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My firm, RA Capital Management, was the most active life science investor last year. In 2024, we
closed a financing transaction every 2.5 days on average; if you do the same math for the
Confidential Disclosure Agreements we enter into in order to conduct due diligence on possible
investments, it's three per day. We have close to 200 employees, which includes our incubator that
forms and supports NewCos. We typically raise at least one new investment vehicle every year, and
have multiple fund strategies.




In sum, to use a non-legal term of art, we have a shi*load of work. And we handle as much of it as
possible in-house — everything from private investment in public equity (PIPE) transactions, to fund
formation, to employment issues, and vendor contracts. Our legal team is lean (but not mean!): a
general counsel, a deputy general counsel, a general counsel to our incubator, and currently, to help
us keep up with the volume of work, a first-year associate from a large law firm on a training rotation
with us, and a fifth-year attorney from another large law firm who is on temporary secondment.

To manage this load with our small team we must find every opportunity to routinize, standardize,
and commoditize our legal work, and use every efficiency-enhancing tool at our disposal. We are
proud to operate like a factory, and not an atelier.

New! The ACC Al Center of Excellence for In-house Counsel is a brand new resource, designed
specifically for in-house counsel, to help legal departments navigate Al with clarity and confidence.
The Al Center of Excellence will offer:

Curated tools and insights

Peer learning from real-world use cases

Ethics, risk and governance frameworks, and guidance tailored for Legal
Leadership strategies for the Al era

Commoditizing routine legal agreements — or, “Al, avant la lettre”

The greatest inefficiency for any lawyer is negotiating the same type of agreement — over, and over,
and over, and over... For the kind of work this legal team does, the solution most often lies with
creating and promoting “Model Documents” for the types of agreements we use most frequently, and
in taking the lead to ensure wide adoption in our ecosystem. This is because, fundamentally, almost
all of what we do involves a counterparty with whom we must negotiate our documents. We can’t
and won’t simply jam “our form” down their throats. However, there is a lot of room between doing
that, and dealing with each transaction (of the same type) as an entirely new one, where the
documents are fully bespoke and we must scrutinize every word anew.

After reviewing his fifth vendor contract in his second week of work here, our first-year associate
secondee wistfully asked: “Do you think someday their Al will send over a contract, our Al will review
and comment on it, and then our Als would agree on a compromise version that was down the middle
and fair to both parties?” Today of course, no lawyer would be willing to do that — the Al tools have
not reached a place where we have that much faith in them.

What we have tried to do instead is to create a human version of that process, by forming coalitions
representing the relevant stakeholders to agree on a down-the-middle version of standard documents
that we frequently use, so that we are starting from the consensus version each time. That drastically
reduces the red ink on each document and the number of times we send it back and forth. Here are
the agreements that we deal with most often, and how we have, or are attempting to, “commoditize”
them:

0. Confidential disclosure agreements (CDAs). We get compliments (on a legal contract!!)


https://www.acc.com/resource-library/ai

almost every week from counterparties, and very little time is spent negotiating, as the
document is clear, easy to use, fair — and, some have even said, funny. Find it here!

0. Private company financings. Everyone uses the NVCA Model Documents, an initiative led
by RA Capital’s general counsel some 20 years ago. RA Capital remains instrumental in the
documents’ annual updates._

0. PIPEs. RA Capital last year led an initiative to produce Model Forms for PIPE financings, and
they already enjoy wide adoption.

0. Lock-up agreements. RA Capital has taken the first stab at a Model Form and is building a
coalition of underwriter counsel, leading law firms, and in-house counsel, seeking to adopt a
Model Form of Lock-Up Agreement for Life Sciences IPOs.

0. Out-licenses from academia. RA Capital helped spearheaded the coalition that drafted two
Model Term Sheets, one for climate tech and one for biotech.

ACC Members: Download the Artificial Intelligence Toolkit for In-house Lawyers

Using Al as our junior associate to prepare the first draft of legal
documents and memos

We routinely use Claude and ChatGPT (so-called “sandboxed” enterprise versions, of course) when
we need to draft a bespoke document (e.g., a Collaboration Agreement or Side Letter). Given our
decades of collective experience in the RA Capital Legal Department, it is pretty hard to come up with
any type of legal document for which we don't already have a precedent — so sure, we could use
that. And we will refer to that as well. But the point is: you should always be seeing what Al serves up
as an alternative — for so many reasons: 1) it is better to have more precedent examples; 2) even if it
is 90 percent garbage, there may be a useful gem in there; 3) Al is like our first-year associate, and
will get better every year — we need to stay abreast of its progress, so we can know when and how it
can best help us.

You should always be seeing what Al serves up as an alternative.

We use Al — but do not exclusively rely on it — for legal questions, for all the same reasons. Our
incubator GC uses it, e.g., for research on non-compete law in different jurisdictions where we may
be considering hires. Of course, she will then check Claude’s work with the underlying source
materials!

