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This ESCROW AGREEMENT is made and dated
BETWEEN THE FOLLOWING PARTIES:
(1)

<<Insert full name of seller>> [of <<Address of seller>>] OR [a company registered in
<<England and Wales>> under registration number << Reg number >> whose
registered office is at <<Address of registered office>>] ("the Seller"); and

(2)

<<Insert full name of buyer>> [of <<Insert full address of buyer>>] OR [a company
registered in <<England and Wales>> under registration number << Reg number >>
whose registered office is at <<Address of registered office>>] ("the Buyer"); and

(3)

<<Insert full name of escrow agent>> [of <<Insert full address of escrow agent>>] OR
[<<Name of Company>> a company registered in <<England and Wales>> under
registration number << Reg number >> whose registered office is at <<Address>>
(hereinafter referred to as "the Escrow Agent").

WHEREAS:
A.

The Seller and the Buyer entered into the Sale Agreement on or before the date of
this Escrow Agreement

B.

The Sale Agreement states that it has no legal effect and that the Seller and Buyer
have no obligations or liability to each other under it unless and until they and an
escrow agent on or within <<insert number of days>> days after the date of the Sale
Agreement enter into this Escrow Agreement

C.

The Buyer and the Seller have agreed to appoint the Escrow Agent as their escrow
agent and the Escrow Agent accepts the terms of appointment set out in this Escrow
Agreement

D.

The Sale Agreement did not oblige either the Seller or the Buyer to enter into this but
each party to this Escrow Agreement hereby agrees to do so and to undertake its
obligations under it in consideration of each other party also doing so

E.

[A copy of the [signed] Sale Agreement is attached as a Schedule to this Escrow
Agreement]

F.

[The Buyer is a “Consumer” within the meaning of that expression under the
Consumer Rights Act 2015]

1.

Definitions
In this Escrow Agreement:
1.1

“Buyer’s Claim” means any claim made by the Buyer pursuant to a provision
of this Escrow Agreement (but does not refer to any such claim as the Buyer
may also have under the Consumer Rights Act 2015 or other consumer
legislation) that the Seller either failed to tender the Goods for delivery to the
Buyer within the time specified for delivery in the Sale Agreement or tendered
them for delivery to the Buyer after that time, and that in either case the Buyer
did not accept delivery;

1.2

“Escrow Account” means an account [qualifying for protection under the
Financial Services Compensation Scheme] at the Escrow Bank in the name of
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1.3

“Escrow Bank” means any bank branch situated in England chosen by the
Escrow Agent;

1.4

“Escrow Sum” means the [whole of the Price] OR [the sum of £<<Insert
amount>> as part of the Price];

1.5

“Fee” means the fee of £<<Insert amount>> payable to the Escrow Agent for
agreeing to undertake his services under this Escrow Agreement;

1.6

“Goods” means <<Insert description/quantity of the goods>>;

1.7

“Price” means the sum of £<<Insert price to be paid>>;

1.8

”Sale Agreement” means an agreement in writing between the Seller and the
Buyer [signed [by] [or on behalf of] each of them] under which the Seller
agreed to sell and deliver the Goods to the Buyer and, in consideration, the
Buyer agreed to pay the Price to the Seller for the Goods on the terms of any
such escrow agreement as they subsequently enter into with an escrow
agent;

1.9

“Seller’s Claim” means any claim by the Seller that the Seller tendered
delivery of the Goods to the Buyer within the time specified for delivery in the
Sale Agreement, but the Buyer did not accept delivery of or rejected the
Goods.

Details of Escrow Account

Within <<insert number of hours, e.g 24, 48, 72>> hours after this Escrow Agreement
is signed by the parties to it, the Escrow Agent shall notify the Seller and the Buyer in
writing of the details of the Escrow Account, including the name of the bank, the bank
branch, the sort code of the branch, the name of the account, and the account
number.
3.

