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Professional Certificate in Contract Law in Technology (Germany)

Contract Drafting and Review

Accord and Satisfaction (Concept) – Related terms: settlement, compromise, release. An accord is an
agreement to settle a claim, and satisfaction is the performance that discharges the claim. Example: parties
to a software licensing dispute agree that the licensee will pay a reduced fee and the licensor will waive any
further claims. Challenges include ensuring the accord is not a mere promise to perform and that the
satisfaction is fully executed, otherwise the original claim may revive.

Addendum (Document) – Related terms: amendment, annex, supplemental agreement. An addendum is a
separate document that adds or modifies provisions of an existing contract without replacing it. Example:
after a cloud‑service contract is signed, the parties add an addendum to include new data‑processing
requirements arising from updated EU regulations. Challenges involve ensuring the addendum is properly
referenced in the original contract and that it does not conflict with existing clauses.

Assignment (Right Transfer) – Related terms: novation, delegation, transfer of obligations. Assignment
transfers contractual rights to a third party while obligations usually remain with the original obligor unless
a novation occurs. Example: a German software reseller assigns its right to receive payments from a client to
a factoring company. Challenges include checking the contract for assignment restrictions and assessing the
assignee’s creditworthiness.

Attorney‑Client Privilege (Legal Protection) – Related terms: confidentiality, work product doctrine, privilege
waiver. This privilege protects communications between a lawyer and client from disclosure. Example:
during contract negotiation, a startup’s counsel advises on risk allocation; those notes are privileged.
Challenges arise when parties share privileged communications with third‑party consultants, potentially
waiving the privilege.

Boilerplate (Standard Clauses) – Related terms: standard form, template, default provision. Boilerplate
clauses are pre‑drafted provisions used in many contracts, such as force‑major, severability, and governing
law. Example: a SaaS agreement includes a boilerplate “Entire Agreement” clause that supersedes prior
negotiations. Challenges include over‑reliance on boilerplate without tailoring to specific project risks,
which can lead to unintended liabilities.

Breach (Violation) – Related terms: default, material breach, cure period. A breach occurs when a party fails
to perform a contractual obligation. Example: a developer delivers software that does not meet the
functional specifications outlined in the scope of work. Challenges include determining whether the breach
is material, which affects remedies, and whether the non‑breaching party must provide a cure period.

Cap on Liability (Limitation) – Related terms: limitation of liability, indemnity ceiling, maximum exposure. A
liability cap sets the maximum amount one party must pay for damages arising from the contract. Example:
a cloud‑service provider limits its liability to the total fees paid in the preceding twelve months. Challenges
include negotiating caps that are acceptable to both parties, especially when high‑risk services are involved.
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Change Order (Modification) – Related terms: amendment, variation, scope change. A change order is a
written request to alter the scope, schedule, or price of a project after the contract is executed. Example: a
client requests additional features for an AI platform, triggering a change order that increases the fee.
Challenges include tracking cumulative changes and preventing “scope creep” that erodes profitability.

Confidentiality Clause (Non‑Disclosure) – Related terms: NDA, secrecy provision, data protection. This clause
obliges parties to keep designated information secret. Example: an IoT device manufacturer requires a
partner to keep its firmware architecture confidential. Challenges include defining the “confidential
information” scope, duration, and permissible disclosures, especially under GDPR where data subjects’ rights
may intersect.

Consideration (Legal Value) – Related terms: bargain, exchange, mutual inducement. Consideration is the
value exchanged between parties that makes a contract enforceable. Example: a software developer receives
a license fee and a royalty share as consideration for delivering a custom module. Challenges arise when
consideration is nominal (e.g., “€1”) and may be scrutinized for adequacy in certain jurisdictions.

Counteroffer (Negotiation) – Related terms: offer, rejection, acceptance. A counteroffer terminates the
original offer and proposes new terms. Example: a client offers €100,000 for a project; the vendor replies
with a counteroffer of €120,000 plus a maintenance clause. Challenges include timing (the original offer may
lapse) and ensuring the counteroffer is clearly communicated to avoid accidental acceptance.

