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Red Flags & Exit Strategy: Protecting Business in the

Long Run

Preventing vendor lock-in and managing software litigation risks
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Abstract
The final phase of a Software-as-a-Service (SaaS) agreement dictates the
long-term security of corporate digital assets. Managing advanced legal
risks, defining interoperability rights, and establishing clear departure
frameworks are essential to prevent operational paralysis and costly
cross-border disputes.
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1. Decompilation Rights and Interoperability
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Software reverse-engineering faces strict statutory
boundaries, making precise contractual carve-outs mandatory
for business continuity.
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Details and Implications
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Decompilation is generally prohibited under IP
law, but statutory exceptions exist solely to
ensure interoperability between independent
software systems.
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Clausesthat entirely deny source code access
during emergencies (e.g., provider insolvency)

present massive operational risk if not
mitigated by a source code escrow
agreement.
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2. Data Governance and Portability (GDPR Compliance)
2. HiEAE 5 HUER S (GE7E GDPR)

Preventing critical technical dependencies requires a robust
alignment with European privacy regulations and standardized
data recovery paths.
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Dimension/ Details and Implications
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The SaaS provider operates strictly as a
Data Processor under a Data Processing
Pri Agreement (DPA), binding them to strict
rivacy . .
Framework operational boundaries (Art. 28 GDPR).
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The client maintains the absolute right to

export corporate data in structured,

Portability commonly used, and machine-readable
Rights formats (Art. 20 GDPR).
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Lock-in Absent a comprehensive, pre-negotiated
Prevention exit strategy and migration plan, the client
” risks becoming an operational "hostage"
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to the provider’s infrastructure.
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3. Litigation, Jurisdiction, and Emerging Trends.
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Cross-border tech contracts must resolve forum complexities
and anticipate architectural disputes arising from advanced
automation technologies.
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Aspect Details and Implications
4 E2ESEA
Overseas jurisdictions or costly
international arbitration clauses (e.g., AAA
Forum for US-based providers, Luxembourg for EU
Selection operations) dramatically inflate litigation
Y Y4 overheads.
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The legal landscape sees an increase in
litigation tied to integrated Al architectures,
2026 Tech systemic algorithm failures, and liability for
Horizons opaque data processing models.
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4. Strategic Recommendations and Conclusions
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Proactive corporate governance requires a continuous
alignment of technical reality with contractual
parameters.
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o Systemic Audits: Organizations must conduct periodic,
verified audits of SLA compliance to compile evidence
prior to any contract scaling or termination phases.
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o Algorithmic Transparency: Ensure explicit contractual
transparency regarding how integrated Al components
process, utilize, or retain sensitive corporate data layers.

EEEHE : HERERIFX HA DN L EEEH T
- LR SR AIIE W EIE /SR B HERTZEHE -

| it Mermber of
3 LI A V%
(:t‘ e B &

GIOVANNI CATANZARO

LAW FIRM

Mail info@ge law tiem com
Webs studolegalegiovanrecatansao it
PEC grovannit catanzimo@venezia pecavvocati it

Mob: +39 333 83 80 834



