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SCHEDULE << Insert Number >> 
 
 

Part 1 

Consideration 

 

1.  Consideration 

1.1 Amount 

The Purchase Price shall be the Buyer’s undertakings contained in this 
Agreement in relation to Creditors and the payment by the Buyer to the 
Seller(s) of a sum equal to the Business Value (as defined in paragraph 1 
of Part 2 of this Schedule). 

1.2 First Payments—on Completion 

Prior to the agreement or determination of the Business Value, the Buyer 
shall pay on Completion: 

1.2.1 The sum of £<<Amount in figures>> (<<Amount in words>> 
pounds) to the Seller(‘s)(s’) Solicitors (on behalf of the Seller(s)) 
on account of the Purchase Price (“the Initial Sum”); and 

1.2.2 The sum of £<<Amount in figures>> (<<Amount in words>> 
pounds) (“the Escrow Sum”) to the Buyer’s Solicitors and the 
Seller(‘s)(s’) Solicitors jointly for placing into a joint deposit 
account with the Bank in the joint names of the Buyer’s Solicitors 
and the Seller(‘s)(s’) Solicitors (the “Escrow Account”), to be held 
under a mandate in the Agreed Terms and to be held and dealt 
with as set out in this paragraph 1. 

1.3 Second payment — following calculation of Business Value 

On the third Business Day after the date on which the Business Value is 
agreed or determined in accordance with paragraph 2 of Part 2 of this 
Schedule: 

1.3.1 if the Initial Sum is less than the Purchase Price, the Buyer shall 
pay to the Seller(‘s)(s’) Solicitors a sum equal to the balance (if 
any) of the Business Value after deducting the Initial Sum, such 
payment to be satisfied by the payment of an equivalent sum 
from the Escrow Account; 

1.3.2 if the Escrow Sum is insufficient to pay the balance due under 
paragraph 1.3.1, the Buyer shall (in addition to paying the entire 
Escrow Sum to the Seller(s) in accordance with paragraph 1.3.1) 
pay the amount of the excess to the Seller(‘s)(s’) Solicitors using 
the method set out in paragraph 1.6.1; and 

1.3.3 the balance of the Escrow Sum following any payment from the 
Escrow Account under paragraph 1.3.1 (or, if no such payment 
is due, the whole of the Escrow Sum) shall be paid to the Buyer 
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from the Escrow Account using the method set out in paragraph 
1.6.2. 

1.4 The Escrow Account 

1.4.1 All interest earned on the Escrow Account shall accrue and be 
paid to the Seller(s) and/or the Buyer in the proportions in which 
they respectively become entitled to the Escrow Sum under 
paragraph 1.3 and shall be paid at the same time as any 
payment of all or any part of the Escrow Sum is made from the 
Escrow Account. 

1.4.2 The Seller(s) and the Buyer shall procure that their respective 
solicitors shall make any payment which is required to be made 
from the Escrow Account under the provisions of paragraph 1.3. 

1.5 Clawback from first payment 

1.5.1 If the amount paid pursuant to paragraph 1.2.1 exceeds the 
Business Value then on the third Business Day referred to in 
paragraph 1.3 the Seller(s) shall repay to the Buyer a sum equal 
to the excess plus interest on an amount equal to the excess at 
the rate on which interest has been earned on the Escrow 
Account, such interest to accrue from the Completion Date until 
that third Business Day. 

1.5.2 If the Seller(s) defaults in making payment of any sum due under 
paragraph 1.5.1, it shall pay interest on the amount in question 
calculated on a daily basis from the due date until the date of 
actual payment (as well after any judgment as before) at the rate 
of <<Insert precentage>>% per year above the base rate from 
time to time in force of the Bank. 

1.6 Method of Payment 

1.6.1 Unless otherwise specified, any payment required to be made by 
the Buyer to the Seller(s) pursuant to this paragraph 1 shall be 
made by way of a [banker’s draft in favour of the [Seller(s)] 
[Seller(‘s)(s’) Solicitors (whose receipt thereof shall be sufficient 
discharge to the Buyer)]] OR [telegraphic transfer to the 
following account: 

Bank: <<   >> 

Branch: <<   >> 

Sort Code: <<   >> 

Account Name: <<   >> 

Account Number: <<   >>] 

1.6.2 Any sum payable to the Buyer pursuant to this paragraph 1 shall 
be made by way of a [banker’s draft in favour of the [Buyer] 
[Buyer’s Solicitors]] OR [telegraphic transfer to the following 
account: 
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Bank: <<   >> 

Branch: <<   >> 

Sort Code: <<   >> 

Account Name: <<   >> 

Account Number: <<   >>] 

 

 
 
 

Part 2 

Calculation of Business Value 

 

1.  Interpretation 

In this Schedule the following words and expressions shall have the meanings set 
out opposite each respectively: 

