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This study was undertaken in the period December 204fi¥il 2011 and the results are based on
input from 1,123 organizations, representing more than 8,000 negotiators. Individual contributors
came from procurement, legal and sales contracting functiomsare than 60 countriegttachment

1 shows esultsfor major types of legal systerny geographyby industry, and by business role. It
should be noted that input typically represents large international corporations and therefore may
not be an accurateeflection of negotiations at a local level or between smaller organizations.
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Abstract

Disagreements over acceptance or delivery are th@nber one cause ofontractual daims and
disputes. So it is not surprisinghat the parties to acontract focus setrongly on thequestion of
who will be liable for the consequences of failure.

But could it be that the frequency of failure is in fact directly linked to the way we go about
negotiation? IACCM research suggests that thewmasis yes. Business negotiatis ¢ far from
achieving a good dea] are often contributing to a failedbr disappointing outcome

Contract Negotiations Continue To Leak Value

We enter into contracts because each party believes that there is potential for benefihd&ut
resultsof IA / a Q& ¢ 2 NI Rg A R Sf wa waNtitbSréaximiz& thegchaidéirghlizing the
benefit, we must focus on a different set@dntract terms during negotiation.

In its 10" annual survey of the most frequently negotiated terms and conditions, IACCNMhooree
reveals thabusiness contracts a@nstraininghe value that can be achieved from higkrforming
relationships Forthe first time, the study also identifishe mog common sources of failuri@
contract outcomes and thisdicatesthe potential value that could come fromrabustcontracting
strategy and competence
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TOP 30 TERMS in 2011 mQ 2011 2010 2009 2008 2007
Limitation of Liability - 1 1 1 1 1
Indemnification - 2 2 2 2 2
Price / Charge / Price Changes ) 3 3 3 3 4
Intellectual Property - 4 4 4 4 3
Payment 1) 5 6 8 8 9
Liquidated Damages > 6 9 9 11 10
Performance/Guarantees / Undertaking 2 7 18 - 15 15
Delivery / Acceptance - 8 8 7 9 8
Applicable law / Jurisdiction 9 14 10 6 6
Confidential Information/Non disclosure 10 S 5 10 7
Service Levels and Warranties 11 7 6 7 11
Warranty 12 10 11 13 14
Insurance 13 11 15 12 12
Service Withdrawal or Termination 14 13 12 5 5
DataProtection / Security 15 S 5 10 7
Scope and Goals 16 12 14 - -
Responsibilities of the Parties 17 15 13 ) )
Change Management 18 17 17 - -
Invoices / Late Payment 19 16 19 14 19
Audits / Benchmarking 20 20 18 17 18
Dispute Resolution 21 19 16 16 17
Assignment / Transfer 22 21 20 19 16
Rights of Use 23 22 22 18 15
Force Majeure 24 24 26 22 27
Freight / Shipping 25 28 23 21 21
Business Continuity / Disaster Recovel 26 23 21 24 22
Most Favored Client 27 30 27 20 20
Communications and Reporting 28 26 24 - -
Entirety of Agreement 29 25 25 23 23
Information Access and Management 30 29 29 - -
Table 1: Most Frequently Negotiated Terms
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The Environment

Most business contracts are designed to fittdesdriven approach, whichssumes thathe more
powerful partywill impose standad terms and conditionseflectingits interestsand procedures

Negotiation is therefore restricted to situations in which there is some form of cotramcing
power, or here are deal or relationship characteristics that require crafted terms.

While the economic impact of standard terms can be debated (and many organizations appear to be
making a pootrade-off in this regard), the IACCM study focusesibunations in which negotiation

does occurSince standard terms are now so widespread, theserallyform the base for most
negotiationsg and as a result, skew thepics on which the negotiators focus

As he results of the surveshow, the biggest gide between trading partners today is in how they

seekto allocate riski K SNBF2NB GKS WLREIFNI SEGNBYS&EQ | NB Ay
and seeking or granting indemnities. These togiatong with priceand payment overwhelmingly

domAy S yS3z2dGAlrGA2yad | ljdzAO] NB@GASg 2F (KS wizlL
negotiators are channelled into asset protection and the consequences of fqiintellectual

property rights, liquidated damages, governing lamd paymentermsbeing examples.