And yes, Al can do the first drafts of huge sections of your fund Private Placement Memorandum. Go
ahead and roll your eyes at some of the boneheaded mistakes it made! First, yes, we all still need
constant reaffirmation that we are smarter than ChatGPT4.0, so enjoy that while it lasts. Second, for
that first draft, would you rather use a) Al or b) a second-year associate? If you answered b), did you
know they bill almost US$1,000/hour????
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Using Al tools designed for lawyers

We are constantly asking our peers what they like and use, and demoing products ourselves. Not
gonna lie — most of them just seem to be wrappers around ChatGPT so far. We have licensed one Al
tool to assist us with reviewing and redlining our CDAs and vendor contracts, because in both of
those cases we have a well-established “play book” that we feed into the Al to guide its review. We
are not going to name the vendor, as we don’t have enough experience under our belt yet to be in a
place to endorse it — and so far, John Henry seems to be maintaining an edge over the drilling
machine. That is, it is not yet clear that the tool is more efficient than our humans. And so yes, for
now it often adds in another layer — kind of like asking a lawyer whom you believe is

somewhat incompetent to mark up a vendor agreement, and then having to review and redo a lot of
their work. So what. Suck it up. The point is the same as we made above: if you don’t take the time
to train that agent now, it will never get better. But if you put in some time now, one day, just like that
very green attorney, it will grow up and actually become incredibly useful to you!

Using Al to optimize interns

Every fall and spring semester, we have a law school intern, and we often have summer interns as
well. The usual hesitation around hiring interns is not misplaced: will they take up more of our time
than they free up, because they are here for such a short time and are total rookies? We have always
viewed our intern program as part of giving back to the legal community by training junior lawyers and
so have not let that concern hold us back. However, for the first time, with this summer’s intern, we
have seen how Al can significantly assist novice workers. Al can vastly improve the ratio of “time
spent explaining stuff to the intern” to “value-add contributions from the intern,” quickly overcoming
their inexperience and organizational knowledge gaps. The particular Al tool that has had the biggest
impact in that respect is Glean, a platform that collects all of the knowledge and information from
across our organization, whatever the source, and enables the user to query that combined
information in one place. So as our summer intern sits in on a meeting, | see her asking Glean
guestions like “what is a DDQ?” and then “who at RA Capital can help me fill in the fund
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performance information for this DDQ?” She is then able to turn to the task right after the call, with
very little need for further explanation.

Other automation tools

Our team uses Smartsheet to input requests for vendor contracts and term sheets. Given the volume
of vendor contracts that we process, having the business lead answer all the key questions upfront
vastly expedites the legal team’s review. For example, how critical is this vendor to our operations?
Will sensitive data be shared outside of our walls? This tool also allows us to track the status of these
contracts as they move through our system. In the case of our term sheets, that tool allows us to
capture our deal terms on the back end so that we have a searchable data set to query (e.g., “how
often do we use participating preferred stock?”) and also provides embedded guidance for the deal
lead on each of the terms (e.g., what is “market” or “RA standard”).

Old-fashioned checklists

One of the thought leaders in our industry wrote an entire “Manifesto” about checklists. They're the
only way to absolutely ensure consistency and completeness and avoid sloppy errors. When we first
engage with outside counsel, we give them a document we call our “Cookbook” about how to

engage with us — SOPs, signature blocks, deal terms that are non-negotiable, and contact
information for the various team members they will need to interact with from finance, operations, and
legal.

Given the necessary secrecy surrounding such transactions, we often have precious little time to
review documents by the time that we learn that one of our portfolio companies is actively engaged in
an M&A process. Accordingly, we have an M&A checklist to ensure we don’t miss any issues that
are critical to our firm when we are reviewing lengthy and complex documents late at night on a short
deadline.

With the turnover in our legal team (we take a new first-year secondee every year and interns from
BU Law School for both the spring and fall semesters) , it has become essential to develop a
checklist of our desired/best practice deal terms; the “oral tradition” breaks down as sous chefs are
added to the kitchen.

Building your own Al agents

At RA Capital, all employees have been encouraged to play around with building Al Agents for
tedious tasks we perform that can be better tackled with an Al assistant. If that sounds scary, read
this recent New York Times article, and go play around with one of the websites they mention. Your
agent might be as simple as something that turns those tedious (I mean highly informative!) law firm
update memos you get into a condensed podcast for you to listen to on your ride home. There is an
Al app for that ... maybe you're using it right now to listen to two Al podcasters discuss this article.

Join ACC for more Al insights!
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Disclaimer: The information in any resource in this website should not be construed as legal advice or
as a legal opinion on specific facts, and should not be considered representing the views of its
authors, its authors’ employers, its sponsors, and/or ACC. These resources are not intended as a
definitive statement on the subject addressed. Rather, they are intended to serve as a tool providing
practical guidance and references for the busy in-house practitioner and other readers.

Sarah Reed
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General Counsel

RA Capital Management

Sarah Reed is the general counsel at RA Capital Management, a multi-stage life sciences investment
firm. Reed has worked in the investment funds industry for over two decades. She has also served as
general counsel to a public medical device company, and began her legal career with Foley, Hoag, &
Eliot LLP. Reed is the only lawyer to have received the National Venture Capital Association's
Outstanding Service Award, for her leadership role in conceiving of and spearheading the Model
Legal Documents for venture capital financing transactions. Sarah teaches a course at Harvard Law



School on venture capital fund formation. She holds a BA from Harvard College in East Asian Studies
and a JD from Harvard Law School.
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