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Contract Summary

This is a consultancy agreement between Acme Ltd ("the Company") and Jane Smith trading as JSmith
Consulting ("the Consultant"). The agreement governs the provision of marketing consultancy services for an
initial period of 12 months, with automatic renewal. The total annual fee is £48,000, payable monthly in
arrears. The agreement contains several standard commercial provisions, but there are notable areas of
concern around intellectual property ownership, termination rights and liability limitations that warrant
attention before signing.

® Green — Fair and compliant Amber — Could be improved ® Red — Requires attention

Key Clauses

Scope of Services (Clause 2)

The scope is defined in Schedule 1 and covers "marketing strategy, campaign management and brand
consultancy”. The description is reasonably clear but could benefit from more specific deliverables and
measurable outcomes to avoid disputes.

Consider adding specific KPIs or deliverables to Schedule 1 to manage expectations on both sides.

Fees and Payment (Clause 4)

The monthly fee of £4,000 is payable within 30 days of invoice. Late payment attracts interest at 4% above
the Bank of England base rate. This is a standard commercial arrangement and the late payment
provisions are reasonable.

Intellectual Property (Clause 7) m

All intellectual property created during the engagement vests in the Company immediately upon creation.
This is a very broad assignment that includes the Consultant's pre-existing IP if incorporated into
deliverables. There is no licence-back provision allowing the Consultant to reuse methodologies or
frameworks developed prior to the engagement.

This clause is heavily weighted in the Company's favour and could prevent the Consultant from using their own
tools and methods with other clients.

QuickLegalCheck.com — Al Contract Review Page 1



Confidentiality (Clause 8)

Mutual confidentiality obligations lasting 3 years after termination. The definition of confidential information
is reasonable and includes appropriate carve-outs for publicly available information and legally compelled
disclosures.

Termination (Clause 10) RED

Either party may terminate on 30 days' written notice. However, the Company has an additional right to
terminate immediately for "poor performance”, which is not defined. The Consultant has no equivalent
right. On termination, all fees earned to date are payable but there is no provision for work-in-progress.

The "poor performance" trigger is subjective and could be used to terminate without genuine cause. This should
be defined or removed.

Limitation of Liability (Clause 12)

The Consultant's total liability is capped at the fees paid in the preceding 12 months. The Company's
liability is uncapped. Indirect and consequential losses are excluded by both parties, which is standard.

While the cap on the Consultant's liability is reasonable, consider whether a mutual cap would be fairer.

Missing Clauses

Data Protection RED

The agreement does not contain any data protection provisions. If the Consultant will process personal
data on behalf of the Company (e.g. customer email lists, CRM data), a data processing addendum is
required under UK GDPR. Even if no personal data processing is anticipated, a brief acknowledgement
clause would be prudent.

Force Majeure AMBER

There is no force majeure clause. Without one, both parties remain liable for non-performance regardless
of circumstances beyond their control (e.g. pandemic, natural disaster, government action). A standard
force majeure clause would protect both parties.
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Dispute Resolution

The agreement does not specify a dispute resolution mechanism. It would be advisable to include a tiered
dispute resolution clause requiring negotiation in good faith before either party can commence formal
proceedings. Mediation could also be included as an intermediate step.

Risks and Issues

IP Assignment is Overly Broad Hab

The blanket IP assignment in Clause 7 could inadvertently transfer ownership of the Consultant's
pre-existing intellectual property to the Company. This is commercially unreasonable and could prevent
the Consultant from operating their business with other clients.

Unilateral Termination Right RED

The Company's right to terminate for "poor performance” without definition creates a risk of arbitrary
termination. The Consultant would have limited recourse if the Company chose to invoke this provision.

Automatic Renewal Without Notice

The 12-month term renews automatically without a requirement for either party to give notice of renewal.
This means the agreement could continue indefinitely by default. A notice period before renewal (e.g. 60
days) would be better practice.

Recommendations

QuickLegalCheck.com — Al Contract Review Page 3



Amend IP Clause to Protect Pre-Existing IP

The IP assignment should distinguish between newly created IP (which can vest in the Company) and the
Consultant's pre-existing IP (which should remain with the Consultant, with a licence granted to the
Company).

Affected clause: Clause 7 — Intellectual Property

Current wording:

"All intellectual property rights in any materials created by the Consultant in the course of providing the
Services shall vest in the Company immediately upon creation.”

Proposed wording:

"All intellectual property rights in materials created by the Consultant specifically for the Company shall vest in
the Company upon creation. The Consultant's pre-existing intellectual property shall remain the property of the
Consultant, and the Company is granted a non-exclusive, perpetual licence to use such pre-existing IP solely
as incorporated into the deliverables."

Define or Remove "Poor Performance" Trigger

The undefined "poor performance" termination trigger should either be removed or replaced with objective,
measurable criteria.

Affected clause: Clause 10.2 — Termination for Poor Performance

Current wording:
"The Company may terminate this Agreement immediately if, in the Company's reasonable opinion, the
Consultant's performance is poor."

Proposed wording:

"The Company may terminate this Agreement if the Consultant materially fails to meet the performance
standards set out in Schedule 1, provided that the Company has first given written notice of the alleged failure
and allowed the Consultant 30 days to remedy it."

Add Data Protection Provisions

A data processing clause or addendum should be included to ensure UK GDPR compliance, particularly if
the Consultant will handle any personal data.

Affected clause: New clause required
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Add Renewal Notice Period

Include a requirement for either party to give at least 60 days' notice before the end of the initial term (and
any renewal period) if they do not wish to renew.

Affected clause: Clause 3 — Term

Add Dispute Resolution Clause

Include a tiered dispute resolution mechanism starting with good faith negotiation, followed by mediation,
before formal proceedings.

Affected clause: New clause required

Best Practice Tips for Consultancy Agreements

Always Separate Pre-Existing and New IP

In any consultancy arrangement, ensure the agreement clearly distinguishes between IP created specifically for
the client and the consultant's pre-existing tools, methodologies and frameworks. A blanket IP assignment can
have serious unintended consequences.

Define Deliverables Clearly

Vague scope descriptions are the most common source of disputes in consultancy agreements. Use a detailed
schedule with specific deliverables, timelines and acceptance criteria wherever possible.

Include a Handover Provision
Ensure the agreement obliges the consultant to cooperate with any handover on termination, including
transferring access to accounts, providing documentation, and briefing any replacement consultant.

Consider Insurance Requirements
It is common to require consultants to maintain professional indemnity insurance at an agreed level. If this is
important to the Company, it should be specified in the agreement along with evidence requirements.

Important Notes

This report has been generated by Al and is intended as a preliminary review tool only. It does not constitute legal advice and
should not be relied upon as a substitute for professional legal counsel. QuickLegalCheck recommends that all contracts be
reviewed by a qualified solicitor before execution. No solicitor-client relationship is created by the use of this service.
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