As Table 2 illustrateshé negotiatorsare clear that this focudamageghe value achieved from
trading relationships; they are also clear about where effioregotiationsshould be placedscope
and goals, change or amendment pealures, communications and reportingdutfor as long as
contracting remains a largely transactional wityi dominated by degal / financial axis, there is little
likelihood of change. Executives should be demanding more from their contracts. Théy lsbou
asking why so many relationships fail to deliver to their potermtiahd what role contracting and
negotiation are playing in that failure.
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The terms that are negotiated with
greatest frequency

Terms which would be more productive in
supporting successful relationships

1 Limitation of Liability Change Management

2 Indemnification Scope and Goals

3 Price / Charge / Price Changes Responsibilities of the Parties

4 Intellectual Property Communications and Reporting

5 Payment Performance / Guarantees / Undertakings
6 Liquidated Damages Limitation of Liability

7 | Performance / Guarantees / Undertaking Delivery / Acceptance

8 Delivery / Acceptance Dispute Resolution

9 Applicable law / Jurisdiction Service Levels aWarranties

10 | Confidential Information / Non disclosurg Price / Charge / Price Changes

11 Service Levels and Warranties Audits / Benchmarking

12 Warranty Indemnification

13 Insurance Intellectual Property

14 Service Withdrawal or Termination Payment

15 Data Protection / Security Information Access and Management
16 Scope and Goals Business Continuity / Disaster Recovery
17 Responsibilities of the Parties Applicable law / Jurisdiction

18 Change Management Confidential Information / Non disclosure
19 Invoices / Late Payment Warranty

20 Audits / Benchmarking Assignment / Transfer

Table 2: What should we be negotiating?
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Does it matter?

Writing last year in the Financial Times, the economist John Kay commented on the transformation

in contracting practices that occurred in the 1998s¢ K S & dzo & G A ( dzibrlelted 2 F G NI yal
dealings for relationship contracting added to profitabilityttie short run; but in the long run it

SNERSR NBflIGA2yaKALA GKFIG KFR 0SSy GKS dzyRSNI @Ay

Our work at IACCM has convinced us hé Rl @ Q& O2 y (i NI pliahlycastinglbibsii@ssh OS a |
5- 7% on their bottom line Far too much time is going into ngoroductive effort at the expensef

the things that would create a better framework for succdssgotiation time is not infinite; we

have to make choices on where that time is spent. Today, theté$ftocused on anarrow battle

over theprice and theallocation of risk. Research consistently identifies that such an approach

results in hidden costs and undermines outcomidss approach may make sense doe-time

transactiors; it makes no sense when there are longerm opportunitiesor a dependency on

cooperation between the parties-or exampledelegatesat the 2011 General Assembly of the IEC,
identifiedWOf SI NJ I YR NBIF azyl of S NRraquisitéfér subdesg m@rgd & G KS
infrastructure projecs.

We enter contracts because we believe that there is mutealdiit to be achieved. A focus on the
consequences of failunenderminesthe probability of succes#n part, it damages trust and
collaboration. But more importantly, it results in key are&sh@ contract content being overlooked
or paid inadequate attentiolg specifically, clarity over scope and goals and over thgaing
governance and management procedures for the relationship.

As any thoughtful manager will explain, good risk managenseathieved through a balance of
probability and consequence. Our contragtwhich we describe as risk management instruments
frequently lack this balancénd the negotiating community knows thigdhence their identification
of the importance of changprocedures, scope and goals, and communications and repatirige
areas on which we should be spending more time

Asaresul2 ¥ (2RI @ Q& (& LIA GhetbengfiSoBah impdrtantintanagementtool Bhé S
process creates an agreement thatlative to business goalsay already be misaligned or
confusingbefore it is implemented; but perhaps worse, it thiils to provide the administrative
framework and incentives for cooperative working and consensus. Proof of that lies in the most
frequent sources of claim and dispufsee Table 3)
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Delivery / Acceptance
Price / Charge / Price Chang:

Change Managemen
Invoices / Late Paymen
Performance / Guarantees / Undertaking
Service Levels and Warrantie

Payment
Responsibilities of the Partie
Liquidated Damage:
Scope and Goal:

Warranty

Limitation of Liability

Indemnification
Service Withdrawal or Termination (caus¢
Intellectual Property
Audits / Benchmarking
Assignment / Transfel
Dispute Resolution
Data Protection / Security
Communications and Reportin
Insurance
Rights of Use

Confidential Information / Non disclosur
Product Substitution
Freight / Shipping

Force Majeure
Entirety of Agreement
Applicable law / Jurisdictior
Business Continuity / Disaster Recove
Other
Export / Import Regulations
Enterprise Definition / Future AcquisitionX
Most Favored Client
Non-Solicitation of Employee:

Escrow

Security
Information Access and Managemel
Electronic Contracts / EC

0%

1%

During the postaward phase of contract performance which
terms are the most frequent source of a claim or dispute?

