
 

 

ESCROW  AGREEMENT 

 

This Escrow Agreem ent  ( “Escrow  Agreem ent ” )  dated this _______day of ________ by and 

between:  

 

1. __________________________, a company incorporated under the provisions of 

Com panies Act , 1956, with its corporate office at  

______________________________________ (hereinafter referred to as the “Buyer ”  

which expression shall,  unless repugnant  to or inconsistent  with the context , m ean and 

include their successors and perm it ted assigns)  of the FI RST PART.  

 

AND 

2. ______________________________,  a com pany incorporated under the provisions of the 

Com panies Act , 1956 with its registered office at  

______________________________________ (hereinafter referred to as “Seller”, which 

expression shall unless repugnant  to the context  or meaning thereof, be deem ed to mean 

and include its successor or successors and perm it ted assigns)  of the SECOND PART. 

 

 AND 

 

3.  _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ , a banking company incorporated in 

England by Royal Charter in 1853, having its pr incipal office at  

_________________________________, and having its branch office at  

____________________________________________, (hereinafter referred to as the  

“Escrow  Agent” ,  which expression shall,  unless repugnant  to the context  or m eaning 

thereof, be deem ed to m ean and include, its legal heirs, adm inist rators, successors and 

perm it ted assigns)  of the THI RD PART.  

 

(The Buyer, Seller and the Escrow Agent  are hereinafter collect ively referred to as the “Part ies”  

and individually as a “Party” )  

 

W HEREAS: 

 

A. The Seller and the Buyer have executed an agreem ent  to sell of even date pursuant  to 

which the Buyer has agreed to acquire ___________ acres of land from  the Seller at  a rate 

of Rs _____________/ -  (Rupees ________________ only)  per acre. ( “Agreem ent  to 

Sell” )  

 

C. Pursuant  to the Agreem ent  to Sell,  Buyer and the Seller have entered into certain 

arrangements in term s of which the Buyer has agreed to deposit  the sale considerat ion of 

Rs __________________/ -  (Rupees _______________________ only)  ( “Escrow  

Am ount ”  or “Escrow ed Am ount ” )  in the Escrow Account  with the Escrow Agent .  

 

D. I t  is in this connect ion that  the Buyer and the Seller have agreed to appoint  the Escrow 

Agent  upon the term s and condit ions of this Escrow Agreem ent .  

 

E. The Escrow Agent  has agreed to its appointm ent  in term s of this Escrow Agreem ent . 

 

Accordingly, in considerat ion of the foregoing and other considerat ion, the sufficiency and 

adequacy of which is hereby acknowledged, and intending to be legally bound hereby, the Part ies 

agree as follows:  

 

 

 

 

 

Art icle  1  

Definit ions and I nterpretat ion 

 

1 .1  Definit ions 

 

 



 

I n this Escrow Agreem ent  the following capitalized words and expressions have the following 

m eanings:  

 

“ Busine ss D a y ”  m eans a day (excluding Saturdays and Sundays)  on which banks generally are 

open in Delhi, I ndia for the t ransact ion of norm al banking business;  

 

“Escrow  Account ”  has the meaning assigned to it  in Art icle 3.2.1 hereof;  

 

“Buyer’s I nst ruct ion ”  has the meaning assigned to it  in Art icle 3.3.1 (a)  hereof;  

 

“Aw ard”  m eans any order, j udgem ent , direct ion etc. given by any court  of law or award passed by 

any arbit rat ion t r ibunal or sole arbit rator during any arbit rat ion proceeding;  

 

1 .2  I nterpretat ion 

 

Except  where the context  requires otherwise, in this Escrow Agreem ent :   

 

( i)         any reference to a statutory provision, rule, ordinance or other law shall include any 

am endm ent  or replacem ent  thereof;  

 

( ii)        references to Art icles,  Schedules  and Annexures are, unless otherwise stated, to 

art icles of and  schedules and annexures to this Escrow Agreem ent ;  

 

( iii)  words im port ing the singular include the plural and vice versa, words im port ing a gender 

include every gender and references to persons include bodies, corporate or 

unincorporated;  

 

( iv)  the headings to the art icles , schedules and  annexures are for convenience only and shall 

not  affect  the const ruct ion or interpretat ion of this Escrow Agreem ent ;   

 

(v)  the term s “hereof” , “herein” , “hereby” , “hereto”  and derivat ive or sim ilar words refer to 

this ent ire Escrow Agreem ent  or specified art icles of this Escrow Agreem ent , as the case 

m ay be;   

 

(vi)  reference to the word “ include”  shall be const rued without  lim itat ion;  and 

 

(vii)  any word or phrase defined in the body of this Escrow Agreement  shall have the meaning 

assigned to it  in such definit ion throughout  this Escrow Agreem ent , unless the cont rary is 

expressly stated or the cont rary clearly appears from  the context .  

 

Art icle 2  

APPOI NTMENT OF ESCROW  AGENT 

 

2.1  The Seller and the Buyer hereby designate and appoint  the Escrow Agent  as an escrow 

agent  for  the purposes of operat ing and m aintaining the Escrow Account  and the Escrow 

Agent  hereby accepts such designat ion and appointm ent  in accordance with the term s of 

this Escrow Agreem ent . The term  “Escrow Agent ”  shall include the Escrow Agent  for the 

t ime being and all it s Successors further to the provisions of Art icle 10. 

