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ESCROW AGREEMENT 

This Escrow Agreement (this “Escrow Agreement”) is dated as of this 29th day of July 
2021 (the “Effective Date”), by and among RWA International Ltd., (“Depositor”), RWA Senior 
Lending Trust “Trust”; Trust and Depositor are referred to herein collectively as the “Other 
Parties”), and Wilmington Savings Fund Society, FSB, a federal savings bank (the “Escrow 
Agent,” which term shall also include any successor escrow agent appointed in accordance with 
Section 4(h) hereof). 

WHEREAS, pursuant to that certain Trust Agreement, dated as of July 29, 2021 (the 
“Trust Agreement”) the Depositor is contributing monies to the Trust from time to time as more 
particularly described therein; and 

WHEREAS, the Depositor wishes to deposit with the Escrow Agent the Escrow Amount 
(defined below) from time to time which amount is to be held in an escrow account and distributed 
in accordance with the terms of this Escrow Agreement. 

NOW, THEREFORE, the parties hereto, in consideration of the mutual covenants 
contained herein, and intending to be legally bound, hereby agree as follows: 

1. Escrow. 

a. Appointment of the Escrow Agent.  The Other Parties hereby appoint the Escrow 
Agent to serve as, and the Escrow Agent hereby agrees to act as, escrow agent for the benefit of 
the Other Parties in accordance with the terms and conditions of this Escrow Agreement, to 
receive, hold and disburse the Escrow Amount (as defined below) in accordance with the terms 
hereof and to perform the other duties expressly set forth herein.  Escrow Agent shall account for 
the Escrow Amount separately from its funds and the funds of other customers.  Escrow Agent 
shall have the sole power of withdrawal from the Escrow Account (as defined below) on the terms 
and conditions set forth with more particularity herein.  

b. Escrow Account.  The “Escrow Account” means a segregated account established 
on the books of the Escrow Agent entitled “RWA International Ltd. Escrow,” in which the Escrow 
Agent shall hold the Escrow Amount pursuant to this Agreement.  The Escrow Account number 
is -0. All transfers in and distributions from the Escrow Account shall be in United 
States dollars.  Notwithstanding anything herein or elsewhere, it is expressly understood and 
agreed that the Escrow Agent shall have no duty, liability or obligation whatsoever in connection 
with Depositor’s delivery of the Escrow Amount, including, without limitation, any duty or 
obligation to ensure delivery of the Escrow Amount to the Escrow Agent in a timely manner, or 
to monitor, oversee or confirm that the Escrow Amount delivered to the Escrow Account conforms 
to or is in accordance with the terms of the Trust Agreement or any agreement to which the Trust 
is a party. 

c. Escrow Amount.  The “Escrow Amount” means the initial amount of $15,000,000 
delivered in one or more increments, together with all other subsequent funds, if any, on deposit 
in the Escrow Account. The Escrow Amount may be held uninvested. 
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d. Tax reporting.  Notwithstanding anything to the contrary contained herein, the 
parties hereto acknowledge and agree that, for federal, state, and local income tax purposes, 
Depositor shall be treated as owning the assets that comprise the Escrow Amount.  

e. Termination.  This Escrow Agreement shall terminate upon the joint written 
instructions (upon which the Escrow Agent shall be entitled to conclusively and exclusively rely) 
of Depositor and Trust and instructions in the form as set forth on Exhibit A to release the Escrow 
Amount in accordance with Section 3 hereof (the “Instructions”) and terminate the Escrow 
Agreement. Upon termination of this Escrow Agreement in accordance with the foregoing, the 
Escrow Agent shall be relieved of all liability, responsibility, or obligation with respect to or 
arising out of this Escrow Agreement, provided, however, that the Escrow Agent’s rights, 
privileges and protections, including without limitation its right to indemnification, shall survive 
such termination. 

2. Escrow Procedure.  The Escrow Amount, shall be held and disbursed in accordance with the 
terms of this Escrow Agreement or as provided in a final decision of a court or arbitrator (a “Final 
Award”) ordering the disbursement of all or a portion of the Escrow Amount, in which case Escrow 
Agent shall disburse the Escrow Amount or such portion thereof specified in the Final Award (to the 
extent of available funds in the Indemnity Escrow Account) in accordance with such Final Award 
within two (2) Business Days after Escrow Agent’s receipt of such Final Award (it being expressly 
understood that the Escrow Agent shall be entitled to conclusively and exclusively rely on the Final 
Award and shall have no right, duty or obligation to verify the same). 

