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Vorteile der Clausification



Benefits of clause-based contracting

There is much to be gained from clausifying your templates

Work with versioned clauses instead
of versioned contracts. React fast and
with surgical precision to a changed
legal regulatory environment or to
important precedent cases.

Change one, change ‘em all. Manage
your clauses in one place. Avoid
redundancies and facilitate
standardization.
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Granular version
control and release
management

Reduced
maintenance
efforts

Accelerated
contract drafting

Increased legal
certainty

Consistency

Draw up contracts and make use of
standardized and pre-approved clauses to
avoid time-consuming review loops with
the legal department. Capitalize on existing
knowledge and fall-back clauses.

The overall higher coherence of clause
wording combined with technology-driven
risk management such as the use of
pre-approved negotiation positions will
reduce your legal risk.

Consistent wording, clauses and formatting
throughout all your documents — not only
your customers will appreciate it.



Planung und Umsetzung einer Clausification aus
rechtlicher Sicht



Template prioritization
Deloitte approach for determining the most suitable contract types or templates for clausification

In case of doubt as to
which templates
would be best-suited
for clausification, the
following scoring
model can give
guidance.

The “clausification-
ability” of each
template can be
determined by
applying a test with
three criteria.

To address the
varying importance
of each criterion, a
multiplier can be
applied to achieve a
score tailored to the
company’s needs.
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Criteria in order of importance

01
02

03

Frequency of use

The more often a template is used, the
higher the benefit from improving its
consistency and quality through shared
clauses

Level of harmonization

The more common wording a group of
templates or contract types shares — or
could share with a bit of unification
efforts — the easier it will be to identify
shared clauses and the higher the
synergy of using shared clauses

Strategic importance

The more a template matters to the
organization, e.g. due to it embodying a
strategic approach, the higher the
recognition of clausifying the template
and the higher a likely backing of the
clausification project by senior
management

Scoring Model

Scoring

Template /
Contract type A

Template /
Contract type B

Template /
Contract type C

Template /
Contract type D

Score: 0 (worst) to
10 (best)

Multiplier: 2

5%2=10

10*2=20

4*2=8

2%2=4

Score: 0 (worst) to
10 (best)

Multiplier: 1.5

5%1.5=7.5

1*1.5=1.5

3*%1.5=4.5

10*1.5=15

Score: 0 (worst) to

10 (best)

Multiplier: 1

2%1=2

5%1=5

6*1=6

7*1=7

Higher
scoring
templates
are better
suited

19.5

26.5

18.5

26

Insights from clausification practice: Do not treat this model too mechanically — of
course it may be very useful to clausify a template even if it does not have a top

score. If, for example, three NDAs score very high but a fourth NDA scores very low,
you may still consider clausifying that fourth NDA.



Visualization example
Building heatmaps of clause similarities across contract types can give you a striking visual representation on where
clause unification may pay off —and where to save energy and stick (at least for the moment) with the status quo

Analysis of selected list of typical clauses across different contract templates

Degree of
harmonization

Contract 1 Contract 2 Contract 3 Contract 4 Contract 5

10. Applicable law Very similar Dissimilar or n/a Dissimilar or n/a Very similar Dissimilar or n/a Low

2. Preamble Dissimilar or n/a Dissimilar or n/a Dissimilar or n/a Dissimilar or n/a Dissimilar or n/a n/a

4. Invoicing & payment Dissimilar or n/a Similar Very similar Similar Medium

5. Commissioning Dissimilar or n/a Dissimilar or n/a Dissimilar or n/a Low

6. Guarantee Dissimilar or n/a Dissimilar or n/a Very similar Dissimilar or n/a Low

8. Assignment Dissimilar or n/a Dissimilar or n/a Very similar Dissimilar or n/a Low
| sy
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Content deconstruction

Dimensions of and approaches to content deconstruction

Two key dimensions for scoping a content deconstruction are (i) how deep the unification of clauses should be
(vertical) and (ii) how many of the existing templates should be in-scope for content deconstruction (horizontal).

This results in roughly four scenarios to consider.

Quick win

PoC approach

“Boilerplates
only”

Big bang
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Description

Attempt unification for a
small number of clauses and
templates only

Attempt unification for all
clauses but limited to a small
number of templates

Attempt unification for a
small number of clauses but
across all templates

Attempt unification for all
clauses and templates

Merits

Least effort & time required to go
live

Allows for full realization of clause
unification potential for e.g. a proof-
of-concept consisting of a few,
typically related, templates

Can be a good compromise between
effort & time invested versus clause
unification potential

Robust set of fully unified standard
clauses allows for easier addition of
further templates going forward

Full realization of clause unification
potential

Demerits

Limited realization of clause
unification potential

Realization of clause unification
potential limited to in-scope
templates

Somewhat limited realization of
clause unification potential

Highest effort & time required to go
live

In-scope clauses

PoC approach Big bang

Quick win “Boilerplates only”

In-scope templates

A 4
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Clausification process
From template clutter to shared clauses

Foundations: Choose in-scope contracts types and templates;
categorize & prioritize

Prep work: Template clean-up

* Determine which contract types and templates are in-scope for your clause unification activities * Separate mixed clauses (if two topics are governed within the same clause — maybe it should be
* Determine which groups of templates you wish to share clauses with each other — each such group split into two clauses?)
forms a category *  Unify headings and structure
* Determine how far to you want to go with unification and what is most urgent/important * Incase there are several similar (or even: competing) templates on the same contract type, Identify
the “gold standard” template per contract type (especially in terms of overall structure)

Choose a clause to unify, then
identify differences between clauses’
wording

No differences at all, or only Modular difference? 1> Structural difference?
cosmetic ones?

