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Consideration
Purchase price

The purchase price for the Shares shall comprise the Initial Consideration
and the Deferred Consideration.

Independent Accountant (Initial Consideration)

Within <<Insert number of days>> of Completion, an Independent
Accountant shall, for the purposes of paragraph 2.3, certify, in their
opinion, the fair value of an [ordinary] share of << Insert nominal amount
>> in the capital of the Buyer as between a willing buyer and a willing
seller, contracting at arm’s length terms as at Completion.

Initial Consideration

The Initial Consideration shall be £<<Amount in figures>>, which shall be
satisfied by the allotment at Completion to the Seller(s) of such number of
[ordinary] shares of << Insert nominal amount >> in the capital of the
Buyer (credited as fully paid) as shall, in aggregate, be equivalent in value
to the Initial Consideration (the “Initial Consideration Shares”). Fractions of
an Initial Consideration Share shall be disregarded in determining the
number of Initial Consideration Shares to be allotted. The Consideration
Shares shall be allotted within <<Insert number of days>> of receipt of the
Independent Accountant’s opinion under paragraph 2.2.

Independent Accountant (Deferred Consideration)

Within <<Insert number of days>> days of the Accounts for the last
financial year of the Earn-Out Period being agreed or determined, the
Seller(s) and the Buyer shall agree upon the appointment of an
Independent Accountant. Within <<Insert number of days>> of their
appointment or nomination such Independent Accountant shall, for the
purposes of paragraph 2.5, certify, in their opinion, the fair value of an
[ordinary] share of << Insert nominal amount >> in the capital of the Buyer
as between a willing buyer and a willing seller, contracting at arm’s length
terms as at Completion.

Deferred Consideration

The Deferred Consideration shall comprise an amount equal to the
average Profits for the Earn-Out Period, multiplied by <<Insert multiplier>>,
less the Initial Consideration, such amount to be satisfied by the allotment
to the Seller(s) of such number of [ordinary] shares of << Insert nominal
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