3. Release of Escrow Amount. 

a. On the date hereof, Depositor shall (and from time to time thereafter Depositor 
may) deliver Instructions to the Escrow Agent instructing the Escrow Agent to release funds in the 
Escrow Account, if any, or such portion thereof specified in such Instructions.  Such Instructions 
may be standing Instructions; provided, however, (i) any amendments to or replacement 
Instructions regarding outgoing wires (as described in Exhibit A hereto) shall require signature by 
the Verification Agent confirming its verification of the existence of an affirmative vote of 
MakerDAO and (ii) Depositor shall give written notice to the Escrow Agent of funds being 
deposited to the Escrow Account (a “Transfer Notice”).  Each Transfer Notice shall notify the 
Escrow Agent of the amount to be received in the Escrow Account and the identity of the account 
from which such amounts will be transferred into the Escrow Account.  Escrow Agent shall disburse 
such amounts in accordance with such Instructions within two (2) Business Days after Escrow 
Agent’s receipt of such funds, the Transfer Notice and Instructions; provided, however, (i) the 
Escrow Agent may refrain from disbursing such amounts if the Escrow Agent needs further 
information requested from the Depositor and (ii) that if any Claims are pending on the Distribution 
Date, the estimated amount of such pending Claim(s), as determined in good faith by Depositor, 
shall be set forth in such Instructions and deducted from any amount to be released to Trust on the 
Distribution Date.  If a Claim is pending on the Distribution Date and the amount of damages in 
such Claim cannot be estimated in good faith, Depositor and Trust shall work in good faith to agree 
to an amount that will remain in the Escrow Account to cover such Claim and deliver  Instructions 
to the Escrow Agent setting forth such agreed upon amount and until such  Instructions are 
delivered by the Depositor to the Escrow Agent, the Escrow Agent shall retain in the Escrow 
Account the entirety of the then-remaining funds in the Escrow Account. 
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b. From and after the Distribution Date, as each Claim that was pending as of the 
Distribution Date is resolved and upon the earlier of receipt by the Escrow Agent of either (i)  
Instructions or (ii) a Final Award, the Escrow Agent shall distribute to the applicable Other Party, 
by wire transfer of immediately available funds, such amounts and to such parties specified in such 
Instructions or Final Award, as applicable, within two (2) Business Days after Escrow Agent’s 
receipt of such Instructions or Final Award, as applicable. 

4. Duties of the Escrow Agent. 

a. The Escrow Agent shall not be liable to the Other Parties or any other person under 
any circumstances in connection with any of the transactions contemplated by this Escrow 
Agreement, except that such limitation shall not relieve the Escrow Agent of any liability it may 
have for the Escrow Agent's own willful misconduct or gross negligence in the performance of its 
express duties under this Agreement. The Escrow Agent’s sole responsibility shall be for the 
safekeeping and disbursement of the funds in the Escrow Account in accordance with the terms of 
this Escrow Agreement.  The Escrow Agent shall have no implied duties or obligations and shall 
not be charged with knowledge or notice of any fact or circumstance not specifically set forth 
herein.  The Escrow Agent may rely upon any instrument, not only as to its due execution, validity 
and effectiveness, but also as to the truth and accuracy of any information contained therein, which 
the Escrow Agent in good faith believes to be genuine, to have been signed or presented by the 
person or parties purporting to sign the same and to conform to the provisions of this Escrow 
Agreement, without further inquiry and without requiring substantial evidence of any kind.  In no 
event shall the Escrow Agent be liable for incidental, indirect, special, consequential or punitive 
damages.  The Escrow Agent shall not be obligated to take any legal action or commence any 
proceeding in connection with the Escrow Account, any account in which the Escrow Amount is 
deposited, or this Escrow Agreement, or to appear in, prosecute or defend any such legal action or 
proceedings.  The Escrow Agent may, at the expense of the Other Parties, jointly and severally, 
consult legal counsel selected by it in the event of any dispute or question as to: (i) issues that may 
arise between the parties with respect to the disposition or disbursement of any of the assets held 
hereunder, (ii) the application of any federal or state law or regulation; (iii) the construction of any 
of the provisions hereof or of any other agreement; or (iv) the performance of any of the Escrow 
Agent’s responsibilities and duties hereunder, and shall incur no liability and shall be fully 
protected from any liability whatsoever in acting in accordance with the opinion or instruction of 
such counsel. 