41%

5%

10% 15% 20% 25% 30% 35% 40% 45%
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It seems we are trapped in a vicious cirdibe negotiators put much of this problem down to being

involved too late, or being excluded from key discussions on goals and scope, or of poor leadership

and weak change management procedures. Therilth in all these complaintget, in the end, the
negotiation community has done little to drive change. It blames others, rdttan working on
ways that itcouldpromote solutions.

As a result of late involveamt or fragmented negotiations, the contracts and legal expkrtsis on
WLINE ;3 @GingsLpgaple see this as negative behaviour, and therséarie to delay or minimize
their involvement.indeed, this negativity flows through to the contracting pregén its entirety, so
we lose the ability to properly define projects and to frame them with an appropriate definition of
oversight and management structure.

¢tKSNBE INB Ylye ¢gK2 aSS]7 G2 RAaAYAaa (GKAa ¢S
YFGGSNES y23 GKS O2yGNI OQlo¢eg ! yR Ay 3I22R (A
change, people change and markets change. In thedfsach volatility, what good reason can
there be to lose perhaps the most powerful management tool at our disposal?

What should we do about it?

TKS AYLRNIIFYd LRAYG Ay GKS FTAYRAYy3IEA Aa GKIG
wish toundertake some rogtause analysis around the typical claim / dispute areas. Liability and
indemnity clauses may assist in dealing with the consequence avésits, but they are not
especially effective at reducing probabilitidsly good deamaker shalld be seeking to understand
first and foremost how do we reduce the probability that things will go wrgagd that is where
Table ecomes useful (and | hope will prompt organizations to validate by assessing their own
experiences).

Thefact that accetance / delivery comes in first plage the global rankingsaises several
interesting points:

1 Itis quite an indictment of our contract management processes if the first time we do
anything serious about neconformance is when it reaches the acceptahdelivery phase

1 There may of course be a few occasions where the dispute at this point is driven by

extraneous factors (e.g. markets have changed and the customer is looking for any excuse

not to take the goods they ordered); but in general, we must amsthat there are genuine

by

issues and in that case, it seems probable that the root cause lies further back in the process

1 Anecdotal evidence suggests that the root causes are in fact to do withttveo areas
which appear in the top teq that is, scope and goals and change management (or
variations and amendments, in some industries). We receive regular complaints that the
goals of the relationship are not clearly spelt out (or that changes are not adequately
thought through); that the scope is therefore frequently misaligned with the goals (or itself
badly written); that the selection criteria are in consequence wrong, or may also have
strayed from the goals and scope; that the evaluation weightings and thes fof
negotiation move onto issues that form no part of the earlier elements (for example, the
actual top ten terms are nowhere to be found in the earlier criteria); transition /
implementation is frequently undertaken by a separate team that may hawitsviews of
what they think the goals, scope and criteria should have been; and then we move into a
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change process that frequently lacks rigat is often informal, records are not maintained

etc.
In the end, the big question for thepntract managerof | & SNJ A& Wi2 6KI G SEGSy
I 6 2dzi G KSa Scoitrcis ardleég#l le is i fadt 6nly to manage against the
O2yasSljdsSy0Sa 2F (KSaS FlLAfdNBazr GKSYy GKSANI T2 Odz
perhaps ineffectie, because with poor scoping and change procedures, it is typically going to be
very hard to allocate blame).

.dzi L R2 y20 0StASOS (GKFG lFye LINRPFSaarAz2zylfQa NRf
and effectiveness within the overall goalstioé organization. And this survey provides clear
evidence that our actions today are not adequately supporting those gaaishey must change.

Three commitments

Over the next year, any forwaldoking contracts organizationbuy-side, selside or le@l ¢ should
be committing toa three step change program.