Damages (Remedy) – Related terms: compensatory, consequential, liquidated. Damages are monetary
compensation for loss caused by breach. Example: a breach of a data‑processing agreement leads to
€500,000 in regulatory fines, which the breaching party must pay as damages. Challenges include proving
causation, quantifying losses, and dealing with statutory caps on damages.

Default (Failure to Perform) – Related terms: breach, insolvency, event of default. Default occurs when a
party fails to meet contractual obligations, triggering rights for the non‑defaulting party. Example: a licensee
fails to pay quarterly fees, constituting a payment default. Challenges involve determining whether the
default is curable, the notice required, and the remedies available (e.g., termination, acceleration).

Dispute Resolution (Mechanism) – Related terms: arbitration, mediation, litigation, jurisdiction.
Dispute‑resolution clauses specify how conflicts will be settled. Example: a technology contract includes an
arbitration clause mandating ICC arbitration in Frankfurt. Challenges include balancing speed, cost,
confidentiality, and enforceability, especially when parties are from different legal systems.

Entire Agreement (Integration) – Related terms: merger clause, integration clause, parol evidence rule. This
clause states that the written contract represents the full and final agreement between the parties. Example:
after lengthy negotiations, the parties sign an “Entire Agreement” clause that excludes any prior email
discussions. Challenges arise when parties later claim oral promises that contradict the written terms; courts
may still admit evidence under certain exceptions.

Force Majeure (Excuse) – Related terms: act of God, impossibility, frustration of purpose. Force‑majeure
clauses excuse performance when extraordinary events beyond control prevent fulfilment. Example: a
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pandemic disrupts a hardware delivery schedule, activating the force‑majeure clause. Challenges include
defining the scope of events, notice requirements, and whether the clause allows termination or merely
suspension.

Good Faith (Implied Obligation) – Related terms: fair dealing, honest performance, fiduciary duty. Many
civil‑law jurisdictions, including Germany, impose a duty of good faith in contract performance. Example: a
software vendor must negotiate in good faith when the client requests a reasonable amendment.
Challenges include the subjective nature of “good faith” and the difficulty of proving a breach in court.

Indemnity (Risk Transfer) – Related terms: hold harmless, liability shift, indemnification clause. Indemnity
obligates one party to compensate the other for losses arising from specified events. Example: a cloud
provider indemnifies a client against third‑party IP infringement claims. Challenges include drafting clear
scope, exclusions, and caps, as well as ensuring the indemnitor has sufficient insurance.

Integration Clause (Same as Entire Agreement) – Related terms: merger clause, complete agreement, parol
evidence rule. See “Entire Agreement.” Example: a SaaS contract includes an integration clause stating that
no prior negotiations are part of the agreement. Challenges are identical to those for “Entire Agreement.”

Jurisdiction (Legal Authority) – Related terms: forum, venue, governing law. Jurisdiction determines which
court has authority to hear disputes. Example: a contract specifies that disputes will be heard in the Berlin
District Court. Challenges include selecting a jurisdiction that is neutral, enforceable, and convenient for
both parties.

Liquidated Damages (Pre‑Determined Remedy) – Related terms: penalty clause, stipulated damages,
enforceability. Liquidated damages are a pre‑agreed amount payable upon breach, intended to estimate
actual loss. Example: a software delivery contract imposes €10,000 per week of delay as liquidated damages.
Challenges include ensuring the amount is a genuine pre‑estimate and not punitive, as German courts may
invalidate excessive penalties.

Mediation (Alternative Dispute Resolution) – Related terms: facilitation, settlement, neutral mediator.
Mediation involves a third party assisting the disputants to reach a voluntary settlement. Example: a
technology partnership agreement includes a mediation step before arbitration. Challenges include
selecting a mediator with technical expertise and ensuring that mediation outcomes are enforceable.

Non‑Compete (Restrictive Covenant) – Related terms: covenant not to compete, restrictive clause,
post‑employment restriction. A non‑compete limits a party’s ability to engage in competing activities for a
period. Example: a software developer signs a non‑compete preventing work for rival firms for two years
after termination. Challenges include balancing enforceability with freedom to work, especially under EU
competition law.