 

 

Art icle  3  

Establishm ent  of Escrow  

 

3.1 Delivery of the Escrowed Am ount  

 

Simultaneously with execut ion of agreement  to sell dated __________, the Buyer shall 

deliver to the Escrow Agent  an am ount  equal to the Escrowed Am ount  by t ransferr ing the 

sam e into the Escrow Account . 

 

3.2      Escrow Account   

 

 



 

3.2.1 As soon as pract icable, but  no later than 3 Business Days from  execut ion of this Escrow 

Agreem ent ,  the Escrow Agent  shall open the escrow account  in the nam e of 

___________________________________ Branch _______________________ ( the 

“Escrow  Account”) . The Escrow Agent  undertakes to the other Part ies that  it  shall 

operate the Escrow Account  st r ict ly in accordance with the provisions of this Escrow 

Agreem ent . 

 

3.2.2 The Escrow Agent  shall accept  deposit  of the Escrowed Am ount  in the Escrow Account  

upon delivery of the sam e by the Buyer in accordance with Art icle 3.1. The Escrow Agent  

hereby confirm s that  it  shall not  claim  any r ight  or lien over the Escrowed Am ount . The 

Escrow Agent  shall hold the Escrowed Am ount  for the benefit  of the Buyer and the Seller. 

The Escrow Agent  shall place the Escrowed Am ount  or any part  thereof into interest  

bearing term  deposits of __________________________ ( “Fixed Deposit ” ) , provided 

such deposits are m ade on a full liquidity basis and shall be available for withdrawal or 

disbursem ents as contem plated by this Escrow Agreem ent  and within the t im e fram e 

prescribed hereunder . The Escrowed Amount  shall be deposited in the Fixed Deposit  for 7 

(seven)  days each on an autom at ic rollover basis along with the interest  accrued on the 

earlier deposit  t ill the Escrow Agent  receives the Buyer’s I nst ruct ions or 

____________________ whichever is earlier and the withdrawal shall be subject  to break 

cost  as applicable. 

 

3.3      I nst ruct ions to Escrow Agent  

 

3.3.1 The Escrow Agent  shall release the Escrowed Am ount  only,  

 

(a)  Forthwith also with interest  accrued on the escrowed am ount  to the account  of the 

Seller by way of wire t ransfer, on receipt  of the writ ten inst ruct ion of the Buyer 

from  the Seller in form  set  out  in Schedule A ( “Buyer’s I nst ruct ion ” )  ;  or 

 

(b)  I f the Escrow Agent  receives a copy of an Award, in which event  the Escrow Agent  

shall act  as per the inst ruct ions set  forth in such Award;  or 

 

(c)  On the Buyer int im at ing the Escrow Agent  in writ ing of the non regist rat ion of the 

sale deed as on _____________________, in which event  the Escrow Agent  shall 

forth with release the Escrowed Am ount  lying in the Escrow Account  to the Buyer 

together with applicable interest  which shall be com pet it ively determ ined by the 

Escrow Agent  at  its sole discret ion as per the m arket  condit ions and shall issue a 

writ ten int imat ion of such release to the Sellers. 

 

3.3.2 No not ice, inst ruct ion or docum ent  shall be sent  by any of the other Part ies to the Escrow 

Agent  via a facsim ile. 

  

 

 

 

Art icle 4  

Representat ion and W arrant ies 

 

 

4.1 The Part ies have the necessary power, authority and the legal r ight  to agree to these 

term s and have taken all necessary act ions required for the validity, enforceability and 

perform ance of their respect ive obligat ions /  dut ies in term s hereof;    

 

4.2 This Escrow Agreem ent  const itutes a legally, valid and binding obligat ions of the Part ies, 

enforceable against  the Part ies in accordance with applicable law;  

 

4.3 The ent ry into and performance by the Part ies of its obligat ions /  dut ies under this Escrow 

Agreement  and any other document  related hereto does not  and will not  violate, in any 

respect :   

 

(a)  any law, regulat ion, judgement , decree or order of any  legislat ive, execut ive, 

judicial, quasi – judicial or regulatory authority (hereinafter referred to as 

“Governm ent  Authority ” )  having jurisdict ion or cont rol over the Part ies ;   

 



 

 

(b)  the organizat ional docum ents of the Part ies;  or 

 

(c)  any docum ent , cont ract  or  other undertaking to which any of the Part ies is a party 

or which is binding on the either of them  or any of its assets;   

 

4.4 All consents, licenses, approvals or authorisat ions of or declarat ions to or regist rat ions or 

filings with any Governm ent  Authority and the paym ent  of all stam p and other t ransact ion 

related dut ies, taxes and fees in I ndia, and elsewhere, required to make the arrangements 

contem plated herein, legal, valid and enforceable have been obtained or made and are in 

full force and effect  and shall cont inue to rem ain in full force and effect  t ill the 

arrangem ents are term inated in accordance with the term s in this Escrow Agreem ent ;  

 

4.5 The role of the Escrow Agent  shall be lim ited to such funct ions as expressly laid out  in this 

Escrow Agreem ent  or required by the writ ten inst ruct ions of the Part ies (or such of them  

as m ay properly provide the inst ruct ions in accordance with term s in this Escrow 

Agreem ent ) ;  

 

4.6 The Escrow Agent  shall not  be obliged to make available any sum which the other Part ies 

are expect ing to receive from  the Escrow Account  unless clear funds have been credited 

into and are available in the Escrow Account . 