1 Review contract structures and standards
I Educate and empower internal stakeholders.g, project management, sales
1 Energize the support of executive management for a contracting strategy

Throughthese steps, measurable improvements will be achieved and the negotiation agenda will

steadily change. Contracts will become vehicles for defining and managing relationships as well as

the tool through which transactions are undertaken. As a recent articPsychology Today pointed

2dz0 6S INB Y2@0Ay3a Ayili2 (GKS 0S3IAYyYyAy3d 2F WiKS NE
new approaches to the way they form and manage those relationships.
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Attachment 1: Full Survey Results

Participants by Industry
Transportation / Automotive ~Banking/Insurance
Logistics 1% / Financial
2% 4%
Other
Telecommunications.__ 5% CPG / Retall
12% / 1% Electronics
) . 1%
Engineering /
Construction / Real
Estate
/ 8%
Healthcare /
Pharma / Chemicals
5%
y /Legal Hotel /
30 Leisure
1%
_ Manufacturing /
Services Processing
Outsourcing / Public Sector 5%
Consulting Government
11% 3%
Region
South/Central
America
2%
Australasia
5% Middle East
2% 7%
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90-100%
80-90%
70-80%
60-70%
50-60%
30-40%
20-30%

10-20%

0-10%

In your experience what % of your company's contracts result in
significant claim or dispute? (all participants)

79.3%

0.0% 10.0% 20.0% 30.0% 40.0% 50.0% 60.0% 70.0%

80.0% 90.0%

In your experience what % of your company's contracts resultin a
significant claim or dispute?

- - —

. 50-100%
N 20-90%

60 % o . 70-80%
. 60-70%
N 50-60%
. 30-40%

40 % - . 20-30%
. 10-20%
. 0-10%

20 %

0%

Oil/ Gas | Minerzls Technolgy ! Softwara
! Lhilities
Aerospace [ Defense Services [ Outsourcing Telecommunications
[ Consulting
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Of those contracts where there is a significant claim or dispute how
frequently do you rely on or invoke the following clauses? (Rarely is 1,
and on most occasions is 5)

Data protection/security

Confidential Information/non disclosur¢ _ .32

m Average
Performance/Undertakings _ 3.51

Indemnification

Limitation of liability m 2.88

0.000.501.001.502.002.503.003.504.004.505.00
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Thinking back over the last 2-3 years, has the type of business offering
that you negotiate significantly changed?

100 % —

80 % —

60 % —

40 % —

20 % —

Product offerng

Service offering

Substantially
mare frequent

|
B more freguent
B no real change
B | ess freguent

Substantially
- less frequent

Solutions offering  Outcome/pedomance
basad offerng

Please tell us about your experiences in 2010. How have market conditions a
practices impacted negotiations@/ery negative is 1 and Very positive is 5)

The level of
collaboration

The attitude to
sharing risk

The openness to
negotiation

m | mostly perform or support Sales
Contracting / Commercial
negotiation

m | mostly perform or support
Procurement / Sourcing
negotiation

m | perform or support both Bugide
and SeHSide negotiations
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If the aim of contract negotiation is to create a framework for successful business
outcomes, do you believe that negotiations today focus on the right topics to
achieve that aim?

Please indicate the top 3 factors that are most significant in limiting
your ability to change what is negotiated?

80.0%

70.0% 65K 2

60.0%

50.0%

40.0%

30.0%

23%2%
20.0% - m 2010
10.0% - m 2011
0.0% -
& & X & & @ s & Q
0(& o@’\\ e}%\ : f‘o@o (906 4&\66 ’bé'\o (_;9\\} \'5’@
< S N S e < <@ &
@ & & Q% & ® N < ¢
(90 (3 < Q‘} % < Q‘,\’ <&
& \60 o$ ’b‘ ’b&\&
0‘0* s° \* N N
Y N &
xS D R
& \c, \Q‘
o> G @
Qg, ‘@:\(\ Q}(\
& \é’
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Seller's terms today

