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Executive Summary

Software escrow is no longer a niche legal instrument reserved for high-value bespoke
development projects. As Indian enterprises increasingly depend on third-party software for
critical operations, escrow has become a frontline tool for business continuity and risk
governance.

Yet a common mistake persists: organisations treat escrow as a binary decision — either you
have it or you do not. The more important question is: what type of escrow agreement is right for
your situation?

Software escrow agreements are not one-size-fits-all. They differ in how beneficiaries are
structured, how many vendors are covered, how releases are triggered, and how the agreement
is maintained over time. Choosing the wrong configuration creates gaps in protection — or
unnecessary costs.

Key Findings

* There are five principal beneficiary configurations for software escrow: Single-
Beneficiary, Multi-Beneficiary, Multi-Vendor, Umbrella/Industry-Wide, and
Customised/Bespoke.

» Each configuration addresses a distinct risk profile and operational relationship between
licensor, licensee, and escrow agent.

* CIOs and CTOs should match escrow configuration to their vendor dependency
footprint, not merely adopt the simplest agreement available.

* Legal and procurement teams should review escrow clauses in software licence
agreements specifically for configuration fit, release conditions, and update obligations.

* Organisations with multiple software dependencies are frequently under-protected
because they use a single, narrow escrow arrangement where a broader structure is
warranted.

Recommendation

Before executing any software escrow agreement, map your vendor and beneficiary landscape.
Select the configuration that matches your risk exposure. Work with a certified, independent
escrow provider — one with the operational discipline to manage the complexity your
configuration demands.
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1. Purpose, Audience, and Scope

This paper is written for:

* CIOs and CTOs responsible for IT risk management, vendor governance, and business
continuity planning.

* Legal and procurement teams who negotiate software licence agreements and are
accountable for ensuring adequate protection of operational continuity.

It answers one central question: given your organisation's software dependencies and vendor
relationships, which software escrow agreement configuration is the right fit?

This paper covers software escrow specifically — the tripartite arrangement under which source
code, documentation, and related materials are deposited by a software vendor (licensor) with
an independent escrow agent, to be released to the licensee on defined trigger events. It does
not address technology escrow (which extends to hardware and manufacturing IP) or IP archival
as a standalone service, though references are made where relevant.

All scenarios are illustrative. No named vendors, software products, or competitor providers are
referenced.
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2. Why the Configuration of Your Escrow Agreement Matters

India's enterprise technology landscape has changed materially over the past decade. The
average mid-to-large enterprise now operates across a stack of five to fifteen third-party
software applications — ERP, CRM, banking platforms, compliance tools, HR systems,
industry-specific solutions — each supplied by a different vendor, on different contractual terms,
with different risk profiles.

When a software vendor fails — through insolvency, acquisition, strategic withdrawal, or a
material breach of its support obligations — the licensee faces an immediate operational crisis.
Without access to the source code, the licensee cannot maintain, migrate, or modify the
application. The business stops. This risk is not hypothetical. High-profile vendor exits and
product discontinuations have affected enterprises across banking, manufacturing, logistics, and
healthcare in India and globally.

Software escrow is the instrument that addresses this risk. It ensures that, on a defined trigger
event, the licensee can obtain the source code and documentation needed to continue
operating.

The Configuration Gap

Most organisations, when they do adopt escrow, execute a standard single-vendor, single-
beneficiary agreement — the simplest available form. This is appropriate in some
circumstances. But in many organisations, it leaves material gaps:

* A company with multiple critical software vendors has escrow cover for only one of them.

* A company that co-licences software with a partner has an escrow agreement that
releases materials only to itself, leaving the partner exposed.

» A software developer selling to multiple enterprise clients offers no escrow, losing
procurement evaluations to vendors who do.

* An industry association deploying shared technology infrastructure has no mechanism to
protect member access if the technology provider fails.

These are configuration failures, not escrow failures. The instrument works. The structure was
wrong for the situation.