Obligation (Duty) – Related terms: performance, responsibility, covenant. An obligation is a legal duty to act
or refrain from acting. Example: a licensee’s obligation to pay royalties quarterly. Challenges include
interpreting vague obligations and determining the standard of performance required.

Parol Evidence Rule (Interpretation Principle) – Related terms: extrinsic evidence, integration clause, contract

Read online: https://certificates.lsba.org.uk/glossaries/3922917/
contract-drafting-and-review

London School of Business and Administration · 25 Jun 2026



G LO S S A RY

interpretation. The rule limits the use of oral statements to interpret a written contract that is intended as a
complete agreement. Example: a party attempts to introduce pre‑contract emails to explain a clause; the
court may exclude them under the rule. Challenges arise when the contract contains ambiguities or is not
fully integrated.

Penalty Clause (Punitive Provision) – Related terms: liquidated damages, deterrent, enforceability. Penalty
clauses impose a sum intended to punish breach rather than compensate loss. Example: a contract
stipulates a €50,000 penalty for unauthorized disclosure. Challenges include courts striking down penalties
as unenforceable, especially in civil law jurisdictions like Germany.

Quantum Meruit (Reasonable Value) – Related terms: unjust enrichment, implied contract, restitution.
Quantum meruit allows recovery of the value of services performed when no express contract exists.
Example: a consultant provides design services; the client refuses to pay, and the consultant sues on a
quantum meruit basis. Challenges include proving the reasonable value and demonstrating that the client
benefited.

Recitals (Preamble) – Related terms: whereas clauses, background, purpose statements. Recitals set out the
context and purpose of the agreement but are generally not operative. Example: “Whereas the Supplier
develops AI algorithms…” Recitals help interpret ambiguous clauses but should not be relied upon as
substantive obligations.

Severability (Partial Invalidity) – Related terms: enforceability, carve‑out, remainder of agreement. A
severability clause ensures that if one provision is invalid, the rest remains enforceable. Example: a contract’s
non‑compete is struck down; the severability clause preserves the remaining terms. Challenges include
drafting clear language that specifies the effect of invalidity.

Termination Clause (Ending the Contract) – Related terms: exit provision, cancellation, notice period. This
clause outlines how and when parties may end the agreement. Example: either party may terminate with
30‑day notice for convenience. Challenges involve balancing flexibility with protection against abrupt
termination, especially for long‑term SaaS contracts.

Unilateral Amendment (One‑Sided Change) – Related terms: amendment, variation, consent. A unilateral
amendment allows one party to modify the contract without the other’s agreement, often subject to notice
requirements. Example: a platform provider reserves the right to change fees annually. Challenges include
ensuring the amendment right is not overly broad, which could be deemed unfair under German law.

Warranty (Guarantee) – Related terms: guarantee, representation, defect liability. A warranty is a promise
that certain facts are true or that performance will meet defined standards. Example: a software vendor
warrants that its product will be free from viruses for 12 months. Challenges include defining the scope,
duration, and remedies for breach (repair, replacement, or refund).

GDPR Compliance Clause (Data Protection) – Related terms: DPA, data‑processing addendum, privacy
obligations. This clause obliges parties to adhere to the EU General Data Protection Regulation. Example: a
cloud service provider commits to implement technical and organizational measures to protect personal
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data. Challenges include allocating responsibilities for data breaches and ensuring cross‑border data
transfers meet GDPR requirements.

IP Assignment (Intellectual Property Transfer) – Related terms: assignment of rights, copyright transfer,
licensing. An IP assignment transfers ownership of intellectual property from one party to another. Example:
a developer assigns all source‑code copyrights to the client upon full payment. Challenges include
confirming that the assignor has clear title and that the assignment covers all relevant rights (patents,
trademarks, trade secrets).

Milestone (Project Phase) – Related terms: deliverable, payment trigger, schedule. Milestones are predefined
points in a project that, once achieved, often trigger payment. Example: completing a prototype is a
milestone that releases 25% of the contract price. Challenges include defining measurable criteria and
handling delays that affect subsequent milestones.

Negotiation Letter (Pre‑Contract Communication) – Related terms: term sheet, letter of intent, preliminary
agreement. A negotiation letter outlines initial understandings before a formal contract. Example: a startup
sends a negotiation letter proposing a revenue‑share model. Challenges include whether the letter creates
binding obligations or is merely an expression of intent, especially when it contains “binding” language.

