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Cheat Sheet:

¢ Al's strengths. Al automates redlining, clause suggestions, and risk scoring. It can flag
negotiation bottlenecks and predict likely counterparty responses.

¢ Al's limits. Al misses context like strategic partnerships or business priorities. It can struggle
with nuanced legal language or perpetuate bias. Al always requires human oversight.

¢ Building a smart workflow. Start small: NDAs, vendor agreements, licensing, M&A data
review. Train Al with playbooks, fallback clauses, and past negotiation outcomes. Set
guardrails: human review, thresholds, escalation for high-risk clauses.

¢ Looking ahead. Expect negotiation bots, voice-to-contract tools, predictive analytics. Al
literacy will become a core skill for in-house counsel. Success comes from blending Al
efficiency with human strategy and judgment.

Do you remember the days of printing calculators and rolodexes? How about when the biggest news
in contract negotiation was track changes in Microsoft Word? Neither do I, wink. But those days are
ancient history. Today’s procurement team wants access to tools that automatically dispense



alternate clauses and benchmark vendor terms. Sales is asking whether legal can speed up deal
cycles. And your CEO just read an article about companies using machine learning to predict
counterparty behavior. “I've a feeling we're not in Kansas anymore.”

Artificial intelligence (Al) is reshaping contract negotiation and drafting, and it's doing so at a dizzying
pace. The contracting process has always been part art, part science. Now it's becoming part
algorithm.

Congratulations if you've already documented your processes, created your playbooks, and pushed
out FAQs and guides for your team and your internal business clients. You now have a great start on
creating input that fine tunes your Al models. This article will give you practical guidance on
integrating Al into your negotiation workflows without losing human judgment.

Just released: ACC’s new report, Generative Al's Growing Strategic Value for Corporate Law
Departments, find that more than half (52 percent) of in-house counsel are now actively using GenAl
in their practice, doubling from just 23 percent in 2024. ACC members can download the full report
now!

What Al can (and can’t) do in negotiation

Al-powered negotiation platforms provide more than just contract review. Here’s what’s available
today:

Automated redlining: Al applications can even generate redlines that reflect your company's
standard positions and fallback language, improving consistency, and reducing time spent on back-
and-forth discussions.

Intelligent clause suggestions: Al can analyze your company’s historical agreements and suggest
alternative language based on risk profiles or established playbooks.

Bottleneck detection: Al tools can identify patterns and flag negotiation sticking points by analyzing
historical data and deal timelines.

Counterparty simulation: With enough data, some platforms can now simulate likely counterparty
responses by analyzing prior agreements, public filings, and even negotiation history.

Risk scoring: Al can score individual clauses for risk, deviation from norms, or whether the clauses
align with your company’s preferences.

Instead of spending hours manually reviewing standard vendor agreements, these Al-augmented
capabilities allow you to focus on strategic issues that move the business forward. However, artificial
intelligence models:
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¢ Lack contextual judgment about business priorities and relationship dynamics. Al might
recommend the most legally protective clause while completely ignoring that you're
negotiating with your company’s largest customer or a strategic partner. The algorithm
doesn’t know that your CEO played golf with your customer’'s CEO last week.

e Can misinterpret nuanced legal language, especially in bespoke or highly specialized
agreements. It's generally reliable for standard commercial terms but can stumble on industry-
specific provisions or deal structures that don't fit standard patterns.

e Can introduce bias if the Al is trained on narrow or outdated datasets. If your historical
agreements favor certain vendors, jurisdictions, or deal structures, the Al may perpetuate
those biases without you realizing it.

e Require human oversight to ensure that Al outputs are legal and commercially practical. An Al
output might include a technically correct indemnification clause that's unmarketable for your
industry.

In other words, Al is a powerful assistant, but it's not a substitute for legal judgment and strategy.
Think of it as a junior associate that can help with research and routine tasks, but you wouldn’t let Al
negotiate your most important deals unsupervised.

Check out the ACC Al Center of Excellence for In-house Counsel
for practical guidance and peer-to-peer use cases!

Building an Al-augmented negotiation workflow
Step 1: Define your use cases

The key to successful Al implementation is starting small and focusing on areas where Al can add
value. Don't try to change your legal department overnight. Instead, identify specific use cases
where Al can make your life measurably better like high-volume, repeatable agreement types that
follow predictable patterns. Complex, relationship-critical negotiations should be saved for human
judgment.

Common entry points include:
NDA review: NDAs are a common entry point as these agreements have predictable clauses, have
limited complexity, and represent a huge time sink for legal teams. Al can handle auto-redlining of

standard terms and identify unusual provisions while you focus on final approval.

Vendor agreements: Though more complex than NDAs, Al can identify deviations from your
playbook and suggest appropriate alternate or fall-back clauses. Your role remains ensuring
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commercial alignment and managing vendor relationships.

Licensing deals: Al can flag unusual terms that fall outside the norm and provide risk scoring to help
you prioritize negotiation issues. You handle the strategic negotiation and business alignment.

M&A contracts: Al excels at data room analysis and clause extraction from a large set of
documents. Al can help identify issues and find relevant provisions for your review.

Use Case Al Contribution Human Role

NDA review Auto-redlining standard terms Final approval

Vendor agreements Clause comparison and fallback Commercial alignment
suggestions

Licensing deals Risk scoring and deviation Strategic negotiation
analysis

M&A contracts Data room analysis and clause Deal structuring
extraction

Step 2: Train the tool on your playbook

Al platforms are most useful if they allow for some degree of customization, which takes a time
commitment up front. Think of it as training a new junior associate on your preferences and risk
tolerance. You will want to feed your chosen Al platform with your preferred clauses and fallback
positions that reflect how you handle common issues in practice.