b. The Escrow Agent shall have only those duties as are specifically provided herein, 
which shall be deemed purely ministerial in nature, and shall under no circumstance be deemed a 
fiduciary of any of the Other Parties.  The Escrow Agent shall neither be responsible for, nor 
chargeable with, knowledge of the terms and conditions of any agreement, instrument or document 
between the Other Parties other than this Escrow Agreement. This Escrow Agreement sets forth 
all matters pertinent to the escrow contemplated hereunder, and no additional obligations of the 
Escrow Agent shall be inferred from the terms of any other agreement, instrument or document.  
In no event shall the Escrow Agent be liable, directly or indirectly, for any (i) damages or expenses 
arising out of the services provided hereunder, other than damages which result from the Escrow 
Agent’s failure to act in accordance with the standards set forth in this Escrow Agreement, or 
(ii) special or consequential damages, even if the Escrow Agent has been advised of the possibility 
of such damages. Without limiting the effect of any other provision of this Agreement, the Escrow 
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Agent shall have no obligation or liability: (1) to review, examine, enforce, administer or take 
notice of any agreement, instrument or document other than this Escrow Agreement; (ii) to 
determine whether any conditions precedent to a disbursement of Escrow Amounts, other than as 
set forth in  Section 2, have been or will be satisfied or otherwise to investigate any claim, notice, 
objection or Instructions received by Escrow Agent hereunder; (iii) to evaluate or determine the 
validity or legality of any action or omission by any other person; (iv) to make any payment to 
either Depositor or Trust from any source other than the Escrow Account; (v) to communicate with 
any person other than as expressly provided for in this Agreement; (vi) for any action or omission 
of Escrow Agent taken or made upon the oral or written instructions of either Depositor or Trust; 
(vii) for any action or omission of any third party or any federal or state bank regulator; (viii) for 
any other action or omission of, or for errors in judgment by, Escrow Agent under or in connection 
with this Agreement taken or made in good faith. 

c. The Escrow Agent shall have the right to perform any of its duties hereunder 
through agents, attorneys, custodians or nominees all of which shall be indemnified to the full 
extent of the indemnity provided in Section 7(l) herein.  

d. Any banking association or corporation into which the Escrow Agent may be 
merged, converted or with which the Escrow Agent may be consolidated, or any banking 
association or corporation resulting from any merger, conversion or consolidation to which the 
Escrow Agent shall be a party, or any banking association or corporation to which substantially all 
of the corporate trust business of the Escrow Agent shall be transferred, shall succeed to all of the 
Escrow Agent’s rights, obligations and immunities hereunder. 

e. The Escrow Agent shall have the right, without the need for further action on the 
part of any person. to liquidate any investments of the Escrow Account held by the Escrow Agent 
hereunder in order to provide funds necessary to make required payments hereunder. 

f. No provision of this Escrow Agreement shall require the Escrow Agent to pay or 
be liable for an amount in excess of the then-current balance of the Escrow Account. 

g. In the event the Escrow Agent is required to disburse any amounts hereunder on a 
day that is not a Business Day, such amounts shall be disbursed by the Escrow Agent on the next 
succeeding Business Day.  

h. Resignation and Removal of the Escrow Agent. The Escrow Agent may resign as 
escrow agent at any time, with or without cause, by giving prior written notice to the Other Parties, 
such resignation to be effective at the time specified in the notice, which may not be sooner than 
thirty (30) days following the date such notice is delivered (the “Notice Period”).  In addition, the 
Other Parties may jointly remove the Escrow Agent as escrow agent at any time, with or without 
cause, by an instrument (which may be executed in counterparts) delivered to the Escrow Agent, 
which instrument shall designate the effective date of such removal.  In the event of any such 
resignation or removal, a successor escrow agent shall be appointed by the Other Parties within 
the Notice Period.  Any successor escrow agent shall be a U.S. bank or trust company in good 
standing with its regulatory authority.  If the Other Parties do not appoint a successor escrow agent, 
the Escrow Agent may, at the expense of the Other Parties, jointly and severally, apply to a court 
of competent jurisdiction to do so.  Any such successor escrow agent shall deliver to the Other 
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Parties a written instrument accepting such appointment and the terms and conditions of the 
Escrow Agreement, and thereupon it shall succeed to all the rights and duties of the Escrow Agent 
hereunder and shall be entitled to receive the Escrow Amount pursuant to the terms hereof. 

i. Upon receipt of written notice from the Other Parties, informing it of the 
appointment of the successor escrow agent, the Escrow Agent shall deliver the balance of the 
Escrow Account then held hereunder to the successor escrow agent. Upon such delivery and the 
confirmation thereof by the successor escrow agent, the Escrow Agent shall have no further duties, 
responsibilities or obligations hereunder and all such duties, responsibilities and obligations shall 
be binding upon the successor escrow agent. 

j. In the event the Escrow Agent is removed, the Escrow Agent shall be paid a pro 
rata portion of all fees earned hereunder but not paid through the date of such removal, and the 
Escrow Agent shall have no obligation to refund or remit any portion of such fees received by the 
Escrow Agent prior to the date of such removal. 

5. Fees.  The Escrow Agent shall be compensated for its services hereunder in accordance 
with a separate fee agreement as between the Escrow Agent and the Trust. To the extent the Other 
Parties shall fail to pay any cost, fee or expense payable to the Escrow Agent hereunder when due, 
the Other Parties hereby authorize the Escrow Agent to debit such amount from the Escrow 
Account without notice to the Other Parties.  Without limiting the generality of the foregoing, any 
fees owed to the Escrow Agent as of the date hereof that are not paid to the Escrow Agent 
concurrently with the execution of this Escrow Agreement shall be debited directly from the 
Escrow Account. 