Non‑Disclosure Agreement (NDA) – Related terms: confidentiality clause, secrecy agreement, data
protection. An NDA is a contract that restricts the disclosure of confidential information. Example: before
sharing prototype specifications, a hardware firm requires a signed NDA. Challenges include defining
“confidential information” precisely and setting an appropriate duration, as overly broad NDAs may be
invalid under EU law.

Obligation to Cooperate (Collaborative Duty) – Related terms: good faith, joint performance, facilitation.
This clause requires parties to assist each other in fulfilling the contract. Example: a client must provide
timely access to its systems for the vendor to perform integration. Challenges include quantifying the level
of cooperation and addressing failures that may lead to breach.

Performance Bond (Security) – Related terms: guarantee, escrow, surety. A performance bond is a
third‑party guarantee that the contractor will fulfill its obligations. Example: a software integrator provides a
10% performance bond to assure delivery on schedule. Challenges include the cost of obtaining bonds and
the conditions under which the obligee can draw on the bond.

Quantum of Damages (Amount) – Related terms: compensation, loss calculation, remedial measure. This
term refers to the actual monetary loss suffered. Example: after a breach, the plaintiff calculates the
quantum of damages based on lost profits. Challenges include the evidentiary burden of proving the loss
and dealing with speculative damages.

Reciprocal Confidentiality (Mutual NDA) – Related terms: bilateral NDA, mutual non‑disclosure, two‑way
confidentiality. Both parties agree to keep each other’s information secret. Example: a joint‑venture
agreement includes reciprocal confidentiality for shared technology. Challenges include ensuring equal
protection and handling situations where one party’s information is already public.
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Release (Waiver of Claims) – Related terms: settlement, discharge, relinquishment. A release is a contractual
instrument where a party relinquishes any present or future claims against another. Example: after a
settlement, the client signs a release relinquishing all claims related to the software defect. Challenges
involve ensuring the release is comprehensive and that no statutory rights are unintentionally waived.

Scope of Work (SOW) – Related terms: statement of work, deliverables, specifications. The SOW details the
tasks, deliverables, timelines, and responsibilities. Example: the SOW for a data‑analytics project specifies
data sources, processing steps, and reporting formats. Challenges include avoiding vague language that
could lead to disputes over what is included.

Service Level Agreement (SLA) – Related terms: performance metrics, uptime, remedies. An SLA sets
measurable performance standards for services and defines penalties for non‑performance. Example: a
cloud provider guarantees 99.9% uptime and provides service credits for downtime. Challenges include
selecting realistic metrics, defining measurement methods, and balancing credits with contractual caps.

Smart Contract (Self‑Executing Code) – Related terms: blockchain, automated execution, decentralized
ledger. Smart contracts are computer code that automatically enforces contractual terms when predefined
conditions are met. Example: a token‑based payment is released automatically when a software module
passes quality tests. Challenges include code bugs, legal enforceability, and jurisdictional issues when the
contract operates on a public blockchain.

Third‑Party Beneficiary (External Rights) – Related terms: intended beneficiary, vesting, enforceability. A
third‑party beneficiary can enforce contract terms despite not being a signatory. Example: a licensing
agreement grants a downstream reseller the right to receive royalty payments. Challenges involve proving
the beneficiary’s intended status and aligning with German doctrine that generally limits third‑party rights.

Termination for Cause (Conditional Exit) – Related terms: breach termination, default termination, cure
period. This right allows a party to end the contract if the other party materially breaches. Example: a client
terminates a software development contract after the vendor repeatedly misses delivery deadlines.
Challenges include providing proper notice, allowing a cure period, and documenting the breach to avoid
wrongful termination claims.

Warranty Disclaimer (Limitation) – Related terms: exclusion of liability, disclaimer, limitation clause. A
disclaimer limits or excludes certain warranties. Example: a SaaS provider disclaims any implied warranty of
merchantability. Challenges include ensuring the disclaimer complies with mandatory consumer protection
statutes, which may render certain exclusions ineffective.