Seller's terms future

Buyer's terms today

Buyer's terms future

1 | Limitation of Liability Change Management Limitation of Liability Change Management
2 Responsibilities of the Communications and
Indemnification Parties Indemnification Reporting
3 | Price / Charge Scope and Goals Price / Charge Scope and Goals
4 Communications and Responsibilities of the
Intellectual Property Reporting Intellectual Property Parties
5 Performance/ Guarantees /
Payment Limitation of Liability Payment Undertakings
6 Performance/Guarantees / | Service Levels and
Liquidated Damages Delivery / Acceptance Undertakings Warranties
7 Performance/ Guarantees /
Delivery / Acceptance Undertakings Delivery / Acceptance Price / Charge
8 | Performance / Guarantees / | Service Levels and
Undertakings Warranties Liguidated Damages Audits / Benchmarking
9 Confidential Information /
Service Levels and Warranti¢ Dispute Resolution Non disclosure Limitation of Liability
10 | Warranty Indemnification Applicable law/Jurisdiction Delivery / Acceptance
11 | Confidential Information /
Non disclosure Price / Charge Service Levels and Warrantig Indemnification
12 | Applicable law / Jurisdiction | Audits / Benchmarking Warranty DisputeResolution
13 Business Continuity /
Data Protection / Security Intellectual Property Insurance Disaster Recovery
14 | Service Withdrawal or
Termination Payment Scope and Goals Intellectual Property
15 Information Access and Information Access and
Change Management Management Responsibilities of the Parties Management
16 Service Withdrawal or
Responsibilities of the Partie§ Data Protection / Security | Termination Payment
17 Business Continuity / Confidential Information /
Audits / Benchmarking Disaster Recovery Data Protection Security Non disclosure
18 | Scope and Goals Warranty Invoices / Late Payment Applicable law/ Jurisdiction
19 | Invoices / Late Payment Applicable law / Jurisdiction| Change Management Assignment / Transfer

©IACCM 2011. All rights reserved.
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20

Assignment / Transfer

Confidential Information /
Non disclosure

Dispute Resolution

Most Favored Client

21

Dispute Resolution

Liquidated Damages

Audits / Benchmarking

Entirety of Agreement

22 EnterpriseDefinition /
Service Withdrawal or Future Acquisitions /
Insurance Termination Assignment / Transfer Divestiture
23 | Rights of Use Invoices / Late Payment Freight / Shipping Liguidated Damages
24 | Most Favored Client Assignment / Transfer Force Majeure Warranty

25

Force Majeure

Insurance

Business Continuity / Disaste
Recovery

Data Protection / Security

26

Communications and

Reporting Rights of Use Entirety of Agreement Insurance
27 | Information Access and Communications and
Management Entirety of Agreement Reporting Invoices / Late Payment
28 Service Withdrawal or
Export / ImportRegulations | Other Rights of Use Termination