6. Actions by the Escrow Agent. 

a. In the event conflicting demands are made upon, or conflicting notices delivered 
to, the Escrow Agent with respect to the Escrow Amount or any portion thereof, the Escrow Agent 
shall be entitled, in its sole discretion, to refuse to comply with all demands or instructions with 
respect to such assets so long as such conflict shall continue, and the Escrow Agent shall not be or 
become liable in any way to the Other Parties for failure or refusal to comply with such conflicting 
claims, demands or instructions.  The Escrow Agent shall be entitled to refuse to act until such 
conflicting claims or demands shall have been resolved by a final non-appealable judgment of a 
court of competent jurisdiction.  The Escrow Agent may, in addition, elect, in its sole discretion, 
to commence in a court of competent jurisdiction an interpleader action or seek other judicial relief 
or orders as it may deem, in its sole discretion, necessary.  The costs and expenses (including 
reasonable attorney’s fees and expenses) incurred in connection with such proceeding shall be paid 
by and shall be deemed a joint and several obligation of, the Other Parties. 

b. Notwithstanding anything to the contrary contained herein, this Escrow Agreement 
shall not be construed to require the Escrow Agent to refer to, or interpret, any provisions of any 
other document in connection with carrying out the Escrow Agent’s duties under this Escrow 
Agreement. 
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7. General. 

a. Notices.  Any notice given hereunder shall be in writing and shall be deemed 
received upon the earlier of:  (i) as of the date delivered if delivered personally or by a nationally 
recognized overnight courier service or the U.S. Mail if sent certified mail; or (ii) on the date of 
confirmation of receipt (or, the first Business Day (as hereinafter defined) following such receipt 
if the date is not a Business Day) of transmission by facsimile; or (iii) solely with respect to 
delivery of Transfer Notices, on the date of receipt if delivered to the Escrow Agent by email, and, 
in each case to the parties at the following addresses or facsimile numbers (or at such other address 
or facsimile number for a party as shall be specified by like notice, except that notices of changes 
of address shall be effective upon receipt): 

If to Depositor or the Trust: 

RWA International, Ltd. 
c/o Crestbridge Cayman Limited 
9 Forum Lane 
Camana Bay 
PO Box 31243 
Grand Cayman, KY1-1205, Cayman Islands 
Attention: Director 

 

 

with a copy (which shall not constitute notice) to: 
 
For Depositor or the Trust, copy: 

 

 
Walkers 
190 Elgin Avenue 
George Town, Grand Cayman 
KY1-9001 Cayman Islands 
Attention: Melissa Lim 
 
6S Capital Partners, LLC 
427 N Tatnall Street 
Ste. 47933 
Wilmington, DE 19801 
Attention: Manager 
 

 



  

 

Conformed Copy 

 7  
 

If to the Escrow Agent:  

Wilmington Savings Fund Society, FSB 
500 Delaware Avenue, 11th Floor 
Wilmington, DE 19801 
Attention: 
Phone: 302-571-  
 
For purposes of Transfer Notices by email:  

 

 
 

 

or to such other address as the applicable Other Party may have furnished in writing to the Escrow 
Agent in the manner provided above.  Notwithstanding the foregoing, notices addressed to the 
Escrow Agent shall be effective only upon receipt.  When any notice, claim, objection to a claim 
or document of any kind is required to be delivered to the Escrow Agent and any other person or 
entity, the Escrow Agent shall forward such notice, claim or other document within two (2) 
Business Days after the date on which it was received by the Escrow Agent to the parties hereto, 
and such notice shall be subject to the provisions of this Section 7(a).  The Escrow Agent shall 
send statements to each of the Other Parties on a monthly basis reflecting activity in the Escrow 
Account for the preceding month.  For purposes of this Escrow Agreement, a “Business Day” 
shall be deemed a day that the Escrow Agent is open for business.  

b. Captions.  The captions in this Escrow Agreement are for convenience only and 
shall not be considered a part of, or affect, the construction or interpretation of any provision of 
this Escrow Agreement. 

c. Counterparts.  This Escrow Agreement may be executed in counterparts, each of 
which shall be deemed an original and all of which, when taken together, shall be deemed to be 
one Agreement.  This Escrow Agreement, to the extent signed and delivered by means of a 
facsimile machine or via electronic mail of a .pdf or .tif or similar file format, shall be treated in 
all manner and respects as an original agreement or instrument and shall be considered to have the 
same binding legal effect as if it were the original signed version thereof delivered in person.    

d. Amendments.  The provisions of this Escrow Agreement may be waived, altered, 
amended or supplemented, in whole or in part, only by a writing signed by the Escrow Agent and 
each of the Other Parties.  