  

 

Art icle  5  

Term s and Condit ions 

 

The following term s and condit ions shall govern the escrow arrangem ent  under this Escrow 

Agreem ent :  

 

5.1 Any interest  that  m ay accrue on the Escrowed Am ount  deposited with the Escrow Agent  

shall be paid to the Seller upon occurrence of the sale pursuant  to the Agreem ent  to Sell 

and the receipt  of confirm at ion of such sale from  the Seller. 

 

5.2 The interest  shall be payable by the Escrow Agent  on the Escrow Am ount  only from  the 

date of deposit  upto the date of withdrawal of the Escrow Am ount . 

 

5.3 However if the sale is not  com pleted for whatever reason, the m onies lying in the Escrow 

Account  shall autom at ically revert  to the Buyer along with the interest  accrued thereon. 

The Escrow Agent  shall t ransfer m onies to the account  of the Buyer on the close of 

business on _______________________. 

 

5.4 The Escrow Agent  shall have the obligat ion to keep and m aintain the Escrow Account  held 

by it  hereunder with the sam e degree of care which it  gives its own property or goods. 

 

5.5 The Escrow Agent  shall act  in st r ict  accordance with the term s and condit ions set  out  in 

this Escrow Agreem ent  and agree to hold the Escrowed Am ount  in t rust  for the Buyer and 

the Seller in its capacity as an agent .  

 

5.6 The Escrow Agent  shall not  hand over the Escrowed Am ount  to any third party without  

obtaining the prior writ ten consent  of the Buyer. 

 

5.7 The Escrow Agent  will hold the Escrowed Am ount  as a custodian and in case of insolvency, 

liquidat ion or winding-up of the Escrow Agent , the Escrowed Am ount  will not  be t reated as 

a property of the Escrow Agent . 

 

Art icle  6  

Fees, expenses and Costs 

 

6.1 I n considerat ion of the Escrow Agent  agreeing to perform  the obligat ions hereunder, the 

Escrow Agent  shall be paid an amount  of I NR ____________/ -  (Rupees _____________ 

only)  at  the t im e of execut ion of this Escrow Agreem ent  for the term  of this Agreem ent  

(exclusive of service tax and other applicable statutory levies)  as its professional fees.  

 

 



 

6.2 All am ounts payable to the Escrow Agent  under this Escrow Agreem ent  shall be borne by 

the Buyer. 

 

6.3 I n the event  the Escrow Agent  apprehends that  it  would incur any costs or expenses 

at t r ibuted to any act , om ission and or negligence of the Seller or of the Buyer, in the 

perform ance of its obligat ion, it  shall first  int imate the Buyer and Seller of such an 

occurrence. I n the event  that  either the Buyer or the Seller fail to remedy the event , the 

Escrow Agent  shall be ent it led to recover from  the other Part ies all reasonable expenses 

and costs actually incurred by the Escrow Agent  in the perform ance of its obligat ions under 

this Escrow Agreem ent , except  costs and/ or expenses incurred by the Escrow Agent  due to 

its own wilful negligence, fraud, m isconduct  or breach of this Escrow Agreement . The other 

Part ies shall within ____________Business Days of a writ ten not ice by the Escrow Agent  

pay, the reasonable expenses and costs claim ed by the Escrow Agent . The Escrow Agent  

shall not  be authorised under any circum stance to debit  and appropriate from  the money 

lying in the Escrow Account .. 

 

Art icle  7  

Term  and Term inat ion 

 

7.1 This Escrow Agreem ent  shall rem ain in force unt il term inated as set  out  in this Escrow 

Agreement  and the Agreem ent  to Sell.  

 

7.2 This Escrow Agreem ent  shall autom at ically term inate once the Escrowed Am ount  has been 

released by the Escrow Agent  in accordance with the provisions of this Escrow Agreem ent . 

 

7.3 Term inat ion of this Escrow Agreem ent  shall be without  prejudice to r ights that  have 

already accrued in favour of a Party. 

 

  

Art icle 8  

Miscellaneous  

 

8.1 The Escrow Agent  shall not  be obliged to supervise, cont rol or perform  any acts or 

responsibilit ies of the Part ies or any other third party. 

 

8.2 The Escrow Agent  shall not  be under any duty or obligat ion to:  

 

(a)  Exercise any greater degree of care in respect  of m oneys standing to the credit  of 

the Escrow Account  than it  gives to its own account . 

 

(b)  Verify or ascertain whether the Seller and Buyer have fulfilled their obligat ions 

under the Agreem ent  to Sell or any other agreem ents relat ing to the Escrow 

Account  or any m oneys standing to the credit  thereof, other than this Escrow 

Agreem ent .  

