtedness or the sale, lease or transfer (by dividend or otherwise) of any of the Company’s or any of its subsidiaries’ assets.
All agreements or plans for mergers, consolidation, reorganization, acquisitions or purchase or sale of assets involving the Company or its subsidiaries.
List of all customers (including pilot customers) and copies of such agreements.
List of principal and/or exclusive suppliers and vendors (including without limitation sales agents, representatives, dealers and distributors).
Terms of Services of the Company's and each of its subsidiaries’ websites and applications.
Any other material contracts or drafts of any other material contracts not otherwise covered by the foregoing items including, without limitation, management services, financial advisors, investment bankers and finders, and all contracts or arrangements that provide for payment to or by the Company or its subsidiaries of at least $10,000.
Personnel
A list of the directors and officers of the Company and each of its subsidiaries.
A list of all persons who directly or indirectly performed services for the Company.
All employment contracts, “golden parachute” agreements, severance agreements, consulting agreements and agreements not to compete to which the Company and each of its subsidiaries is a party.
A summary of liability for termination payments to employees of the Company and each of its subsidiaries.
All employee benefit plans (including pension, health or retirement plans), profit-sharing plans or programs, share purchase and stock option plans, executive compensation plans, employment agreements with executive officers, deferred compensation agreements, any other employment agreement and bonus plans of the Company and any of its subsidiaries, or in which any officer or employee of the Company or such subsidiary may participate, and forms of stock option agreements.
Any consulting, independent contractor, secrecy, confidentiality, non-competition, nondisclosure and severance agreements.
Any collective bargaining agreements with employees of the Company or any of its subsidiaries and all documents relating to pending or concluded grievances, arbitration proceedings, outstanding arbitration awards, strikes, lock-outs and work-stoppages and history of recent union negotiations.
Contracts with or pertaining to the Company or any of its subsidiaries and to which directors, officers or beneficial owners of any class of voting securities of the Company or any of its subsidiaries are parties, including, without limitation, loan agreements with such persons and/or entities controlled by them or any other transaction and any indemnification contracts or similar arrangements.
Copies of personnel policies, personnel manuals and employee handbooks.
Please provide information‎ regarding Company`s time recording methods. 
Please provide a confirmation letter from Company's agent that the Company has made timely deposits of all contributions required by the Company towards a managers' insurance policy and/or pension fund, including without limitation for "Tagmulim", loss of working ability and severance pay in favor of its employees.
  Please provide a confirmation letter from Company's trustee for the option plan that the Company has fully complied with the regulations relating to 102 tax deposits.
Intellectual Property
A table stating the name and a short description of each component of the Company’s technology including without limitation any computer programs, algorithms, designs, inventions (whether or not patentable), knowhow, databases, processes and devices (collectively, the “Technology”), and per each component, each individual or entity that was involved in the development of the Technology and whether such individual (whether directly or through an entity providing services to the Company) or entity (i) was, during the development of the Technology, an employee, contractor, director or partner of any third party entity; and (ii) was, before or during the development of the Technology, engaged by a university, college or other educational or research.
Lists and descriptions of patents, trademarks, service marks, licenses, domain names, URL registrations, trade names, and any other intellectual property rights owned or used by Company or any of its subsidiaries, and all correspondence relating thereto, and any applications submitted with respect thereto.
All license, royalty, research and development and other agreements related to the technology, inventions and technological projects of the Company and each of its subsidiaries.
All open source licenses using the table attached as Appendix A, copies of such licenses and the Company’s policies and procedures for compliance with such license.
Assignment of Intellectual Property Agreements by and between the Company or each of its subsidiaries and former and current employees and consultants, including its founders.
All correspondence regarding the Company’s or third parties’ patent rights, trademarks or copyrights, as well as letters received by the Company and each of its subsidiaries, or other possible indications of which it has knowledge, regarding intellectual property infringement or related problems regarding patents owned by or licensed to it (including related correspondence with patent counsel).
All opinions regarding the Company’s or third parties’ patent rights, trademarks and copyrights and patent searches. 
All confidentiality agreements.
Tax Matters
Status of any governmental or local audits of the Company and its subsidiaries in respect of income tax, V.A.T., or other (e.g. property) taxes.
All material income tax and V.A.T. documents (including tax returns) including any correspondence regarding special tax status awarded to the Company or any of its subsidiaries such as an "approved enterprise" and any ruling given by tax authorities on the tax status of the Company and its subsidiaries.
A schedule describing any ongoing tax disputes.
Any tax opinions received by the Company or any of its subsidiaries.
Environmental
All environmental permits, licenses or other governmental approvals.
All enforcement-related documents, pending or closed, such as consent decrees, administrative orders, notices of violation, and agency correspondence alleging non-compliance.
Governmental requests for environmental or health and safety studies and the responses thereto by the Company or any of its subsidiaries.
Insurance
A schedule of all insurance covering directors and officers, employees, liability, plant and equipment, protection and indemnity, income loss and any other assets insured by the Company and its subsidiaries together with copies of the related policies and a summary of any major claims filed during the last five years.
Summary of workers’ compensation coverage and loss runs for the past three years.
Privacy and Data Protection
Description of what types of information and personally identifiable information Company and its subsidiaries collect about individuals and the manner in which such information is collected (such as queries, cookies, registration etc.). 
How does the Company use the information (e.g., for customer support and contact, for improvements in the product, for advertising, selling to third parties)?  
List of websites and applications through which the Company and its subsidiaries collect personal information for themselves or on behalf of any third party.
Copies of all past and present privacy policies and procedures (published or unpublished) relating to privacy and information governance of the Company or its subsidiaries, including without limitation all policies and procedures relating to the collection, storage, use, disclosure, transfer, retention and destruction of personal information, however collected, including on Internet websites (including compliance  with the General Data Protection Regulation (GDPR) (Regulation (EU) 2016/679) and applications. 
Do the privacy policies of the Company's and each of its subsidiaries’ websites and applications, accurately reflect Company's and each of its subsidiaries’ actual practices? If not – please describe the differences. 
 Copies of any permits, registrations and written communications relating to the Company or its subsidiaries with any data protection authority.
Where does the Company store the information collected? Are any servers used outside of Israel? If so where? Are any third party cloud services used? If so – please provide information and relevant agreements. 
Details of any privacy, security or confidentiality breach or violation (actual or alleged), and any complaints relating to privacy, in the past three years, and Company’s or its subsidiaries’ responses.
Anti-Corruption
Any policies and procedures, and any requirements, regarding anti-corruption or similar obligations that apply to the Company or any of its subsidiaries. 
General
The Company's current business plan.
All press releases or the like issued by the Company or any of its subsidiaries.
Any other documents or information which could be significant individually or in the aggregate with respect to the business of the Company or any of its subsidiaries.
List all consents required to be obtained by or on behalf of the Company or any of its shareholders for the contemplated transaction.
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Open Source List.xlsx
Sheet1

		SaaS/Distrubuted Software		Name of Third Party Software		Software Component Name and Version #		License Agreement Name and Version #		License Agreement Printout (if requried)		Open Source URL		Use Made of the Open Source Code by the company 		Integration Into Company's Code (Yes/No)		Modification of Open Source Code (Yes/No)		Distribution of Open Source (Yes/No)
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