e. Assignability.  No party may, without the prior written consent of each other party, 
assign this Escrow Agreement in whole or in part.  Subject to the foregoing, this Escrow 
Agreement shall be binding upon, and inure to the benefit of, the respective successors and assigns 
of the parties hereto. 

f. Governing Law.  This Escrow Agreement shall be construed in accordance with, 
and governed in all respects by, the laws of the State of Delaware, without regard to conflicts of 
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law principles.  Process and pleadings mailed to a party at the address provided in Section 7(a) 
above shall be deemed properly served and accepted for all purposes. 

g. Warranty.  Each party hereby represents and warrants that (i) this Escrow 
Agreement has been duly authorized, executed and delivered on its behalf and constitutes its legal, 
valid and binding obligation, and (ii) the execution, delivery and performance of this Escrow 
Agreement by such party do not, and will not, violate applicable law or regulation. 

h. Severability.  The parties agree that: (i) the provisions of this Escrow Agreement 
shall be severable in the event that for any reason whatsoever any of the provisions hereof are 
invalid, void or otherwise unenforceable; (ii) such invalid, void or otherwise unenforceable 
provisions shall be automatically replaced by other provisions which are as similar as possible in 
terms to such invalid, void or otherwise unenforceable provisions but are valid and enforceable; 
and (iii) the remaining provisions shall remain enforceable to the fullest extent permitted by law. 

i. Force Majeure.  Notwithstanding any other provision of this Escrow Agreement, 
the Escrow Agent shall not be obligated to perform hereunder and shall not incur any liability for 
the nonperformance or breach of any obligation hereunder to the extent that the Escrow Agent is 
delayed in performing, unable to perform or breaches such obligation because of acts of God, war, 
terrorism, fire, floods, strikes, epidemics, pandemics, electrical outages, equipment or transmission 
failures, or other causes reasonably beyond its control.   

j. WAIVER OF JURY TRIAL.    EACH PARTY ACKNOWLEDGES AND 
AGREES THAT ANY CONTROVERSY WHICH MAY ARISE UNDER THIS ESCROW 
AGREEMENT IS LIKELY TO INVOLVE COMPLICATED AND DIFFICULT ISSUES, 
AND THEREFORE EACH SUCH PARTY HEREBY IRREVOCABLY AND 
UNCONDITIONALLY WAIVES ANY RIGHT SUCH PARTY MAY HAVE TO A TRIAL 
BY JURY IN RESPECT OF ANY LITIGATION DIRECTLY OR INDIRECTLY ARISING 
OUT OF OR RELATING TO THIS ESCROW AGREEMENT, OR THE TRANSACTIONS 
CONTEMPLATED BY THIS ESCROW AGREEMENT.  EACH PARTY CERTIFIES 
AND ACKNOWLEDGES THAT (I) NO REPRESENTATIVE, AGENT OR ATTORNEY 
OF ANY OTHER PARTY HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT 
SUCH OTHER PARTY WOULD NOT, IN THE EVENT OF LITIGATION, SEEK TO 
ENFORCE THE FOREGOING WAIVER, (II) EACH SUCH PARTY UNDERSTANDS 
AND HAS CONSIDERED THE IMPLICATIONS OF THIS WAIVER, (III) EACH SUCH 
PARTY MAKES THIS WAIVER VOLUNTARILY AND (IV) EACH SUCH PARTY HAS 
BEEN INDUCED TO ENTER INTO THIS ESCROW AGREEMENT BY, AMONG 
OTHER THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONS IN THIS 
SECTION. 

k. Compliance with Court Orders.  In the event that any property deposited under this 
Escrow Agreement shall be attached, garnished or levied upon by any court order, or the delivery 
thereof shall be stayed or enjoined by an order of a court, or any order, judgment or decree shall 
be made or entered by any court order affecting the property deposited under this Escrow 
Agreement, the Escrow Agent is hereby expressly authorized, in its sole discretion, to obey and 
comply with all writs, orders or decrees so entered or issued, which it is advised by legal counsel 
of its own choosing is binding upon it, whether with or without jurisdiction, and in the event that 
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the Escrow Agent obeys or complies with any such writ, order or decree it shall not be liable to 
any of the parties hereto or to any other person, entity, firm or corporation, by reason of such 
compliance notwithstanding such writ, order or decree be subsequently reversed, modified, 
annulled, set aside or vacated. 