Work‑Made‑For‑Hire (Ownership) – Related terms: IP assignment, creator rights, employment doctrine. In a
work‑made‑for‑hire arrangement, the commissioning party automatically owns the copyright. Example: a
client hires a developer to create a custom algorithm; the resulting code is a work‑made‑for‑hire owned by
the client. Challenges include ensuring the agreement meets statutory criteria, especially when the creator is
an independent contractor.

Zero‑Liability Clause (Total Exclusion) – Related terms: limitation of liability, indemnity, risk allocation. A
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zero‑liability clause attempts to completely exclude any liability for certain damages. Example: a platform
provider states it has zero liability for user‑generated content. Challenges involve statutory limits; German
law generally prohibits total exclusion of liability for intentional wrongdoing or gross negligence.

Assignment of Rights (Transfer) – Related terms: assignment, novation, securitization. This clause permits the
transfer of contractual rights to another party. Example: a patent holder assigns its licensing rights to a
subsidiary. Challenges include ensuring the assignment does not violate anti‑assignment provisions and
that the assignee steps into the shoes of the assignor.

Arbitration Clause (Dispute Mechanism) – Related terms: alternative dispute resolution, binding arbitration,
tribunal. This clause mandates that disputes be resolved through arbitration rather than court litigation.
Example: an ICT contract includes an ICC arbitration clause seated in Munich. Challenges include choosing
an arbitration institution, defining the seat, language, and procedural rules, and ensuring that the award is
enforceable under the New York Convention.

Best‑Efforts Standard (Performance Obligation) – Related terms: reasonable effort, diligent pursuit,
commercial standard. The best‑efforts standard requires a party to act with maximum diligence, short of a
guarantee. Example: a vendor commits to use best‑efforts to integrate with a third‑party API. Challenges
include the subjective nature of “best‑efforts,” making enforcement difficult and potentially leading to
disputes over adequacy.

Change Management Process (Governance) – Related terms: variation control, change order, impact
analysis. This process outlines how changes to the contract or project are identified, evaluated, approved,
and documented. Example: a software development contract includes a change management matrix that
requires a steering committee’s sign‑off for any scope alteration. Challenges include maintaining
traceability, preventing uncontrolled changes, and ensuring stakeholder alignment.

Conflicts of Interest Clause (Ethical Safeguard) – Related terms: independence, disclosure, anti‑corruption.
This clause requires parties to disclose any personal or financial interests that could affect performance.
Example: a consultant must disclose ownership in a competing startup. Challenges include defining what
constitutes a conflict and establishing remedies if a conflict arises.

Data Protection Addendum (DPA) – Related terms: GDPR, privacy clause, security obligations. A DPA
supplements a main contract with detailed data‑protection obligations. Example: a SaaS provider signs a
DPA outlining data‑processing purposes, sub‑processor approvals, and breach notification timelines.
Challenges include aligning the DPA with the core contract, ensuring cross‑border data transfers meet
adequacy standards, and updating the DPA when regulations change.

Electronic Signature (Digital Authentication) – Related terms: e‑signature, qualified signature, electronic
identification. An electronic signature is a legally recognized method of signing documents electronically.
Example: parties sign a technology agreement using a qualified electronic signature under the eIDAS
Regulation. Challenges include ensuring the signature method meets statutory requirements for
authenticity and non‑repudiation.
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Escalation Clause (Issue Resolution) – Related terms: dispute resolution, hierarchy, senior management. An
escalation clause requires parties to first attempt to resolve disputes at lower levels before moving to higher
authorities. Example: a contract mandates that any technical issue be addressed by the project manager,
then escalated to the director if unresolved within five days. Challenges involve defining escalation triggers,
timelines, and authority levels to avoid bottlenecks.

Exclusion Clause (Limitation) – Related terms: disclaimer, carve‑out, limitation of liability. This clause
excludes certain types of liability or damages. Example: a contract excludes liability for indirect or
consequential losses. Challenges include ensuring the exclusion does not violate mandatory consumer
protections or public policy, especially in German civil law where certain exclusions are prohibited.