The Core Principle

Escrow configuration should follow your risk topology — not the easiest agreement to execute. Map
your vendors, your beneficiaries, and your dependencies first. Then choose the structure.
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3. The Five Software Escrow Configurations

EscrowNXT identifies five principal configurations for software escrow agreements, organised
by beneficiary structure and vendor scope. Each is described below with its defining
characteristics, appropriate use cases, key risks if misapplied, and the legal and operational
considerations that matter most to CIOs and legal teams.

3.1 Single-Beneficiary Escrow

What it is

The standard tripartite agreement: one licensor, one licensee, one escrow agent. The licensor
deposits the software's source code and documentation. The licensee is the sole named
beneficiary. On a defined trigger event, materials are released exclusively to that licensee.

Best suited for
* Organisations with a single, mission-critical licensed application from a specialised or
sole-source vendor.

+ Enterprises procuring bespoke or heavily customised software where the source code is
unique to them.

* Any situation where the licensee is the sole operator of the licensed application with no
downstream dependencies.

Key legal considerations

* Release conditions must be precisely drafted — ambiguous trigger events (such as
'material breach’) create dispute risk at exactly the moment continuity is most needed.

» Update obligations on the licensor must be specified — an escrow containing a two-
year-old version of the software may be insufficient for operational recovery.

» Verification provisions should be included to confirm the deposited materials are
complete and buildable, not merely stored.

Risk if misapplied

Organisations with multiple critical software dependencies who rely on a single-beneficiary
agreement for just one vendor remain fully exposed on all others. This is the most common
configuration gap in Indian enterprises.

3.2 Multi-Beneficiary Escrow

What it is

A single agreement covering one licensor and multiple beneficiaries. Each beneficiary has
defined rights — including independent release rights — should a trigger event occur. The
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licensor deposits once; the escrow agent manages release separately to each qualifying
beneficiary.

Best suited for

« Joint ventures or consortium arrangements where two or more organisations co-licence
the same software and each requires independent continuity protection.

« Parent and subsidiary structures where the parent holds the licence but operating
entities need guaranteed access.

* Public-private partnerships, infrastructure projects, or sector consortia using shared
licensed software.

Key legal considerations

* Release rights must be independently defined per beneficiary — a trigger event for one
beneficiary may not apply to another.

* Confidentiality provisions become more complex: materials released to one beneficiary
must not create exposure for others.

* The escrow agreement must clarify whether one beneficiary's trigger event affects the
overall agreement or only that beneficiary's rights.

Risk if misapplied

Using a single-beneficiary agreement in a multi-party arrangement means that non-named
beneficiaries have no enforceable escrow rights — even if they depend on the same software.

3.3 Multi-Vendor Escrow

What it is

A beneficiary-initiated arrangement covering multiple licensors under a single, managed escrow
framework. Rather than executing separate bilateral escrow agreements with each software
vendor, the licensee establishes an umbrella framework within which deposits from multiple
vendors are consolidated and managed by the escrow agent.

Best suited for
» Large enterprises operating across a heterogeneous software stack with five or more
critical third-party applications.

* Regulated entities (banking, insurance, healthcare) required to demonstrate
comprehensive business continuity coverage across their IT estate.

* Procurement teams seeking standardised escrow terms that can be applied efficiently
across vendor negotiations.
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Key legal considerations

* Each vendor's deposit remains separately managed and governed — consolidation is
administrative, not contractual.

+ Standard escrow schedule terms can be pre-agreed with the escrow agent, reducing
negotiation friction in each vendor engagement.

* Governance of deposit updates and verification cycles requires a programme-level
approach — ad hoc management across multiple vendors leads to stale deposits.

Risk if misapplied

Attempting to cover multiple vendors under a single agreement with identical terms may not
reflect the different risk profiles, update frequencies, and trigger conditions appropriate to each
vendor relationship.

3.4 Umbrella/ Industry-Wide Escrow

What it is

A structure in which a software developer or platform provider establishes a master escrow
arrangement with an independent escrow agent. Individual licensees — across an industry,
channel, or distribution network — then accede to the umbrella arrangement without requiring
separate bilateral negotiations. Each acceding licensee obtains defined escrow rights under the
master framework.