l. Indemnity.  The Other Parties shall, jointly and severally, indemnify, defend and 
save harmless the Escrow Agent and its affiliates and their respective successors, assigns, 
directors, officers, managers, attorneys, accountants, experts, agents and employees (the “Escrow 
Agent Indemnitees”) from and against any and all losses, damages, claims, liabilities, penalties, 
judgments, settlements, actions, suits, proceedings, litigation, investigations, costs or expenses 
(including, without limitation, the reasonable fees and expenses of either in-house or outside 
counsel, and experts and their staffs and all expense of document location, duplication and 
shipment and including any costs of enforcement of Other Parties indemnity obligations 
hereunder) (collectively “Escrow Agent Losses” or “Claims”) arising out of or in connection with 
(a) the Escrow Agent's execution and performance of this Escrow Agreement, tax reporting or 
withholding, the enforcement of any rights or remedies under or in connection with this Escrow 
Agreement, or as may arise by reason of any act, omission or error of the Indemnitee, except in 
the case of any Escrow Agent Indemnitee to the extent that such Escrow Agent Losses are finally 
adjudicated by a court of competent jurisdiction to have been primarily caused by the gross 
negligence or willful misconduct of such Escrow Agent Indemnitee, or (b) its following any 
instructions or other directions, whether joint or singular, from the Other Parties in accordance 
with the terms herein.  The Other Parties acknowledge that the foregoing indemnities shall survive 
the resignation, replacement or removal of the Escrow Agent or the termination of this Escrow 
Agreement.  The Other Parties hereby grant the Escrow Agent a lien on, right of set-off against 
and security interest in, the Escrow Amount for the payment of any claim for indemnification, 
expenses and amounts due hereunder.  In furtherance of the foregoing, the Escrow Agent is 
expressly authorized and directed, but shall not be obligated, to charge against and withdraw from 
the Escrow Amount for its own account or for the account of an Escrow Agent Indemnitee any 
amounts due to the Escrow Agent or to an Escrow Agent Indemnitee under this Section 7(l).  The 
obligations contained in this Section 7(l) shall survive the termination of this Escrow Agreement 
and the resignation, replacement or removal of the Escrow Agent. 

 

[Signature Page Follows.] 
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IN WITNESS WHEREOF, each of the parties has executed this Escrow Agreement as 

of the date first above written. 

 

 ESCROW AGENT: 

WILMINGTON SAVINGS FUND 
SOCIETY, FSB  

By: /S/ 
Name:
Its: Assistant Vice President 

 DEPOSITOR: 

RWA INTERNATIONAL LTD. 

By: /S
Name  
Its: Authorized Signatory 
 

TRUST: 

RWA SENIOR LENDING TRUST 
By: RWA INTERNATIONAL LTD., as 
Trust Sponsor and authorized signatory 
 

By: /S/ 
Name:  
Its: Authorized Signatory 
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EXHIBIT A 

WRITTEN INSTRUCTIONS TO ESCROW AGREEMENT 

 
Wilmington Savings Fund Society, FSB  
500 Delaware Avenue, 11th Floor 
Wilmington, DE 19801 
Attention:  
Phone:  
Email:  
 

___________, 20__ 
 

Written Instructions 
 
Ladies and Gentlemen: 
 

Reference is made to the Escrow Agreement dated as of July 29, 2021 (the “Escrow 
Agreement”), among RWA International Ltd, RWA Senior Lending Trust and you. 

Incoming 
 
From time to time, amounts will be deposited into the Escrow Account (as defined in the 

Escrow Agreement), from a brokerage account of the Depositor held by Genesis Global Trading, 
Inc., a broker-dealer registered with the U.S. Securities and Exchange Commission (the “SEC”) 
or a similar securities regulatory or governing body or agency in Canada or Western Europe (the 
“Brokerage Account”). 

 
Pursuant to the Escrow Agreement, the undersigned hereby instructs you to disburse from 

the Escrow Account (as defined in the Escrow Agreement) by wire transfer or internal transfer to 
the account identified below any amounts received from the Brokerage Account: 

Bank Wells Fargo Bank, NA 
 

Address 420 Montgomery St.  
San Francisco, CA 
 

ABA No. 
 

Account Name  
  

 
Account No. 

 
Further Credit to:  
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Account Name RWA Senior Lending Trust 
 

Trust Account No. 
 

 
Outgoing 
 
Further, from time to time, amounts will be deposited into the Escrow Account (as 

defined in the Escrow Agreement), from the above Trust Account (the “Trust Account”). 
 
Pursuant to the Escrow Agreement, the undersigned hereby instructs you to disburse from 

the Escrow Account (as defined in the Escrow Agreement) by wire transfer to the Brokerage 
Account identified below any amounts received from the Trust Account: 

 
Receiving Bank Routing No:  
 

 

Receiving Bank Name:  
 

Silvergate Bank 

Receiving Bank Address:   
 

 
Beneficiary Name:  
 

 

Beneficiary Address:   
  

 
 

Beneficiary Account Number:   
 

 
We confirm that these instructions are merely to facilitate our own internal requirements 

and that we remain fully liable to you under the terms and conditions of the Escrow Agreement 
between us.  You have no liability for losses resulting from errors in these instructions.   
 