Force‑Majeure Notice Requirement (Procedural Step) – Related terms: notification, event of force majeure,
mitigation. Many force‑majeure clauses require the affected party to give prompt notice. Example: a
supplier must notify the buyer within ten days of a flood affecting production. Challenges include proving
timely notice, documenting the event, and demonstrating mitigation efforts.

Governing Law Clause (Legal Framework) – Related terms: choice of law, applicable law, conflict of laws. This
clause specifies which jurisdiction’s substantive law governs the contract. Example: a German‑American joint
venture agreement selects German law. Challenges include anticipating how foreign law may interpret key
provisions (e.g., limitation of liability) and ensuring the clause aligns with any mandatory provisions of the
parties’ home jurisdictions.

IP Indemnity (Protection Against Infringement) – Related terms: indemnification, warranty, third‑party claim.
This clause obligates one party to defend and compensate the other for IP infringement claims. Example: a
software vendor provides IP indemnity for any patent claims arising from the use of its code. Challenges
include setting reasonable caps, ensuring the indemnitor has adequate insurance, and defining the scope of
covered IP (patents, copyrights, trade secrets).

Limitation of Liability (Cap) – Related terms: liability cap, exclusion clause, risk allocation. This clause limits
the amount a party can be required to pay for damages. Example: the provider’s liability is limited to the
total fees paid in the past twelve months. Challenges involve negotiating a fair cap, especially where
high‑value data or critical services are at stake, and ensuring the cap does not contravene statutory duties.

Milestone Payment (Scheduled Disbursement) – Related terms: progress payment, deliverable, escrow.
Payments are tied to achieving defined project milestones. Example: after the beta release is accepted, the
client releases the second tranche of €50,000. Challenges include aligning milestone acceptance criteria with
objective measures and handling disputes over whether a milestone has been met.

Notice Provision (Communication Requirement) – Related terms: delivery method, effective date, formal
communication. This provision dictates how formal communications (e.g., termination notices) must be
delivered. Example: notices must be sent by registered mail or email with read receipt, deemed received
three business days after dispatch. Challenges include ensuring the chosen method is legally effective and
that parties maintain accurate contact details.
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Obligation to Maintain Confidentiality (Ongoing Duty) – Related terms: confidentiality clause, NDA, data
protection. Unlike a one‑off confidentiality clause, this obligation persists beyond contract termination.
Example: a former employee remains bound by confidentiality for five years after leaving the company.
Challenges include defining the duration and scope, and enforcing the obligation after the contractual
relationship ends.

Performance Standard (Quality Requirement) – Related terms: service level, benchmark, metric. This clause
sets the quality or quantity expectations for performance. Example: the vendor must achieve a response
time of less than two seconds for 95% of requests. Challenges involve selecting measurable standards and
agreeing on testing methods.

Pre‑contractual Liability (Liability Before Signing) – Related terms: estoppel, reliance, tortious interference. In
some jurisdictions, parties may be liable for statements or negotiations that induce reliance before a
contract is finalized. Example: a vendor’s false representation about system scalability leads the client to
incur costs. Challenges include proving reliance and causation, especially under German law where
pre‑contractual liability is limited.

Qualified Electronic Signature (High‑Assurance Signature) – Related terms: e‑signature, digital certificate,
eIDAS. A qualified electronic signature has the same legal effect as a handwritten signature under EU law.
Example: parties sign a technology transfer agreement using a qualified signature issued by a trusted
service provider. Challenges include ensuring the signing platform meets the technical standards and that
the signature is stored securely for evidentiary purposes.

Reciprocal Indemnity (Mutual Protection) – Related terms: mutual indemnity, cross‑indemnity, risk sharing.
Both parties agree to indemnify each other for certain claims. Example: a joint‑development agreement
contains reciprocal indemnities for third‑party IP infringement. Challenges include balancing the
indemnities so that one party does not bear disproportionate risk.

Restricted Use Clause (Limitation on Exploitation) – Related terms: license restriction, field of use, purpose
limitation. This clause limits how a licensed technology may be used. Example: a software license permits
use only for internal accounting purposes. Challenges include drafting precise language to avoid ambiguity
and ensuring compliance with competition law.