 

8.3 The Escrow Agent  is act ing in a purely adm inist rat ive capacity and this Escrow Agreem ent  

expressly sets forth all the dut ies and obligat ions of the Escrow Agent .  The Escrow Agent  

shall not  be bound by (and shall be deem ed not  to have not ice of)  the provisions of any 

agreement  between the Seller/ Seller ’s Representat ive and/ or the Buyer/ Buyer’s 

Representat ives except  this Escrow Agreem ent  and any im plied dut ies or obligat ions of the 

Escrow Agent  are excluded to the fullest  extent  perm it ted by law.  

 

8.4 The Seller /  Seller ’s Representat ive and the Buyer /  Buyer's Representat ive hereby 

represent  and warrant  to the Escrow Agent  as follows for the durat ion of this Escrow 

Agreem ent :  

 

(a)  that  the ent ry into and perform ance by it  of,  and the underlying t ransact ion 

referred to in the recitals above to which it  is a Party, and any inst ruct ions issued 

hereunder do not  and will not  conflict  with any rules binding upon it  or applicable 

to the underlying t ransact ion;  and 

 

(b)  it  and its assets are not  ent it led to any im m unity (whether on the grounds of 

sovereignty or otherwise)  from  any legal or other proceedings or from  at tachm ent  

 



 

(whether in aid of execut ion before judgm ent  or otherwise)  or from  execut ion of 

j udgment . 

 

8.5 The Part ies hereto agree that  the obligat ions of the Escrow Agent  under this Escrow 

Agreement  are lim ited to those set  out  in this Escrow Agreem ent . The Escrow Agent  shall 

assum e no responsibilit y at  all,  other than to deal with the Escrowed Am ount , in 

accordance with the provisions of this Escrow Agreem ent . No im plied authorit ies, dut ies, 

obligat ions or responsibilit ies shall be read into this Escrow Agreem ent  to devolve on the 

Escrow Agent . The Escrow Agent  shall exercise no discret ion whatsoever, and shall not  be 

expected or required by any Party to exercise any discret ion. 

 

8.6 The Escrow Agent  shall be ent it led to act  and rely upon any statem ent , request , not ice or 

inst ruct ion or other writ ing with respect  to this Escrow Agreem ent  given to the Escrow 

Agent  in accordance with the term s of this Escrow Agreem ent . The Escrow Agent  shall not  

be required to determ ine the authent icity or the correctness of any facts stated therein or 

the validity of service thereof, or the authority of the person signing the sam e, and the 

Escrow Agent  shall be ent it led to presum e that  the same is genuine and has been duly 

signed by the Person who has purported to sign the sam e, and where such person is 

signing on behalf of any other Person/ Party, the Escrow Agent  shall be ent it led to presum e 

that  the Person who has signed is authorised to sign on behalf of such Person/ Party. 

 

8.7 I f any of the inst ruct ions are not  in the form  set  out  in this Escrow Agreem ent , the Escrow 

Agent  shall be ent it led to refrain from  act ing on such inst ruct ions, unt il the inst ruct ions are 

clar ified and/ or such am biguity is rem oved, to the Escrow Agent ’s sat isfact ion. All 

inst ruct ions to the Escrow Agent  shall be in writ ing and to the sat isfact ion of the Escrow 

Agent , under this Escrow Agreem ent . 

 

8.8 Any inst ruct ion to the Escrow Agent  shall cont inue to be in full force and effect  unt il 

cancelled or superseded by another inst ruct ion. I f an inst ruct ion has already been acted 

upon, it  shall not  be cancelled. 

 

8.9 The Escrow Agent  shall not  be liable for any acts or om issions done pursuant  to a decree, 

ruling, judgem ent , Award or order of a court ,  execut ive or regulatory authority. 

 

8.10 Any act  to be done by the Escrow Agent  shall be done only on a Business Day, during 

banking business hours and in the event  that  any day on which the Escrow Agent  is 

required to do an act , under the term s of this Escrow Agreem ent , is a day on which 

banking business is not , or cannot  for any reason be conducted, then the Escrow Agent  

shall do those acts on the next  succeeding Business Day. 

 

8 .1 1  CONFI DENTI ALI TY   

 

(a)  Each Party shall keep confident ial all inform at ion and other m aterials passing between it  

and the other Part ies in relat ion to the t ransact ions contemplated by this Escrow 

Agreem ent , which was either designated as confident ial or which was by its nature, 

confident ial ( the “Confident ia l I nform at ion ” ) , and shall not  without  the pr ior writ ten 

consent  of the other Part ies, divulge such informat ion to any other person or use such 

Confident ial I nform at ion other than for carrying out  the purposes of this Escrow 

Agreem ent . 

 

(b)  For the purposes of this Escrow Agreem ent , Confident ial I nform at ion shall not  include 

inform at ion:  

 

( i)  that  is in the public dom ain as on the date of execut ion of this Escrow Agreem ent ;   

( ii)  that  is generally available to the public otherwise than as a breach of this Escrow 

Agreem ent ;   and 

( iii)  that  any Party (or its affiliate(s) )  is under an obligat ion to disclose, pursuant  to any 

applicable Law, process of court , any applicable regulatory requirem ents and/ or 

rules of the stock exchange. 