 RWA INTERNATIONAL LTD. 
 

By:   
Its:   



  

 

Conformed Copy 

   
 

 [RWA Senior Lending Trust 
By: RWA INTERNATIONAL LTD., as 
Trust Sponsor and authorized signatory 
  

By:   
Its:  ]1 

[Pursuant to (and subject to) the terms of the Trust Agreement, the Verification Agent has 
confirmed the affirmative vote of MakerDAO to the outgoing Instructions contained herein.  
 

Wilmington Savings Fund Society, FSB, not 
in its individual capacity but solely as 
Verification Agent 

  

By:   
Name: 
Title:]2 

  

 
1 If the Instructions are issued pursuant to Section 1(e) of the Escrow Agreement, the Instructions 
shall include a signature block for the Trust and the following statement shall be contained within 
the Instructions:  

“The Trust and Depositor instruct you that the Escrow Agreement is hereby terminated pursuant 
to, and subject to the rights, privileges and protections of the Escrow Agent in, Section 1(e) of the 
Escrow Agreement.” 
  
2 If the Instructions are amendments to or replacements of the outgoing Instructions, the 
Instructions shall include a signature block for the Verification Agent and the related bracketed 
language.  
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EXHIBIT B 

TRANSFER NOTICE TO ESCROW AGENT 

 
Wilmington Savings Fund Society, FSB  
500 Delaware Avenue, 11th Floor 
Wilmington, DE 19801 
Attention:  
Phone:  
Emai  
 

___________, 20__ 
 

Transfer Notice 
 
Ladies and Gentlemen: 
 

Reference is made to Section 3(a) of the Escrow Agreement dated as of July 29, 2021 (the 
“Escrow Agreement”), among RWA International Ltd, RWA Senior Lending Trust and you. 

 
We hereby notify you that funds [will be] [have been] deposited into the Escrow Account.   
 
The amount [to be received] [received] is $_______________ 
 
The funds [will be] [were] transferred from [Name of Bank] [Account No. 

_______________] from ____________________________ as payee.  
 
  

RWA INTERNATIONAL LTD. 
 
 
By:   
Its:   

 


	ESCROW AGREEMENT
	1. Escrow.
	a. Appointment of the Escrow Agent.  The Other Parties hereby appoint the Escrow Agent to serve as, and the Escrow Agent hereby agrees to act as, escrow agent for the benefit of the Other Parties in accordance with the terms and conditions of this Esc...
	b. Escrow Account.  The “Escrow Account” means a segregated account established on the books of the Escrow Agent entitled “RWA International Ltd. Escrow,” in which the Escrow Agent shall hold the Escrow Amount pursuant to this Agreement.  The Escrow A...
	c. Escrow Amount.  The “Escrow Amount” means the initial amount of $15,000,000 delivered in one or more increments, together with all other subsequent funds, if any, on deposit in the Escrow Account. The Escrow Amount may be held uninvested.
	d. Tax reporting.  Notwithstanding anything to the contrary contained herein, the parties hereto acknowledge and agree that, for federal, state, and local income tax purposes, Depositor shall be treated as owning the assets that comprise the Escrow Am...
	e. Termination.  This Escrow Agreement shall terminate upon the joint written instructions (upon which the Escrow Agent shall be entitled to conclusively and exclusively rely) of Depositor and Trust and instructions in the form as set forth on Exhibit...

	2. Escrow Procedure.  The Escrow Amount, shall be held and disbursed in accordance with the terms of this Escrow Agreement or as provided in a final decision of a court or arbitrator (a “Final Award”) ordering the disbursement of all or a portion of t...
	3. Release of Escrow Amount.
	a. On the date hereof, Depositor shall (and from time to time thereafter Depositor may) deliver Instructions to the Escrow Agent instructing the Escrow Agent to release funds in the Escrow Account, if any, or such portion thereof specified in such Ins...
	b. From and after the Distribution Date, as each Claim that was pending as of the Distribution Date is resolved and upon the earlier of receipt by the Escrow Agent of either (i)  Instructions or (ii) a Final Award, the Escrow Agent shall distribute to...