Payment of Escrow Sum to Escrow Agent
3.1

[The Buyer shall pay the Escrow Sum to the Escrow Agent [by banker’s draft]
in full without any deduction or set off in cash [forthwith] OR [within <<insert
number of days>> days] and the Escrow Agent shall then [forthwith] OR
[within <<insert number of days>> days] pay the Escrow Sum into the Escrow
Account;]
OR

[The Buyer shall pay the Escrow Sum into the Escrow Account [by electronic
funds transfer] in full without any deduction or set off in cash [forthwith] OR
[within <<insert number of days>> days] after being notified of the details of
the Escrow Account by the Escrow Agent;]
3.2

4.

The Escrow Agent shall confirm to the Seller that the Escrow Sum is in the
Escrow Account and available in cleared funds within <<insert number of
days>> days after it becomes so available.

Delivery and proof of delivery of Goods
4.1

Within <<insert number of days>> days after the Seller receives the Escrow
Agent’s confirmation under Clause 3.2, the Seller shall despatch the Goods

© Simply-Docs BS.EADP.10 Escrow Arrangement – Sale of Goods with Delivery and Payment Terms

2

S
A
M
P
L
E

for delivery to the Buyer in accordance with any relevant requirements under
the Sale Agreement and shall notify the Escrow Agent that it has despatched
the Goods;
4.2

Upon delivery of the Goods by the Seller to the Buyer, the Seller shall notify
the Escrow Agent that it has delivered the Goods, the Buyer shall give a dated
and signed written receipt for the Goods to the Seller, and the Seller shall
provide a copy of that receipt to the Escrow Agent. The Escrow Agent shall
communicate with the Buyer and obtain the Buyer’s confirmation that the
Buyer issued a receipt for delivery. If within [7] days of the Escrow Agent’s
communication the Buyer fails to provide such confirmation, the Escrow Agent
shall endeavour to obtain alternative proof of delivery having occurred;

4.3

The Escrow Agent will be deemed to have proof of delivery for the purposes of
this Escrow Agreement if he receives either:
the Buyer’s confirmation of receipt of the Goods; or
a copy of a receipt for delivery issued by the Buyer which on its face
appears to be genuine; or
4.3.3 other evidence which he decides establishes that delivery occurred
(whether or not delivery was after the date specified for delivery in the
Sale Agreement); but
4.3.4 the Escrow Agent may not treat as proof of delivery only a:
4.3.4.1 statement or document issued by the Seller; or
4.3.4.2 receipt document which the Escrow Agent has reason to
believe is not the genuine receipt of the Buyer.
4.3.1
4.3.2

5.

The Escrow Account
5.1

The Escrow Sum will be held in the Escrow Account on the terms of this
Escrow Agreement, and no amount may be released from the Escrow Account
otherwise than on the terms of this Escrow Agreement;

5.2

The Escrow Sum is to be held as the source for:
5.2.1 payment of [part] [all] of the Price by the Buyer to the Seller on delivery
of the Goods or in the event of a successful Seller’s Claim or
unsuccessful Buyer’s Claim; and
5.2.2 return of that payment to the Buyer in the event of a successful Buyer’s
Claim.

6.

5.3

All interest earned on the Escrow Account will accrue and is to be paid to
whichever of the Seller or the Buyer becomes entitled to and receives all or
most of the Escrow Sum pursuant to this Escrow Agreement;

5.4

The Seller and the Buyer shall promptly provide all necessary instructions to
the Escrow Agent and take all other actions in relation to the Escrow Account
as are necessary to give full and proper effect to this Escrow Agreement.

Claim of the Buyer or Seller
6.1

If the Seller fails to deliver the Goods to the Buyer within the time specified for
delivery in the Sale Agreement the Buyer may within <<insert number of
days>> after expiry of that time notify the Escrow Agent and the Seller in
writing that he has a Buyer’s Claim under this Clause 6;

6.2

The Buyer may under this Clause 6 properly reject any delivery of the Goods
by the Seller tendered subsequent to expiry of the time specified for delivery in
the Sale Agreement provided that the Buyer at the same time notifies the

© Simply-Docs BS.EADP.10 Escrow Arrangement – Sale of Goods with Delivery and Payment Terms

3

S
A
M
P
L
E

Escrow Agent in writing that he has rejected the delivery and has a Buyer’s
Claim. If he does give such notification, the Goods will be deemed to have not
been delivered but if the Buyer decides to accept any such subsequent
delivery tendered, he will no longer have a right to make a Buyer’s Claim
under this Clause 6 and any previous Buyer’s Claim will be deemed to have
been withdrawn;
6.3