Best suited for

» Software developers and ISVs who sell to multiple enterprise clients and wish to offer
escrow as a standard feature of their licensing terms.

* Industry bodies, trade associations, or sector platforms deploying shared software to
member organisations.

* Channel partners and systems integrators who re-licence software to end clients and
need to extend continuity protection downstream.

Key legal considerations

* The master agreement must clearly govern how individual licensees accede and what
rights they obtain upon accession — ambiguity here creates enforcement risk.

* The developer retains control over the master deposit; acceding licensees must be
satisfied that the escrow agent's verification and release processes are independent and
robust.

* Umbrella arrangements benefit from periodic verification to ensure deposit currency
across all acceding licensees' versions.

The competitive dimension for software developers
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Enterprise procurement teams — particularly in banking, insurance, and large corporates —
now routinely require escrow as a condition of software procurement. A developer with a pre-
established, independently verified umbrella arrangement can demonstrate this capability
immediately, reducing procurement friction and accelerating deal closure.

3.5 Customised / Bespoke Escrow

What it is

An arrangement specifically structured to address a relationship that does not fit standard
configurations — because of the complexity of the software, the nature of the IP, the delivery
model, or the parties involved. Customised escrow arrangements may combine elements of
multiple configurations, incorporate non-standard trigger events, address embedded or hybrid
software-hardware systems, or involve staged release mechanisms.

Best suited for

» Mission-critical software with embedded hardware components, proprietary encryption,
or manufacturing process dependencies that extend beyond standard source code.

* Long-term public infrastructure contracts (government, defence, utilities) with non-
standard continuity requirements.

» SaaS or cloud-delivered software where traditional source code deposit is supplemented
by infrastructure documentation, data migration protocols, or transition assistance
obligations.

» Complex IP licensing structures where the software incorporates third-party licensed
components subject to separate release restrictions.

Key legal considerations
* Customised arrangements require detailed scoping of what constitutes the 'deposit
materials' — the default definition of source code is often insufficient.
* Release mechanisms may need to be staged (for example, initial access to
documentation, followed by source code on further trigger confirmation).

» Dispute resolution provisions require particular care — non-standard arrangements are
more likely to generate interpretive disputes at trigger events.

Risk if misapplied

Applying a standard single-beneficiary agreement to a complex, hybrid, or multi-component
software relationship is the escrow equivalent of insuring a bespoke industrial asset on a
standard motor policy — the cover exists, but it is unlikely to respond appropriately when
needed.
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4. Configuration Comparison at a Glance

The table below provides a summary of the five configurations by key structural dimensions.

Configuration Type Licensor(s)

Single-Beneficiary

Multi-Beneficiary

Multi-Vendor

Umbrella / Industry-

Wide

Customised /
Bespoke

One

One

Multiple

One (master)

Variable

Beneficiary(ies)

One

Multiple (named)

One

Multiple (acceding)

Variable

Best Suited
For

Sole-source,
mission-critical
licensed
software

Joint ventures,
consortia,
parent-
subsidiary

Large
enterprises,
regulated
entities,
complex IT
stacks

ISVs, sector
platforms,
distribution
networks

Complex,
hybrid, non-
standard
relationships

EscrowNXT
Service

Standard
Software
Escrow

Multi-Party
Software
Escrow

Multi-Vendor
Escrow
Framework

Umbrella
Software
Escrow

Bespoke
Escrow
(structured
with
EscrowNXT)
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5. lllustrative Scenarios

The following scenarios illustrate how configuration choice plays out in practice. All scenarios
are fictionalised for illustrative purposes.

Scenario A — The Wrong Configuration Leaves a Critical Gap

Context: A mid-sized Indian manufacturer runs its operations across four third-party
platforms: ERP, quality management, supply chain planning, and a compliance reporting tool.

Situation: The company had executed a single-beneficiary escrow agreement for its ERP system —
which it correctly identified as mission-critical. However, it had not extended escrow coverage to its
quality management system, which is equally critical to regulatory reporting obligations.