 

(c)  No announcem ents or other disclosure concerning the t ransact ions form ing the subject  

m at ter of this Escrow Agreem ent  or any term s and condit ions hereof shall be m ade by any 

 



 

Party, save in the form  agreed to in writ ing by the Part ies or where required by Law, any 

applicable regulatory requirem ents and/ or rules of the stock exchange.   

 

8 .1 2 . DI SCLOSURE CLAUSE FOR BRANCHES 

 

8.12.1 The Part ies hereby consent  to the Escrow Agent , its officers and agents disclosing 

inform at ion relat ing to the Escrow Account  and/ or dealing relat ionship(s)  with the Escrow 

Agent  pursuant  to this Escrow Agreem ent , to  

 

( i)  the head office of the Escrow Agent , any of its subsidiaries or subsidiar ies of its holding 

com pany, affiliates, representat ive and branch offices in any jur isdict ion ( the 

“Perm it ted Part ies” )  who shall assum e sim ilar confident iality obligat ions as provided 

under Art icle 8.11 above;   

 

( ii)  professional advisers and service providers of the Perm it ted Part ies who are under a 

duty of confident iality to the Perm it ted Part ies;   

 

( iii)  any insurer or insurance broker of, or direct  or indirect  provider of credit  protect ion to 

any Perm it ted Party;   

 

( iv)  any court  or t r ibunal or regulatory, supervisory, governm ental or quasi-governm ental 

authority with jur isdict ion over the Perm it ted Part ies, to the extent  required by such 

court , t r ibunal or regulatory, supervisory, governm ental or quasi-governm ental 

authority. 

 

 

8.13 The term inat ion or expiry of this Escrow Agreem ent  shall not  adversely affect  the fees and 

reim bursable expenses payable to the Escrow Agent  and the indem nificat ion of the Escrow 

Agent  hereunder. 

 

8.14 The Buyer and the Seller hereby agree that  in no event  shall the Escrow Account  be 

overdrawn.  

 

8.15 The Escrow Agent  shall not  be required to perform  any of its obligat ions under this Escrow 

Agreem ent  if it  is prevented from  so doing by the occurrence of any event  due to any 

cause beyond its reasonable cont rol or if such perform ance would result  in the Escrow 

Agent  or its im m ediate or ult im ate holding com pany being in breach of any law, regulat ion, 

ordinance, rule, direct ive, judgment , order or decree, in each case having the force of law 

(collect ively, the “Rules” )  binding on the Escrow Agent  or its property or on its im m ediate 

or ult im ate holding com pany.  

 

8.16 Any corporat ion into which any of the Escrow  Agent  in its individual capacity m ay be 

m erged or converted or with which it  m ay be consolidated or any corporat ion result ing 

from  any merger conversion or consolidat ion to which any of the Escrow Agent  in its 

individual capacity shall be a party or any corporat ion to which substant ially all the 

corporate t rust  business of any of the Escrow Agent  in its individual capacity m ay be 

t ransferred, shall be the Escrow Agent  under this Escrow Agreem ent  without  further act . 

 

8.17 This Escrow Agreem ent  is and shall always be const rued as the sole repository of the 

Part ies’ r ights and obligat ions in relat ion to the Escrowed Am ount  and shall supersede 

cancel and replace all or any previous agreem ents writ ings or understandings in this behalf 

between the Part ies except  that  nothing contained herein shall affect  the effect iveness of 

or supersede, cancel or replace any agreements, docum ents or arrangem ent  between the 

Seller and the Buyer. 

 

8.18  The Escrow Agent  shall not  be bound by any m odificat ion of this Escrow Agreem ent ,  , 

unless such m odificat ion has been m ade with the consent  of the Escrow Agent . However, 

the t ransfer of any interest  hereunder can be m ade by giving int im at ion to the Escrow 

Agent  for the sam e. 

 

8.19 The Part ies expressly agree that  the provisions of this Escrow Agreem ent  cannot  be 

modified save and except  by the mutual writ ten agreem ent  of all the Part ies. I n part icular, 

no inst ruct ions shall be given to the Escrow Agent  (by whatever nam e such inst ruct ion 

 



 

m ay be called) , which are cont rary to or inconsistent  with this Escrow Agreem ent  and in 

the event  of any such cont rary or inconsistent  inst ruct ions being given, the sam e shall be 

null and void and the Escrow Agent  shall not  be obliged to act  upon and shall be ent it led to 

ignore, such inst ruct ion(s)  and cont inue to com ply with the provisions of this Escrow 

Agreem ent . 

 

 For the rem oval of doubts it  is provided that  notwithstanding anything to the cont rary 

contained herein, where an inst ruct ion is issued to the Escrow Agent  joint ly by the Seller  

and the Buyer, the Escrow Agent  shall be obligated to carry out  the inst ruct ions 

irrespect ive of whether they are cont rary or inconsistent  with this Escrow Agreem ent  or 

otherwise. 

