Form VDA-1M&A Instructions

NOTIFICATION OF MERGER OR ACQUISITION AND DISCLOSURE AND NOTICE OF INTENT TO VOLUNTARILY COMPLY WITH ABANDONED OR UNCLAIMED PROPERTY LAW
PURSUANT TO 12 Del. C. §§ 1147 AND 1173

Instructions
Under 1173 the Secretary of State (“State”) may resolve and compromise claims for property otherwise owing to the state escheator under this chapter if a holder of such property voluntarily discloses to the Secretary of State such property and may make rules and regulations as necessary to enforce same.
The Purchaser is responsible for enrollment and the State expects Seller to cooperate in the collection and production of information and documentation.  If Seller does not cooperate, Purchaser may still enroll in the process and the State will base the Escrow amount on publicly available information and industry indicators, and the Escrow amount will reflect this level of uncertainty.  
The information and documentation requested to compute the Escrow, or cap on successor liability, are contained in the attached Excel document titled “Delaware AUP M&A VDA.”  Purchaser, in combination with Target, and Seller, shall make a good faith effort to provide the information and documentation requested as possible in a timely manner, this will allow the State to compute the most tailored Escrow amount.

State agrees to review Target’s information and documentation provided by Purchaser and will issue an Establishment of Escrow Amount Notice as soon as practicable.  Provided this Form VDA-1M&A and substantial information and documentation pursuant to the VDA-1M&A- Instructions is submitted at least thirty days before Closing Date, an Establishment of Escrow Amount Notice will be issued at least ten days before Closing Date.
If Purchaser does not acquire Target for any reason, the Purchaser is obligated to notify the State in writing.  In this case the enrollee will be removed by the State “NOT for failure to work in good faith to complete the program” such that 1173(e)(4) is not triggered and Target would still be eligible for a future Delaware Voluntary Disclosure Agreement.




Questions and written communication may be sent via e-mail to SOS.VDA@delaware.gov.
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Delaware AUP M&A VDA.xlsx
Document Request List

		INSTRUCTIONS: 30 or more days before a scheduled closing, as many of the below listed source documents as possible should be provided to the VDA administrator, which will result in the VDA administrator calculating an escrow amount 10 or more days before the scheduled closing.  If a buyer and seller work in good faith to provide as many of the below requested souce documentation items as possible, the total historic over-due unclaimed property liability due to Delaware for the named target entities disclosed will be capped at the calculated escrow, with the potential for the total liability ultimatelly settled upon to be less than the calculated escrow based on the results of any ongoing remediation.





		Target Entity Name (parent entity if a group was acquired):

		Request #		FDBR Request		Year Requested		File Name / Upload Location

		Source - 1		Orgizational chart showing date and state of formation of each Target entity		2021

		Source - 2		Trial balance showing total debits and credits in and out of each account for each Target entity		2017

		Source - 3		Source documentation for revenue Inputs 2a, 2d, and 2h or link to publicly available financials for those years		2016

						2013

						2009

		Source - 4		Check register for each material disbursement account (accounts payable, payroll, rebate disbursements, benefits, or other similar disbursement account) for each year records are available and researchable.  The check register should include the payee, payment date, check number, payment amount, and any applicable transaction codes (e.g. void, encashed).

A 90/10 sample of the population will be selected for research and remediation support for those items should be provided, save checks that were reissued and cashed, in which case the encashment date of the reissued check should be provided.  This work can be performed post-closing but any work done before the escrow amount is calculated has the potential to reduce that amount.		2016

						through

						2007

		Source - 4 (alternative)		Cumulative void list for each material disbursement account (accounts payable, payroll, rebate disbursements, benefits, or other similar disbursement account) for each year records are available and researchable.  The void list should include the payee, payment date, check number, payment amount, and any applicable transaction codes (e.g. void, cancelled).  A current outstanding check list for each account should also be provided.

A 90/10 sample of the population will be selected for research and remediation support for those items should be provided, save checks that were cashed, in which case the encashment date, or void and replacement encashment dates should be provided.  This work can be performed post-closing but any work done before the escrow amount is calculated has the potential to reduce that amount.		2016

						through

						2007

		Source - 5		Write off account detail for all trade accounts receivable platforms/systems/accounts for each year records are available and researchable.  A recent AR aging should also be provided.

A 90/10 sample of the population will be selected for research and remediation support for those items should be provided.  This work can be performed post-closing but any work done before the escrow amount is calclulated has the potential to reduce that amount.		2016

						through

						2007

		Source - 5 (alternative)		Quarterly agings for each trade accounts receivable platform or system for each year records are available and researchable.

A 90/10 sample of the population will be selected for research and remediation support for those items should be provided.  This work can be performed post-closing but any work done before the escrow amount is calculated has the potential to reduce that amount.		2016

						through

						2007

		Source - 6		If there is a filing history for which Target wishes to take a credit against any estimated liability, provide a schedule of the filed amounts by entity, by property type, by transaction year		2016

						through

						2007





Inputs

		INSTRUCTIONS: Please fill in the grey cells, a separate sheet should be completed for each Target entity.





		Target Entity Name: 

		Input #		FDBR Request		Year		Target Response

		1		Enrollment year, this is the year the VDA-1 is counter signed by the State.  (Fill in four digit year only)		n/a		2022

		2a		Target revenue for lookback year 1 - 		2016		1000000

		2b		Target revenue for lookback year 2 - 		2015		900000

		2c		Target revenue for lookback year 3 - 		2014		800000

		2d		Target revenue for lookback year 4 - 		2013		700000

		2e		Target revenue for lookback year 5 - 		2012		600000

		2f		Target revenue for lookback year 6 - 		2011		500000

		2g		Target revenue for lookback year 7 - 		2010		400000

		2h		Target revenue for lookback year 8 - 		2009		300000

		2i		Target revenue for lookback year 9 - 		2008		200000

		2j		Target revenue for lookback year 10 - 		2007		100000







Liability Computation

		INSTRUCTIONS: A separate sheet should follow each Target entities' Input sheet.  Please fill in the grey cells.





														Error Rate		0.11%

		Target Entity Name: 

		Year		Revenues		Actuals (errors)**		Prior Reported Items***		Error Rate		Estimation		Delaware Addressed Unclaimed Property****		Total Due to Delaware

		2016		1,000,000		1,000		100		0.11%		0		10		10

		2015		900,000		999		99		0.11%		0		9		9

		2014		800,000		888		88		0.11%		0		8		8

		2013		700,000		777		77		0.11%		0				0

		2012		600,000				66		0.11%		581				515

		2011		500,000				55		0.11%		484				429

		2010		400,000						0.11%		431				431

		2009		300,000						0.11%		323				323

		2008		200,000						0.11%		216				216

		2007		100,000						0.11%		108				108

		Totals														2,048



		**Complete this column for years with available and researchable records only.  It will be populated based on the grossed up results of the 90/10 sample

		***Total of prior reported items and an items identified in years that are not fully available and researchable which will be reported to a state other than Delaware as part of the acquisition due dilience

		****To be identified through source documentation provided for available and researchable years


