Trigger event: The quality management software vendor enters liquidation.

Outcome: The manufacturer is unable to access the source code for the quality management system.
Regulatory reporting lapses. The company's ERP escrow is intact — and useless for this problem.

Lesson: Identifying one mission-critical system is not sufficient. A multi-vendor escrow framework
covering all critical applications would have prevented this gap.

Scenario B — Umbrella Arrangement Closes a Deal

Context: A mid-sized Indian software company develops a compliance management platform
sold to BFSI clients.

Situation: A major private sector bank's procurement committee requires, as a condition of vendor
approval, evidence of a software escrow arrangement with a certified, independent escrow provider.

Developer's position: The developer had pre-established an umbrella software escrow arrangement
with EscrowNXT. The bank's legal team reviewed and accepted the arrangement, allowing the bank
to accede within a week.

Outcome: The developer closed the contract without delay. A competing developer without an escrow
arrangement was required to negotiate and execute a fresh agreement — adding six weeks to their
procurement cycle.

Lesson: An umbrella escrow arrangement is not merely risk management — it is a sales asset in
enterprise procurement.

Scenario C — Multi-Beneficiary Protection in a Joint Venture

Context: Two infrastructure companies enter a joint venture to develop and operate a shared
digital platform. A single software vendor supplies the core platform under licence to both
entities.

Situation: The JV partners initially negotiate a single-beneficiary escrow agreement naming only the
lead entity. The minority partner assumes it is covered.

Trigger event: The software vendor is acquired; the acquirer announces product discontinuation.
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Outcome: The escrow is triggered. Materials are released to the named beneficiary — the lead

partner. The minority partner has no enforceable release rights and must negotiate access on
unfavourable terms.

Lesson: In any multi-party software dependency, each party with operational reliance on the software
should be a named beneficiary with independent release rights.
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6. Which Configuration Is Right for You?

The following decision guide provides a starting point for configuration selection. Complex
situations — particularly those involving regulated industries, multi-vendor estates, or hybrid
software-hardware systems — should be assessed with the support of a qualified escrow
provider and legal counsel.

If your situation is... Choose...

You are a sole licensee of a mission-critical ERP or Single-Beneficiary Escrow
core banking platform

Your organisation and a partner share the same Multi-Beneficiary Escrow
licensed software

You depend on multiple third-party software vendors Multi-Vendor Escrow
across your IT stack

You license software to an entire sector or network of ~ Umbrella / Industry-Wide Escrow
downstream companies

Your software relationship involves unique IP, Customised / Bespoke Escrow
hardware, or hybrid delivery

Note on Combinations

These configurations are not mutually exclusive. A large enterprise may simultaneously require a
multi-vendor framework for its software estate and a customised arrangement for one or two
complex, hybrid applications. EscrowNXT can structure and manage combined configurations under
a single managed programme.
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7. Evaluation Criteria for ClOs and Legal Teams

Regardless of which configuration your organisation selects, the following criteria should govern
the evaluation of any software escrow arrangement:

For CIOs and CTOs

Coverage completeness — does the arrangement cover all mission-critical software
dependencies, not just the most obvious one?

Deposit currency — are update obligations specified and enforced? An escrow
containing outdated source code provides false assurance.

Verification — are deposited materials tested for completeness and buildability, not
merely stored? Unverified deposits frequently contain insufficient materials for
operational recovery.

Trigger definition — are release conditions precisely drafted? Ambiguous triggers are
contested at the worst possible time.

Recovery readiness — has your IT team assessed whether it can actually use released
source code? Escrow provides access, not automatic capability.

For Legal and Procurement Teams

Escrow agent independence — is the escrow agent genuinely neutral, with no
commercial relationship with the licensor that could compromise release decisions?

Certification — is the provider ISO 9001:2015 certified (quality management) and ISO
27001:2022 certified (information security)? These certifications speak directly to
operational reliability and data protection.