Retention of Records (Document Preservation) – Related terms: archiving, evidence, compliance. Parties may
be required to keep contract‑related documents for a defined period. Example: a supplier must retain all
invoices and correspondence for ten years to satisfy tax audits. Challenges include managing data storage
costs and ensuring secure disposal after the retention period.

Risk Allocation Clause (Distribution of Risks) – Related terms: indemnity, limitation of liability, force majeure.
This clause specifies which party bears particular risks. Example: the client assumes all regulatory compliance
risk, while the vendor assumes technical risk. Challenges include achieving a fair balance and avoiding
clauses that shift all risk to one party, which may be deemed unreasonable.

Securitisation Clause (Financing Mechanism) – Related terms: assignment, collateral, receivable financing.

Read online: https://certificates.lsba.org.uk/glossaries/3922917/
contract-drafting-and-review

London School of Business and Administration · 25 Jun 2026



G LO S S A RY

This clause allows the assignment of contract receivables to a financial institution. Example: a software
vendor sells its future subscription payments to a bank. Challenges include obtaining consent from the
counter‑party and complying with German securities law.

Service Termination Notice (Advance Warning) – Related terms: notice period, termination for convenience,
exit strategy. This provision requires a party to provide advance notice before ending services. Example: the
client must give 90 days’ written notice before terminating the SaaS agreement. Challenges include
calculating the effective date and managing the transition of services.

Specific Performance (Equitable Remedy) – Related terms: injunction, court order, enforceability. Specific
performance compels a party to fulfill its contractual duties rather than paying damages. Example: a court
orders a software developer to deliver the agreed‑upon code. Challenges include the court’s discretion,
especially for personal services where specific performance may be barred.

Standard Form Contract (Pre‑Printed Agreement) – Related terms: boilerplate, adhesion contract, template.
These contracts are drafted by one party and offered on a “take‑it‑or‑leave‑it” basis. Example: a cloud
provider offers a standard terms of service to all customers. Challenges include ensuring the terms are not
unfair under German law, which scrutinizes one‑sided standard contracts for imbalance.

Termination for Convenience (Unilateral Exit) – Related terms: termination for cause, exit clause, notice
period. This right allows a party to end the contract without needing to prove breach. Example: a
multinational corporation includes a termination‑for‑convenience clause to preserve flexibility. Challenges
involve negotiating compensation for work already performed and avoiding penalties for abrupt
termination.

Third‑Party License (Sub‑Licensing) – Related terms: sublicensing, grant of rights, downstream license. This
clause permits the licensee to grant rights to another party. Example: a software reseller obtains a
third‑party license to distribute the product to end users. Challenges include ensuring the original licensor’s
consent and that the sublicense does not exceed the original scope.

Uplift Clause (Price Adjustment) – Related terms: escalation, indexation, price review. An uplift clause allows
the contract price to increase based on predetermined factors (e.g., inflation index). Example: the annual fee
rises by 2% plus the CPI index each year. Challenges include agreeing on the index, calculation method, and
caps to avoid unexpected cost spikes.

Warranty of Title (Ownership Assurance) – Related terms: title guarantee, free of encumbrance, ownership
warranty. This warranty assures that the seller has clear title to the goods or IP being transferred. Example: a
hardware supplier warrants that the devices are free from third‑party claims. Challenges include due
diligence to confirm title and handling breaches where hidden liens exist.

Work‑Product Doctrine (Protection of Materials) – Related terms: attorney‑client privilege, confidentiality,
ownership. This doctrine protects materials prepared by a party’s legal counsel from discovery. Example: a
company’s internal legal team drafts a contract; the work product is protected from a competitor’s
subpoena. Challenges arise when non‑legal staff contributes to the work, potentially weakening the
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protection.

Zero‑Day Exploit Warranty (Security Guarantee) – Related terms: vulnerability, patch, remediation. A
warranty that software will be free from unknown security flaws for a defined period. Example: a vendor
warrants that its platform will be free from zero‑day exploits for six months after release. Challenges include
the inherent impossibility of guaranteeing unknown vulnerabilities and the potential for liability exposure.

Read online: https://certificates.lsba.org.uk/glossaries/3922917/
contract-drafting-and-review

London School of Business and Administration · 25 Jun 2026