“the Business Value” the net value at the Transfer Time of the Assets 
sold to the Buyer pursuant to this Agreement, 
being the aggregate value of the Assets less 
the aggregate amount of the Creditors, as 
determined in accordance with this Schedule; 

“the Buyer’s Accountants” <<Insert firm name>> of <<Insert firm's 

address>>; 

“the Completion Statement” as defined in paragraph 2.3 of part 2 of this 
Schedule; 

“Independent Accountant” a chartered accountant agreed upon by or on 
behalf of the Seller(s) and the Buyer or, if they 
fail to agree, nominated on the application at 
any time of the Seller(s) or of the Buyer by the 
President for the time being of the Institute of 
Chartered Accountants in England and Wales 
(the costs of such accountant, and, if 
applicable, of such President, in nominating 
such accountant to be borne as he may direct); 

“the Seller(‘s)(s’) Accountants” <<Insert firm name>> of <<Insert firm's 

address>>. 

 

 

2.  Calculation 

2.1 [The Buyer shall carry out a physical stock-take within <<Insert number>> 
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days after the Completion Date at which a representative of each of the 
Buyer, the Buyer’s Accountants, the Seller(s) and the Seller(‘s)(s’) 
Accountants shall be entitled to be present and] the Buyer shall prepare 
within <<Insert number>> days after the Completion Date accounts 
comprising a balance sheet dealing with the state of affairs of the Business 
up to the Transfer Time and a profit and loss account for the Business for 
the period from the Accounts Date to the Transfer Time in accordance with 
paragraph 3 of part 2 of this Schedule (“the Completion Accounts”). 

2.2 The Seller(s) shall provide such information and assistance as the Buyer 
may reasonably require for the preparation of the Completion Accounts. 

2.3 The Buyer shall instruct the Buyer’s Accountants to: 

2.3.1 report on the Completion Accounts and on the basis of the 
Completion Accounts produce a dated statement of the Business 
Value (“the Completion Statement”); and 

2.3.2 deliver the Completion Statement and provide access to all 
working papers to the Seller(‘s)(s’) Accountants; 

within <<Insert number>> days following delivery to the Buyer’s 
Accountants of the Completion Accounts. 

2.4 If such queries and observations as the Seller(‘s)(s’) Accountants raise 
within <<Insert number>> days following delivery to them of the 
Completion Statement have not been dealt with to their satisfaction and 
reflected in any amendments within <<Insert number>> days following 
delivery to the Buyer’s Accountants of such queries and observations, it 
shall be open to the Seller(s) or the Buyer to request an Independent 
Accountant to determine the Business Value, and his determination shall, 
in the absence of manifest error, be final and binding on the parties. 

2.5 If the Seller(‘s)(s’) Accountants do not raise any queries or observations in 
respect of the Completion Statement within <<Insert number>> days 
following delivery thereof to them or if they agree the Completion 
Statement, then the Completion Statement shall be final and binding on 
the parties, and the Business Value shall be as set out in the Completion 
Statement. 

2.6 In stating, agreeing or determining (as the case may be) the Business 
Value, the Buyer’s Accountants, the Seller(‘s)(s’) Accountants and, if 
applicable, the Independent Accountant shall act as experts and not as 
arbitrators. 

2.7 The Buyer and the Seller(s) shall promptly provide or cause to be provided 
to the Buyer’s Accountants, the Seller(‘s)(s’) Accountants and the 
Independent Accountant such information and assistance as they or any of 
them may reasonably require to enable the Buyer’s Accountants and the 
Seller(‘s)(s’) Accountants to agree the Completion Statement (and to make 
the report referred to in paragraph 2.3 of part 2 of this Schedule) or to 
enable the Independent Accountant to determine the Business Value. 

2.8 The Seller(s) shall be responsible for paying the costs of their respective 
Accountants in connection with the matters referred to in paragraph 2 of 
part 2 of this Schedule. 
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3. Accounting principles, methods and bases 

3.1 Subject to paragraph 3.2 of part 2 of this Schedule, the Completion 
Accounts shall be prepared in accordance with: 

3.1.1 generally accepted United Kingdom accounting principles, 
methods and bases; and 

3.1.2 to the extent they are disclosed in the Disclosure Letter or in 
the notes to the Accounts, the accounting principles, methods 
and bases applied and used in the preparation of the 
Accounts, consistently applied. 

[3.2 The following specific provisions shall apply to the preparation of the 
Completion Accounts: 

<<Insert any detailed provisions>> ] 

3.3 The following Assets shall have the following values for the purposes of 
this Transaction: 

Goodwill £<<Amount in figures>>  

Contracts £<<Amount in figures>> 

Books and Records £1 

The rights referred to in  
Clause [2.8] OR [2.9] £1 
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