For more nuanced recommendations, you could even include historical negotiation outcomes, so the
Al understands not just your preferred positions, but also where you've compromised in the past and
under what circumstances.

And also map out your internal approval process so the Al can flag issues that require escalation.

In other words, Al is a powerful assistant, but it's not a substitute for legal judgment and
strategy.

Step 3: Establish guardrails

You will want clear guardrails that prevent overreliance on Al while still maximizing Al's benefits. For
instance, you may require human review of all Al-generated redlines, no exceptions. Although the Al
can draft the initial response, a human attorney must review and approve any redlines. The goal is
not just to catch mistakes, but to maintain accountability and ensure the redlines make commercial
sense.

You could also set confidence thresholds for Al suggestions. For example, only accept clause
suggestions where the Al has a 90 percent or higher confidence match to your playbook. Anything
below that threshold would be flagged for manual review.

Any high-risk or unusual clauses should be flagged for mandatory escalation and review by an



attorney. A specific list of clauses could always require attorney review, such as indemnification caps,
IP warranties, and governing law changes.

And it is also good practice to document any decision to deviate from Al's recommendations. This
not only creates an audit trail but helps train the Al's performance over time.

These guardrails aren’t about limiting Al's usefulness, they’re about ensuring that Al remains an
effective tool that enhances your judgment.

—

Navigating ethical and disclosure considerations

One issue that you might consider is whether to disclose Al use to counterparties. From a legal
perspective, there’s currently no requirement to disclose Al use in contract negotiation. Courts
haven't established any duty to inform counterparties about internal tools or processes, and Al-
assisted negotiation arguably falls into the same category as using legal research databases or
document automation software.

From an ethical standpoint, the analysis is more complex. If you're using Al simply to review
documents and suggest redlines based on your established positions, disclosure probably isn’t
necessary. But if you're using Al to simulate counterparty behavior or predict their negotiation
strategy, is this a fairness issue that requires transparency? From a practical standpoint, disclosure
could complicate negotiations unnecessarily.

And then there is Al bias. Al bias in contract negotiation is a real concern that goes beyond legal
compliance. Al tools trained on historical data may reflect past biases in your company’s negotiation
practices. If your historical agreements consistently favored certain vendors, industries, or geographic
regions, the Al might perpetuate those patterns without you realizing it. Safeguards to address this
include regularly auditing Al outputs for consistency and fairness. And avoid using Al to automatically
reject counterparty proposals without human review. Even if the Al flags something as “high risk” or
“non-standard,” make sure a human evaluates the business context before dismissing it.

To avoid perpetuating internal biases, you can also work with Al vendors to supplement your
company’s historical training data with broader industry datasets.

Join your in-house peers at the 2025 ACC Annual Meeting
for a focused Atrtificial Intelligence track!

Collaboration across functions

Al-assisted negotiation isn’t just a legal department issue. It touches virtually every function involved
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in deal-making, and you need to coordinate with all of them to avoid conflicts and maximize benefits.
The last thing you want is for your business partner’'s Al model to recommend a position that legal’s
Al model flags as unacceptable.

And don’t assume other departments understand Al's limitations or how to interpret its outputs.
Many business stakeholders see Al as infallible and may not understand when human judgment is
required. Clear policies about Al use should apply across all functions. Legal should lead this effort
because you understand both the technology’s capabilities and the potential legal implications.

And don’t assume other departments understand Al’s limitations or how to interpret its
outputs.

What's coming next

“Assume this is the worst Al you will ever use.” The Al tools available today are impressive, but
they’re also just the beginning. The next wave of Al-powered negotiation technology could be even
more transformative.

Imagine real-time negotiation bots that interact directly with counterparties, handling routine
exchanges while escalating complex issues to human attorneys. Voice-to-contract tools that generate
draft agreements from recorded conversations or negotiation sessions. Or predictive analytics that
forecast negotiation outcomes based on behavioral data, industry trends, and historical patterns.

Regardless of what the next wave entails, as in-house counsel you'll need to stay ahead of the

curve. Al literacy is not only a core competency for in-house counsel, but it is required. Make it part of
your professional development plan. The Association of Corporate Counsel offers the ACC Al Center
of Excellence for In-house Counsel with practical guidance specifically for in-house attorneys.

Also attend webinars and conferences offered by legal tech providers. These sessions often include
case studies from other in-house legal teams and practical tips for implementation.

Al literacy is not only a core competency for in-house counsel, but it is required. Make it part
of your professional development plan.

Conclusion: Strategy over speed

Al is fundamentally changing how contracts are negotiated, but it's not changing what makes a good
lawyer. Judgment, empathy, strategic thinking, and business acumen remain irreplaceable. The
lawyers who succeed in the Al era won't be those who adopt every new tool, but those who
thoughtfully integrate Al in ways that enhance their core strengths.

The goal isn’t to make negotiations faster, though that may be a side effect. The goal is to make you
more effective as a business partner and strategic advisor.

So, the next time you're negotiating a complex deal, consider what role Al might play as your
assistant.
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i. The Wizard of Oz. Directed by Victor Fleming. MGM, 19309.
ii. Mollick, Ethan. Co-Intelligence: Living and Working with Al. New York: Portfolio/Penguin, 2024.

ii. “To maintain the requisite knowledge and skill, a lawyer should keep abreast of changes in the law
and its practice, including the benefits and risks associated with relevant technology, engage in
continuing study and education, and comply with all continuing legal education requirements to which
the lawyer is subject.” American Bar Association (ABA) Model Rules of Professional Conduct, Rule
1.1, Comment 8.

Join ACC for more Al insights!

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 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.

Edward T. Paulis Il
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