Modular differences can be solved by
introducing a variable to the gold

No differences are easy. Merely
cosmetic differences also don’t

Structural differences go beyond the cosmetic
and cannot be fixed simply by introducing a

Pick the “gold standard” of a given lead to different legal outcomes. standard clause without the value of variable. The nature and reason for these
clause and compare each other similar this variable affecting the wording of difference must be assessed in more detail:
clause within a template of the same No the rest of the language of the contract
category against it. Yes (typically transactional data such as the

name of a contact person, an interest
When comparing, assess the content rate percentage, a payment date)
and nature of differences you find to
draw conclusions on what to do. :

No Difference due to legal Difference due to DISTERCEAUETO

‘historical reasons’, or no
objective reason at all

Note: It is very challenging to compare
more than two things at the same time.
Allow yourself consecutive “one-on-
one” comparisons.

[(CEN commercial reasons
Yes

Impossible to unify

unless commercial Keep gold standard

differences can be wording
overcome

Repeat this process for each “gold
standard” clause.

Impossible to unify;
fork into separate
clauses

Keep gold standard wording but

Keep gold standard wording

introduce variable
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Vorgehensweise und Beispiel einer technischen
Implementierung



Vertragsvorlagen werden Umwandlung in Zusammenstellung

nach Klauseln und Klausel-Datenbank zur regelbedingten
Attributen untersucht mit Attributen Vorlage

H -
i..i"ability 1 Non-Waiver 2
Vertragstyp A, B & C m::z::: Merger 1/
Non-Waiver 2 Merger 2
Liability 1
Liability 1 G J

Liability 2
Merger 1
Merger 2
Merger 3
Non-Waiver 1
Non-Waiver 2
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Typische Herausforderungen bei der Clausification
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Unrealistische Erwartungen
(u.a. an die
Funktion der Software)

"Change Management? Uberfliissig!"

Overdoing it
Kein bewusster Transfer von Template

Governance zu Clause Governance




Q&A



Vielen Dank fuir lhre Aufmerksamkeit!
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Experience the future of law, today

Mehr als in
2,500 80+
Anwailte Landern

Nahtlose Zusammenarbeit

Grenziiberschreitend und mit andern Deloitte Business Lines

Als Teil des weltweiten Deloitte Professional Services
Netzwerks, arbeitet Deloitte Legal eng mit Kollegen

weltweit zusammen, um Mandanten eine integrierte
Beratung und multinationale Losungen zu bieten, die:

Konsistent mit ihrer Technologie-basiert fiir eine bessere
Unternehmensvision Zusammenarbeit und mehr

Transparenz

oo MaRgeschneidert auf die Sensibilisiert fir die jeweiligen
0o/ Unternehmensform und den regulatorischen Bestimmungen

lokalen Markt
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Deloitte Legal ist weltweit stark

aufgestellt

Wir erbringen Rechtsberatungsleistungen in 80+ Landern
und kdnnen dank unserer Beziehungen zu
hochqualifizierten Anwaltskanzleien Mandanten in
knapp 150 Landern der Welt beraten.

Key

. Deloitte Legal

Deloitte Legal global coverage

Deloitte Legal practices

Albania
Algeria
Argentina
Armenia
Australia
Austria
Azerbaijan
Belarus
Belgium
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Bosnia
Brazil
Bulgaria
Cambodia
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15.
16.
17.
18.
19.
20.
21.
22.
23.
24.
25.
26.
27.
28.

Cameroon

Canada

Chile

China

Colombia

Congo, Rep. of
Costa Rica

Croatia

Cyprus

Czech Rep.

Dem Rep of Congo
Denmark
Dominican Republic
Ecuador

29.
30.
31.
32.
33.
34.
35.
36.
37.
38.
39.
40.
41.
42.

El Salvador
Equatorial Guinea
Estonia
Finland
France
Gabon
Georgia
Germany
Greece
Guatemala
Honduras
Hong Kong
Hungary
Iceland

43. Indonesia
44. lreland

45. ltaly

46. Ivory Coast
47. Japan

48. Kazakhstan
49. Kosovo

50. Latvia

51. Lithuania
52. Luxembourg
53. Malta

54. Mexico

55. Montenegro
56. Morocco

57.
58.
59.
60.
61.
62.
63.
64.
65.
66.
67.
68.
69.
70.

Myanmar
Netherlands
Nicaragua
Norway
Paraguay
Peru
Poland
Portugal
Romania
Russia
Senegal
Serbia
Singapore
Slovakia

71.
72.
73.
74.
75.
76.
77.
78.
79.
80.
81.
82.
83.

Slovenia
South Africa
Spain
Sweden
Switzerland
Taiwan
Thailand
Tunisia
Turkey
Ukraine
Uruguay
United Kingdom
Venezuela
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