Release mechanism — is the release process clearly defined, with timelines, evidence
requirements, and dispute resolution protocols specified?

Confidentiality — are deposited materials protected by robust confidentiality obligations
that survive termination of the main licence agreement?

Governing law and jurisdiction — are these aligned with your organisation's
requirements and enforceable in the relevant jurisdiction?
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8. Recommended Approach

EscrowNXT recommends a three-step approach for organisations reviewing or initiating
software escrow arrangements:

Step 1 — Map Your Software Dependency Landscape

Identify all third-party software applications on which your organisation's critical operations
depend. Classify each by criticality (operational impact of loss), vendor risk (concentration,
financial stability, strategic direction), and current protection status (is there an existing escrow
arrangement, and is it appropriate?).

This exercise typically reveals that organisations have significantly more unprotected
dependencies than they assumed.

Step 2 — Match Configuration to Risk Profile

Using the framework in Section 3 and the selection guide in Section 6, identify the appropriate
escrow configuration for each critical dependency. In many cases, a single organisation will
require a combination: a multi-vendor framework for its core software estate, a multi-beneficiary
arrangement for a joint venture platform, and a customised structure for a legacy or bespoke
system.

Step 3 — Engage a Certified, Independent Escrow Provider

Execute agreements with an escrow provider that has the operational infrastructure to manage
your chosen configuration reliably: 1ISO-certified quality and security management systems,
independent verification capabilities, and a track record of managing complex, multi-party
escrow arrangements.

EscrowNXT has operated as India's leading pure-play software escrow provider for over twenty
years. With ISO 9001:2015 and ISO 27001:2022 certification, NASSCOM membership since
2011, and a portfolio spanning single-beneficiary agreements to complex multi-party and
bespoke structures, EscrowNXT provides the expertise and infrastructure to match your
configuration to your risk profile — and to maintain that arrangement as your software estate
evolves.

Escrow is not a contingency plan for pessimists.

It is standard infrastructure for enterprises that take continuity seriously. EscrowNXT has spent
twenty years making that infrastructure reliable, certified, and trusted.
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About EscrowNXT

EscrowNXT Services Private Limited (formerly EscrowTech India Pvt. Ltd.) is India’s first ISO
9001:2015 and ISO 27001:2022 certified pure-play software and technology escrow services
provider. Founded in 2005 and headquartered in Chennai, EscrowNXT has spent over two
decades protecting the technology investments of leading enterprises, software developers, and
corporate houses across India.

Our services include Software Escrow, Technology Escrow, IP Archive, Verification & Testing,
and secure Vaults. Visit www.escrownxt.com or contact info@escrownxt.com to learn more.

Next Steps

* Book afree risk assessment: www.escrownxt.com/contact-us
* Request a sample escrow agreement: info@escrownxt.com

* Speak to our team: +91 44 45535571/72 | +91 44 22505571
* Visit: www.escrownxt.com

EscrowNXT Services Private Limited
C2-A, Industrial Estate, Guindy, Chennai — 600 032, Tamil Nadu, India
Don't Risk It. Escrow It.

Appendix — Glossary of Key Terms
» Beneficiary — the licensee or party with the right to receive deposited materials upon a
trigger event.

» Deposit Materials — source code, documentation, build scripts, and related materials
placed in escrow by the licensor.

» Escrow Agent — the independent third party (EscrowNXT) that holds, manages, and
releases deposited materials.

» Licensor — the software developer or IP owner who deposits materials into escrow.

» Trigger Event — a defined condition (such as vendor insolvency, material breach, or
product discontinuation) upon which the escrow agent releases materials to the
beneficiary.

» Verification — the process of testing deposited materials to confirm they are complete,
accurate, and buildable for operational use.

* Release Conditions — the contractually specified criteria that must be satisfied before
the escrow agent releases materials.

» Update Obligation — the licensor's contractual duty to deposit updated versions of the
software as it evolves.

Disclaimer: This document is for informational purposes only. It does not constitute legal, financial, or professional advice. Readers
should seek qualified professional counsel for their specific circumstances.
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