 

8.20 No duty or obligat ion 

 

The Escrow Agent  is under no duty or obligat ion to– 

 

(a)  ensure that  any funds released from  Escrow Account  in accordance with this Escrow 

Agreement  are actually applied for the purpose agreed between the Seller and the Buyer;  

or 

 

(b)  ensure that  any inst ruct ion, direct ion or not ice by any of the Part ies is accurate, correct  or  

duly authorised provided that  the sam e is issued in accordance with the provisions of this 

Escrow Agreem ent  and nothing has com e to its at tent ion which leads it  to believe that  

such docum ent  is not  correct  or genuine. 

 

8.21 Reliance by the Escrow  Agent  

 

The Escrow Agent  shall be ent it led to rely upon any order, j udgment , decree, ruling, award 

or decision of arbit rators or any third party contem plated in any other docum ent  between 

the Part ies as a m eans to resolve disputes, cert if icat ion, dem and, not ice or other writ ten 

inst rum ent  delivered to it  under this Escrow Agreem ent  without  being required to 

determ ine the authent icity or the correctness of any fact , finding or other statement  stated 

therein or the validity thereof or the propriety or validity of the service thereof, provided 

that  nothing has com e to its at tent ion which leads it  to believe that  such docum ent  is not  

correct  or genuine and/ or the service thereof is not  proper or valid. The Escrow Agent  m ay 

act  in reliance upon any inst ruct ion, direct ion or not ice or signature issued in accordance 

with the term s of this Escrow Agreem ent  and which it  believes to be genuine and may 

assum e that  any person purport ing to give receipt  or advice or m ake any statem ent  or  

execute any document  in connect ion with the provisions of this Escrow Agreem ent  has 

been duly authorised to do so. 

 

8.22 Ability to consult  professional advisors 

 

The Escrow Agent  at  its cost  m ay consult  counsel or professional advisers 1  over any 

quest ion as to the provisions of this Escrow Agreement  or its dut ies. The Escrow Agent  

m ay act  pursuant  to the advice of its counsel or other professional advisers with respect  to 

any m at ter relat ing to this Escrow Agreem ent , provided that  the Escrow Agent  has given 

prior not ice of 4 ( four days)  business days to the other Part ies pr ior to act ing on such 

advice, and shall not  be liable for any act ion taken or om it ted by it  in good faith in 

accordance with such advice. 

 

8.23 Liability of the Escrow  Agent  

 

8.23.1 The Escrow Agent  shall not  be liable to any person or ent ity for any loss, liabilit y, claim , 

act ion, dam ages or expenses arising out  of or in connect ion with anything done or om it ted 

to be done by it  pursuant  to and in accordance with the provisions of this Escrow 

Agreem ent  save as are caused by its own gross negligence, fraud, wilful m isconduct  

and/ or breach of the provisions of this Escrow Agreem ent  and liabilit y of the Escrow Agent  

is to hold and release the Escrow Am ount  in accordance with the term s of this Escrow 

Agreem ent .  

                                                      

 

 



 

 

8.23.2 Notwithstanding the foregoing, under no circumstances will the Escrow Agent  be liable to 

any party whether in cont ract , tort  or  otherwise, for any consequent ial loss ( including, but  

not  lim ited to, loss of business, goodwill,  opportunity or profit )  even if advised of the 

possibilit y of such loss or dam age. 

 

8.23.3 Notwithstanding the foregoing, under no circumstances will the Escrow Agent  be liable to 

any party whether in cont ract , tort  or  otherwise, for any consequent ial loss ( including, but  

not  lim ited to, loss of business, goodwill,  opportunity or profit )  even if advised of the 

possibilit y of such loss or dam age. 

 

8.24 Other Business 

 

The Escrow Agent  m ay accept  deposits from , lend m oney to and generally engage in any 

kind of banking or other business with any other party to this Escrow Agreem ent . 

 

Art icle 9  

I NDEMNI TY 

  

9.1 The Escrow Agent  shall not  be required to expend or r isk its own funds or otherwise incur 

any financial liabilit y in the perform ance of any of its dut ies or the exercise of any r ight , 

power or authority hereunder. 

 

9.2 The Seller and the Buyer shall indem nify the Escrow Agent  and its directors, officers and 

em ployees (each an “ I ndem nified Party” )  and hold each of them  harm less from  and 

against  any and all losses, liabilit ies, claim s, act ions, dam ages, fees and expenses 

( including, without  lim itat ion, legal charges, fees and disbursements of the I ndemnified 

Party’s counsel) , incurred or suffered by the Escrow Agent  ar ising out  of or  in connect ion 

with (a)  its appointm ent  as Escrow Agent  under, and execut ion, delivery or its 

perform ance of, this Escrow Agreem ent , and (b)  the exercise of its r ights and powers as 

Escrow Agent  under this Escrow Agreem ent  or (c)  in relat ion to this Escrow Agreem ent  or 

relat ing to the Escrow  Am ount  (or any part  thereof)  and/  or (d)  the enforcem ent  of any 

provision of, this Escrow Agreem ent , including, but  not  lim ited to, the reliance by the 

Escrow Agent  on any inst ruct ion, save as are caused by its (or their)  own gross 

negligence, fraud, wilful m isconduct  and / or breach of any of the provisions of this Escrow 

Agreem ent . The indem nity in this Art icle 9.2 shall survive the term inat ion of this Escrow 

Agreem ent , or the rem oval of the Escrow Agent . 