	4. Duties of the Escrow Agent.
	a. The Escrow Agent shall not be liable to the Other Parties or any other person under any circumstances in connection with any of the transactions contemplated by this Escrow Agreement, except that such limitation shall not relieve the Escrow Agent o...
	b. The Escrow Agent shall have only those duties as are specifically provided herein, which shall be deemed purely ministerial in nature, and shall under no circumstance be deemed a fiduciary of any of the Other Parties.  The Escrow Agent shall neithe...
	c. The Escrow Agent shall have the right to perform any of its duties hereunder through agents, attorneys, custodians or nominees all of which shall be indemnified to the full extent of the indemnity provided in Section 7(l) herein.
	d. Any banking association or corporation into which the Escrow Agent may be merged, converted or with which the Escrow Agent may be consolidated, or any banking association or corporation resulting from any merger, conversion or consolidation to whic...
	e. The Escrow Agent shall have the right, without the need for further action on the part of any person. to liquidate any investments of the Escrow Account held by the Escrow Agent hereunder in order to provide funds necessary to make required payment...
	f. No provision of this Escrow Agreement shall require the Escrow Agent to pay or be liable for an amount in excess of the then-current balance of the Escrow Account.
	g. In the event the Escrow Agent is required to disburse any amounts hereunder on a day that is not a Business Day, such amounts shall be disbursed by the Escrow Agent on the next succeeding Business Day.
	h. Resignation and Removal of the Escrow Agent. The Escrow Agent may resign as escrow agent at any time, with or without cause, by giving prior written notice to the Other Parties, such resignation to be effective at the time specified in the notice, ...
	i. Upon receipt of written notice from the Other Parties, informing it of the appointment of the successor escrow agent, the Escrow Agent shall deliver the balance of the Escrow Account then held hereunder to the successor escrow agent. Upon such deli...
	j. In the event the Escrow Agent is removed, the Escrow Agent shall be paid a pro rata portion of all fees earned hereunder but not paid through the date of such removal, and the Escrow Agent shall have no obligation to refund or remit any portion of ...

	5. Fees.  The Escrow Agent shall be compensated for its services hereunder in accordance with a separate fee agreement as between the Escrow Agent and the Trust. To the extent the Other Parties shall fail to pay any cost, fee or expense payable to the...
	6. Actions by the Escrow Agent.
	a. In the event conflicting demands are made upon, or conflicting notices delivered to, the Escrow Agent with respect to the Escrow Amount or any portion thereof, the Escrow Agent shall be entitled, in its sole discretion, to refuse to comply with all...
	b. Notwithstanding anything to the contrary contained herein, this Escrow Agreement shall not be construed to require the Escrow Agent to refer to, or interpret, any provisions of any other document in connection with carrying out the Escrow Agent’s d...

	7. General.
	a. Notices.  Any notice given hereunder shall be in writing and shall be deemed received upon the earlier of:  (i) as of the date delivered if delivered personally or by a nationally recognized overnight courier service or the U.S. Mail if sent certif...
	b. Captions.  The captions in this Escrow Agreement are for convenience only and shall not be considered a part of, or affect, the construction or interpretation of any provision of this Escrow Agreement.
	c. Counterparts.  This Escrow Agreement may be executed in counterparts, each of which shall be deemed an original and all of which, when taken together, shall be deemed to be one Agreement.  This Escrow Agreement, to the extent signed and delivered b...
	d. Amendments.  The provisions of this Escrow Agreement may be waived, altered, amended or supplemented, in whole or in part, only by a writing signed by the Escrow Agent and each of the Other Parties.
	e. Assignability.  No party may, without the prior written consent of each other party, assign this Escrow Agreement in whole or in part.  Subject to the foregoing, this Escrow Agreement shall be binding upon, and inure to the benefit of, the respecti...
	f. Governing Law.  This Escrow Agreement shall be construed in accordance with, and governed in all respects by, the laws of the State of Delaware, without regard to conflicts of law principles.  Process and pleadings mailed to a party at the address ...
	g. Warranty.  Each party hereby represents and warrants that (i) this Escrow Agreement has been duly authorized, executed and delivered on its behalf and constitutes its legal, valid and binding obligation, and (ii) the execution, delivery and perform...
	h. Severability.  The parties agree that: (i) the provisions of this Escrow Agreement shall be severable in the event that for any reason whatsoever any of the provisions hereof are invalid, void or otherwise unenforceable; (ii) such invalid, void or ...
	i. Force Majeure.  Notwithstanding any other provision of this Escrow Agreement, the Escrow Agent shall not be obligated to perform hereunder and shall not incur any liability for the nonperformance or breach of any obligation hereunder to the extent ...
	j. WAIVER OF JURY TRIAL.    EACH PARTY ACKNOWLEDGES AND AGREES THAT ANY CONTROVERSY WHICH MAY ARISE UNDER THIS ESCROW AGREEMENT IS LIKELY TO INVOLVE COMPLICATED AND DIFFICULT ISSUES, AND THEREFORE EACH SUCH PARTY HEREBY IRREVOCABLY AND UNCONDITIONALLY...
	k. Compliance with Court Orders.  In the event that any property deposited under this Escrow Agreement shall be attached, garnished or levied upon by any court order, or the delivery thereof shall be stayed or enjoined by an order of a court, or any o...
	l. Indemnity.  The Other Parties shall, jointly and severally, indemnify, defend and save harmless the Escrow Agent and its affiliates and their respective successors, assigns, directors, officers, managers, attorneys, accountants, experts, agents and...
	[Signature Page Follows.]