Forthwith upon the Escrow Agent having proof of the Buyer accepting delivery
of the Goods to the Buyer (whether tendered before or after the time permitted
by the Sale Agreement) the Escrow Agent shall release and pay all of the
Escrow Sum and any interest in the Escrow Account to the Seller;

6.4

If the Seller tenders delivery of the Goods within the time specified for delivery
in the Sale Agreement but the Buyer does not accept delivery of or rejects the
Goods under this Clause 6, the Seller may notify the Escrow Agent in writing
that the Buyer has rejected the tender for delivery and that he has a Seller’s
Claim;

6.5

If the Goods are at any time tendered to the Buyer but he rejects them under
this Clause 6:
6.5.1 he shall (at the Buyer’s election) either return the Goods to the Seller
or allow the Seller to collect the Goods, within <<insert number of
days>>days of rejecting them, and in either case the Buyer shall
ensure that the Goods when collected or returned are in the same
condition they were in at the time of delivery;
6.5.2 if the Buyer’s or Seller’s Claim is then resolved in favour of the Seller
(i.e. it is found that the Buyer did not properly reject the Goods), the
Buyer shall bear the cost of their return or collection. To the extent that
the cost was actually and reasonably incurred by the Seller (as
decided by the Escrow Agent, if not agreed between the Buyer and
Seller), it will be entitled to recover it from the Buyer;
6.5.3 if the Buyer’s or Seller’s Claim is resolved in favour of the Buyer (i.e. it
is found that the Buyer properly rejected the Goods), the Seller shall
bear the cost of their return or collection. To the extent that the cost
was actually and reasonably incurred by the Buyer (as decided by the
Escrow Agent, if not agreed between the Buyer and Seller), it will be
entitled to recover it from the Seller;
6.5.4 when the Seller collects or the Buyer returns the Goods, he shall at the
same time notify the Escrow Agent so that he can check whether and
when the Goods are collected or returned, and the Escrow Agent shall
then confirm to both Buyer and Seller whether and when
collection/return has occurred;

6.6

6.7

If the Escrow Agent obtains evidence which he decides establishes that there
was a tender of delivery of the Goods which the Buyer rejected, and the
tender was
6.6.1

subsequent to expiry of the time specified for delivery in the Sale
Agreement, it will be deemed to be proof of proper rejection; or

6.6.2

prior to that time, it will be deemed to be proof of improper rejection;

The notification of a Buyer’s or Seller’s Claim received by the Escrow Agent
will be proof that such Buyer’s or Seller’s Claim was made and of the date it
was made. No issue within the meaning of “Buyer’s Claim” or “Seller’s Claim”
may be raised or pursued except by means of such a notification.
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Release of Escrow Sum and Goods following resolution of a Buyer’s or Seller’s
Claim
Where a Buyer’s or Seller’s Claim is made, the Escrow Agent shall release and pay
the Escrow Sum and the Seller shall deal with rejected Goods, as follows:
7.1

Pending resolution of the Buyer’s or Seller’s Claim, if the Goods were
tendered for delivery but rejected by the Buyer, the Seller shall hold them and
keep them in the same condition as they were in when tendered;

7.2

Where it is resolved that the Buyer’s Claim is unsuccessful or the Seller’s
Claim is successful (i.e. the Buyer improperly rejected a tender for delivery),
the Escrow Agent shall immediately release and pay
[all of the Escrow Sum and any interest in the Escrow Account to the Seller
upon the Seller delivering the Goods to the Buyer within <<number of
days/hours>> hours/days after the Claim is resolved]
OR

[<<percentage, e.g 10>> % of the Escrow Sum to the Seller, and the balance
with any interest in the Escrow Account to the Buyer, and the sale will then be
deemed to be cancelled];

8.

7.3

Where however it is resolved that the Buyer’s Claim is successful or the
Seller’s Claim is unsuccessful (i.e. the Buyer properly rejected a tender for
delivery), the Escrow Agent shall immediately release and pay all of the
Escrow Sum and any interest in the Escrow Account to the Buyer, and the
Buyer will not have any liability to the Seller for the Price.