 

9 .3  Fax I ndem nity  

 

Pending the receipt  and/ or subm ission of any form al not ice, inst ruct ion or docum ent  to be 

given and/ or subm it ted, by the Seller or the Buyer in accordance with the term s of this 

Escrow Agreem ent , the Escrow Agent  is hereby authorised not  to accept  facsim ile 

t ransm issions of such not ice, inst ruct ion or docum ent , and in considerat ion thereof, the 

other Part ies hereby irrevocably release and discharge the Escrow Agent  from  all liabilit ies 

for any losses or dam age suffered by, the Part ies and/ or any third party, ar ising from  non 

– com pliance of such facsim ile, sent  or t ransm it ted by such Party, ar ising from  non – 

com pliance of such facsim ile, whether sent  or t ransm it ted by the Part ies or by a person 

authorized by the Part ies to send such facsim ile, on behalf of any of the Part ies. The 

Part ies shall hold the Escrow Agent  harm less and shall sufficient ly indemnify and keep 

indem nified the Escrow Agent  against  all act ions, proceedings, claim s liabilit ies, dem ands, 

dam ages, costs and expenses whatsoever, ar ising out  of or in connect ion with the Escrow 

Agent ’s not  carrying out  any act , deed or thing based on such facsim ile, even if such 

facsim ile is issued in accordance with the terms of this Escrow Agreement  and appears to 

be prim a facie correct  and genuine. The indem nity contained herein shall not  apply in case 

of gross negligence, fraud, wilful m isconduct  and / or breach of any of the provisions of this 

Escrow Agreem ent  by the Escrow Agent . 

 

 

Art icle 1 0  

REPLACEMENT AND REMOVAL OF THE ESCROW  AGENT 

 

 



 

10.1 The Escrow Agent  m ay resign as Escrow Agent  at  any t ime by giving at  least  ______ 

Business Days’ pr ior writ ten not ice to each of the Seller and the Buyer, such resignat ion to 

be effect ive upon ( i)  a Successor being appointed by the Seller and the Seller and the 

Buyer in accordance with Art icle 10.2 of this Escrow Agreem ent ;  and ( ii)  the Escrow Agent  

having t ransferred the Escrowed Am ount  to such Successor. 

 

10.2 I n the event  a not ice of resignat ion or rem oval is issued pursuant  to Art icle 10.1 above, a 

successor escrow agent  shall be appointed by the Seller and the Buyer within ____ 

Business Days ( “Successor ” ) .   The Escrow Agent  shall, upon not ificat ion by the Seller and 

Buyer of the nam e and other details of the Successor, do all such things that  are necessary 

to effect ively t ransfer the Escrowed Am ount  to the Successor. Any such Successor shall 

indicate its acceptance of such appointm ent  by delivery to the Seller and the Buyer a deed 

of adherence to this Escrow Agreem ent , and thereupon it  shall succeed to all the r ights 

and dut ies of the escrow agent  hereunder. 

 

Art icle 1 1  

Governing Law  and Dispute Resolut ion Mechanism  

 

11.1 The Part ies agree that  this Escrow Agreement  shall be governed by and const rued in 

accordance with the laws of I ndia. 

 

11.2 I n the event  a dispute, difference, claim  or cont roversy arises in connect ion with the 

interpretat ion or im plementat ion of this Escrow Agreem ent  or the perform ance of any 

obligat ion hereunder (each a “Dispute ” ) , the Part ies shall at tem pt  in the first  instance to 

resolve such dispute through fr iendly consultat ions. The Buyer and the Sellers hereby 

agree and undertake not  to m ake the Escrow Agent  a party to any Dispute that  ar ises 

amongst  them , unless a claim  of fraud, wilful m isconduct  or negligence is being alleged 

against  the Escrow Agent . Accordingly for purposes of this Art icle 11, the Escrow Agent  will 

not  be const rued as a “Party” . 

 

11.3 I f the Dispute is not  resolved through fr iendly consultat ions within ____ days from  the 

date of com m encem ent  of discussions, then such mat ter shall be finally set t led by 

arbit rat ion sam e shall be referred to the arbit rat ion to be held at  New Delhi The reference 

shall be to a single arbit rator to be m utually appointed, or in case of disagreement  as to 

the appointment  of a sole Arbit rator, by 3 Arbit rators of which each party shall appoint  one 

Arbit rator and the two appointed Arbit rators shall joint ly appoint  the third Arbit rator. The 

arbit rat ion shall be governed by the provisions of the Arbit rat ion and Conciliat ion Act , 1996 

or any law relat ing to arbit rat ion in force at  the t im e of such reference. All arbit rat ion 

proceedings shall be conducted in English. The arbit rat ion award shall be in writ ing and 

shall be final and binding on the part ies.  The arbit rators shall have the power to award the 

costs and reasonable expenses ( including reasonable fees of counsel)  incurred in the 

arbit rat ion as also interest  on any am ounts payable by a Party to another.   