7.4

For so long as a Buyer’s or Seller’s Claim is not resolved or a Buyer’s Claim is
not deemed to be withdrawn, the Escrow Agent shall not release any amount
in the Escrow Account to either the Buyer or the Seller

Means of Resolving a Claim
8.1

For the purpose of this Escrow Agreement, a Claim will be treated as resolved
if and when the issues have been determined as to whether the Seller
delivered the Goods to the Buyer within the time specified for delivery in the
Sale Agreement, any rejection of the Goods was proper, and return or
collection of Goods;

8.2

The issues may be resolved by one or more of the following means:
8.2.1 proof of delivery will be in accordance with Clause 4.3 above or, where
the Buyer claims that the Goods were tendered after the time specified
for delivery in the Sale Agreement, proof will be in accordance with
Clause 6.6 above as to whether a proper rejection of the tendered
Goods occurred, proof that the Buyer made a Claim under Clause 6.2
and the date of doing so will be in accordance with Clauses 6.2 and
6.7, and proof of return or collection of Goods will be in accordance
with 6.5.4;
8.2.2 proof that the Seller made a Seller’s Claim under Clause 6.4 and the
date of doing so will be in accordance with Clauses 6.4 and 6.7;
8.2.3 unconditional agreement in writing between the Buyer and Seller as to
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all issues (whether or not preceded by mediation or other means of
dispute resolution procedure agreed upon at any time by them);
8.2.4 unconditional withdrawal of the Buyer’s Claim by the Buyer in writing which
expressly admits that the Goods were delivered to him or were tendered to
him within the time specified for delivery in the Sale Agreement;
8.2.5 unconditional withdrawal of the Seller’s Claim by the Seller in writing which
expressly admits that he did not tender the Goods within the time specified for
delivery in the Sale Agreement and that the Goods were not delivered;
8.2.6 determination of all issues by any arbitrator appointed for the purpose by
either by the Buyer and Seller or pursuant to any arbitration agreement
between them;
8.2.7 final determination of all issues by a court of competent jurisdiction from which
there is no right of appeal.
9.

Payment of Price

The release of the Escrow Sum under Clauses 6.3 or 7.2 will be deemed to be
payment of the [sum released on account of the] Price by the Escrow Agent as agent
for the Buyer, and the Seller shall provide the Escrow Agent with a receipt for the
amount paid made out to the Buyer which the Escrow Agent shall then forward to the
Buyer.
10.

Method of Payment

Unless otherwise agreed by the payee, any payment required to be made from the
Escrow Account to the Buyer or the Seller is to be made by way of a [banker’s draft in
favour of the [Seller/Buyer] OR [electronic funds transfer to the Buyer’s or the Seller’s
account, as follows:
The Buyer:
Bank:
<<
Branch:
<<
Sort Code:
<<
Account Name: <<
Account Number:<<
The Seller:
Bank:
<<
Branch:
<<
Sort Code:
<<
Account Name: <<
Account Number:<<
11.

>>
>>
>>
>>
>>

>>
>>
>>
>>
>>]

Role, liability, and Fee of Escrow Agent
11.1

Except as may be otherwise provided by this Escrow Agreement, the Escrow
Agent shall (in relation to the Escrow Account, the Escrow Sum and generally)
act as a trustee and as the agent of the Buyer and the Seller;

11.2

The Escrow Agent will not be liable in any way to either the Seller or Buyer for
acting (including making any decision) in good faith in accordance with the
terms of this Escrow Agreement, and it will not be required to make any
investigation of any matter other or greater than provided by its terms;

11.3

On the date that this Escrow Agreement is made, the [Buyer]/[Seller} shall
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pay the Fee to the Escrow Agent.
12.

Data Protection
12.1

In this Clause 12:

12.1.1 “Data Protection Legislation” means all applicable legislation in force
from time to time in the United Kingdom applicable to data protection
and privacy including, but not limited to, the UK GDPR (the retained EU
law version of the General Data Protection Regulation ((EU) 2016/679),
as it forms part of the law of England and Wales, Scotland, and
Northern Ireland by virtue of section 3 of the European Union
(Withdrawal) Act 2018); the Data Protection Act 2018 (and regulations
made thereunder); and the Privacy and Electronic Communications
Regulations 2003 as amended;
12.1.2 “personal data” means personal data as defined in the Data Protection
Legislation;
12.1.3 “First Party” means each of the respective parties to this Escrow
Agreement (other than the Buyer where the Buyer is a “Consumer”);
and
12.1.4 “Other Parties” means the parties to this Escrow Agreement who in the
instance concerned are not the First Party.

13.

12.2

All personal data that the First Party may use will be collected, processed, and
held by that First Party in accordance with the provisions of Data Protection
Legislation and the rights under the Data Protection Legislation of the Other
Parties.

12.3

For complete details of the First Party’s collection, processing, storage, and
retention of personal data including, but not limited to, the purpose(s) for which
personal data is used, the legal basis or bases for using it, details of the Other
Parties’ and any third party’s rights and how to exercise them, and personal
data sharing (where applicable), the Other Parties should refer to the Privacy
Notice of the First Party. The Privacy Notices of each Party are [attached in
the Schedule to this Escrow Agreement][available on request to that Party].

12.4

[All personal data to be shared by the First Party with one or both of the Other
Parties under this Escrow Agreement shall be shared in accordance with the
terms of the Data Sharing Agreement entered into on <<insert date>>
pursuant to this Escrow Agreement.]

Effect of Escrow Agreement

The provisions of this Escrow Agreement and the exercise of any right or remedy
pursuant to any of those provisions will not have the effect of, excluding, limiting,
prejudicing, or otherwise affecting, any right, remedy, obligation, duty or liability
(relating to non-delivery or late delivery of the Goods or to any other matter) [including
any right or remedy of the Buyer as a Consumer arising under the Consumer Rights
Act 2015 or other consumer legislation] which the Buyer or Seller may have other
than pursuant to any provision of this Escrow Agreement.

© Simply-Docs BS.EADP.10 Escrow Arrangement – Sale of Goods with Delivery and Payment Terms

7

14.

15.

Law and Jurisdiction

S
A
M
P
L
E

14.1

This Escrow Agreement and the relationship between all and any of Seller,
Buyer and Escrow Agent (whether contractual or otherwise) shall be governed
by, and construed in accordance with the law of [England & Wales] [Northern
Ireland][ Scotland].

14.2

If the Buyer is a Consumer, the Buyer will benefit from any mandatory
provisions of the law in his/her country of residence. Nothing in Sub-Clause
14.1 above takes away or reduces his/her rights as a Consumer to rely on
those provisions. If the Buyer is a Consumer, any dispute, controversy,
proceedings or claim between all and any of Seller, Buyer, and Escrow Agent
relating to this Escrow Agreement and the relationship between them
(whether contractual or otherwise) shall be subject to the jurisdiction of the
courts of England, Wales, Scotland, or Northern Ireland, as determined by the
Buyer’s residency.

14.3

If the Buyer is a business, any disputes concerning this Escrow Agreement
and the relationship between all and any of Seller, Buyer, and Escrow Agent,
or any matters arising therefrom or associated therewith (whether contractual
or otherwise) shall be subject to the [non] exclusive jurisdiction of the courts of
[England and Wales] [Northern Ireland] [Scotland].

Execution

This Escrow Agreement may be executed in separate counterparts by each party,
each such counterpart will be deemed to be an original, and all of them together will
constitute one and the same agreement.
IN WITNESS whereof the parties hereto have executed this Agreement on the day and year
first before written
THE SELLER

Signed by [Full Name] (the Seller) …………………………….
OR
Signed by [Name of Director] on behalf of [Company] (the Seller) ……………………………
[Director]
THE BUYER

Signed by [Full Name] (the Buyer) ……………………………….
OR
Signed by [Name of Director] on behalf of [Company] (the Buyer) ……………………………
[Director]
THE ESCROW AGENT

Signed by [Full Name] (the Escrow Agent) …………………………….
OR
Signed by [Name of Director] on behalf of [Company] (the Escrow Agent) …………………
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Schedule

[attach a copy of the signed Sale Agreement]
[attach a copy of each of the Privacy Notices of the Parties]
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