 

11.4 Nothing shall preclude either Party from seeking inter im  or permanent  equitable or 

injunct ive relief, or both, from  any court  having jurisdict ion to grant  the sam e. The pursuit  

of equitable or injunct ive relief shall not  be a waiver of the duty of the Part ies to pursue 

any rem edy for m onetary dam ages through the arbit rat ion described in this Art icle 11. 

 

Art icle 1 2  

Severability 

 

I f any provision of this Escrow Agreem ent  is held to be unenforceable, this Escrow 

Agreement  shall be considered divisible and such provision shall be deem ed inoperat ive to 

the extent  it  is deem ed unenforceable, and in all other respects this Escrow Agreem ent  

shall rem ain in full force and effect ;  provided, however, that  if any such provision m ay be 

made enforceable by lim itat ion thereof, then such provision shall be deem ed to be so 

lim ited and shall be enforceable to the maximum extent  perm it ted by applicable law.   

 

 

Art icle 1 3  

W aivers 

 

No forbearance, indulgence or relaxat ion of any Party at  any t im e to require perform ance 

 



 

of any provision of this Escrow Agreem ent  shall in any way affect , dim inish or prejudice 

the r ight  of such Party to require perform ance of the sam e provision and any waiver or 

acquiescence by any Party of any breach of any provision of this Escrow Agreem ent  shall 

not  be const rued as a waiver or  acquiescence of any cont inuing or succeeding breach of 

such provisions, a waiver of any cont inuing or succeeding breach of such provisions, a 

waiver of any r ight  under or arising out  of this Escrow Agreem ent  or acquiescence to or 

recognit ion of r ights and/ or posit ion other than as expressly st ipulated in this Escrow 

Agreem ent .  

 

Art icle 1 4  

Not ices 

 

14.1 Any not ice, communicat ion, request  or correspondence required or perm it ted under the 

term s of this Escrow Agreem ent  shall be in writ ing, in the English language ( it  being 

understood that  any such com m unicat ion in a language other than English shall be of no 

force and effect ) , and shall be delivered at  the address(es)  or contact  number(s)  provided 

below:   Any change in the address shall be not if ied in writ ing to the other Part ies within 7 

days of such change:  

 

Nam e of the Party Address Contact  Person 

Buyer   

Sellers   

Escrow Agent    

 

 

14.2 A writ ten not ice m ay only be sent  in the following manner and is deemed to have been 

received:  

 

14.2.1 if delivered by hand, on the Business Day of delivery or on the first  (1st)  Business Day after  

the date of delivery if delivered on a day other than a Business Day;  or 

 

14.2.2 if sent  by cert ified, registered m ail or by courier, on the second (2nd)  Business Day after 

the date of post ing;  or 

 

14.2.3 if sent  by facsim ile t ransm ission, on a valid t ransm ission report  confirm ing good receipt  

being generated. 

 

Art icle 1 5  

Am endm ents 

 

No m odificat ions or am endm ent  of this Escrow Agreement  and no waiver of the terms or 

condit ions hereto shall be binding unless m ade specifically in writ ing duly executed by the 

authorized representat ive of the Part ies.   

 

Art icle 1 6  

Binding 

 

 This Escrow Agreem ent  shall be binding upon and inure to the benefit  of the part ies, their 

successors, assigns, heirs and legal representat ives, but  shall not  be assigned by any 

part ies without  the writ ten consent  of the others.  

 

Art icle 1 7  

Counterparts, Annexuers, Schedules 

 

17.1 This Escrow Agreem ent  m ay be executed in one or m ore counterparts, each of its 

counterparts shall be deem ed an original and all of which shall const itute one and the 

sam e inst rum ent . 

 

17.2 I t  is expressly agreed by and between the Part ies hereto that  all Schedules and Annexures 

as amended from  t ime to t ime shall be deemed to be a part  of this Escrow Agreem ent . 

 

 

 



 

I N  W I TNESS W HEREOF,  the Part ies have entered into this Escrow Agreem ent  the day and year 

first  above writ ten. 

 

 

 

____________________________ 

Signed and delivered on behalf of 

 

 

________________________________ 

Signed and delivered by  

 

 

________________________________ 

Signed and delivered by  

Escrow  Agent  

 

 

 

 



 

SCHEDULE A 

 

Form  of Buyer 's I nstruct ions/ Confirm at ion 

 

Date:  _____________ 

 

To, 

 

____________________ 

____________________ 

____________________ 

 

 

At tent ion:  Mr. ____________ 

 

Re: Escrow  Agreem ent  dated _ _ _ _ _ _ _ _ _ _ _ _ _ _ _  executed betw een 

_ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ ( Buyer)  and 

_ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ ( Seller)  ( the “Escrow  Agreem ent”) . 

 

1. I n accordance with the provisions of Art icle 3.3.1(a) , you are hereby inst ructed to release 

the am ount  lying in the Escrow Account  ( “Escrow ed Am ount ” )  together with interest  

accrued on the Escrowed Am ount  by way of [ RTGS]  in favour of the Seller within 1 

business day from  the date of this confirm at ion.  

 

 

For Buyer, 

 

 

_________________ 

(Buyer’s Representat ive)  

 

 