29

Business Continuity / Disaste
Recovery

Enterprise Definition /
Future Acquisitions /
Divestiture

Information Access and
Management

Rights of Use

30

Entirety of Agreement

Export /Import Regulations

Non-Solicitation of Employees

Other

©IACCM 2011. All rights reserved.
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Middle East Middle East EuropeToday Europe Future Asia/Pacific Asia/Pacific Future North America Today North America Future
Today Future Today
1 | Limitation of Communications | Limitation of Limitation of
Liability and Reporting Liability Change Management Liability Change Management Indemnification Change Management
2 Responsibilities of Price / Charge / Communications and Price / Charge / | Responsibilities of the
Payment the Parties Price Changes Reporting Price Changes Parties Limitation of Liability Scope and Goals
3 | Price / Charge/ | Change Responsibilities of the Communications and Responsibilities of the
PriceChanges Management Indemnification Parties Payment Reporting Intellectual Property Parties
4 Intellectual Liquidated Price / Charge / Price PerformancéGuarantees
Indemnification Scope and Goals | Property Scope and Goals Damages Scope and Goals Changes / Undertakings
5 | Delivery / Limitation of Liquidated Performance / Applicable law / Confidential information | Communications and
Acceptance Liability Damages GuaranteefiUndertakings| Jurisdiction Delivery / Acceptance / Non disclosure Reporting
6 | Liquidated Applicable law /
Damages Jurisdiction Payment Limitation of Liability Indemnification Dispute Resolution Payment Dispute Resolution
7 | Performance / Performance / Performance /
Guarantees / Guarantees / Guarantees /
Undertakings Indemnification Undertakings Delivery / Acceptance Undertakings Limitation of Liability Warranty Limitation of Liability
8 | Applicable law / | Dispute Delivery / Service Levels and Price / Charge / Price
Jurisdiction Resolution Acceptance Warranties Warranty Changes Data Protection / Security Indemnification
9 | Dispute Service Levels and Delivery / Applicable law /
Resolution Payment Warranties Dispute Resolution Acceptance Payment Jurisdiction Delivery / Acceptance
10 | Change Performance / Applicable law / Intellectual Service Levels and Service Levels and
Management Guarantees Jurisdiction Audits / Benchmarking | Property Warranties Insurance Warranties
11 Information Confidential
Access and Price / Charge / Price Information / Non Price / Charge / Price
Insurance Management Warranty Changes disclosure Audits / Benchmarking | Delivery / Acceptance Changes
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12 | Responsibilities of Service Levels an{ Responsibilities of | Business Continuity / Dispute Applicable law / Service Levels and
the Parties Warranties the Parties Disaster Recovery Resolution Jurisdiction Warranties Intellectual Property
13 Liquidated Confidential inf/ | Information Access and Business Continuity / Peaformance /
Scope and Goals | Damages Non disclosure Management Insurance Disaster Recovery GuaranteefUndertakings| Audits / Benchmarking
14 Business
Invoices / Late Continuity / Service Levels an( Information Access and
Payment Disaster Recovery Scope and Goals | Intellectual Property Warranties Management Liguidated Damages Payment
15 | Confidential Service
Information / Non | Delivery / Withdrawal or Service Withdrawal or Information Access and
disclosure Acceptance Termination Indemnification Scope and Goals | Liquidated Damages Termination Management
16 | Intellectual Price / Charge / | Change Invoices / Late Performance / Confidential Information
Property Price Changes Management Payment Payment GuaranteesUndertakings| Scope and Goals / Non disclosure
17 | Service
Withdrawal or Invoices / Late Audits / Responsibilities of Applicable law /
Termination Payment Benchmarking Assignment / Transfer the Parties Warranty Invoices / Late Payment | Jurisdiction
18 Service
Service Levels an{ Audits / Data Protection / Withdrawal or Business Continuity /
Warranties Benchmarking Security Data Protection / Security Termination Entirety of Agreement Audits / Benchmarking | Disaster Recovery
19 | Entirety of Confidential Inf/ | Assignment / Applicable law / Change
Agreement Non disclosure Transfer Jurisdiction Management Indemnification Assignment / Transfer | Warranty
20 Most Favored Invoices / Late Audits / Confidential Information Data Protection /
Freight / Shipping| Client Payment Entirety of Agreement Benchmarking / Non disclosure Change Management Security
21 Assignment / Confidential Information Responsibilities of the Enterprise Definition /
Force Majeure Transfer Insurance / Non disclosure Freight / Shipping| Intellectual Property Parties Future Acquisitions
22 | Audits / Service Withdrawal or Data Protection /
Benchmarking Force Majeure Rights of Use Termination Security Data Protection / Security Dispute Resolution Insurance
©IACCM 2011. All rights reserved. Page 19




23 Export / Import Assignment /
Warranty Regulations Dispute Resolution| Invoices / Late Payment | Transfer Assignment / Transfer Rights of Use Rights of Use
24 Business
Assignment / Continuity / Export / Import Service Withdrawal or
Transfer Freight / Shipping| Disaster Recovery| Insurance Regulations Termination Freight / Shipping Entirety of Agreement
25 | Most Favored Intellectual Communications
Client Property and Reporting Liquidated Damages Force Majeure Electronic Contracts / ED Most Favored Client Assignment / Transfer
26 | Electronic Communications
Contracts / EDI Security Force Majeure Warranty and Reporting Invoices / Late Payment | Force Majeure Most Favored Client
27 Service Information
Withdrawal or Entirety of Access and Information Access and
Security Termination Agreement Rights of Use Management Force Majeure Management Liquidated Damages
28 | Export / Import Information Access Entirety of
Regulations Insurance and Management | Most Favored Client Agreement Insurance Entirety of Agreement Other
29 | Information Enterprise Definition /
Accesand Entirety of Most Favored Future Acquisitions / Most Favored Non-Solicitation of
Management Agreement Client Divestiture Client Most Favored Client Employees Invoices / Late Payment
30 Enterprise
Definition /
Future Export / Import Product Non-Solicitation of Service Withdrawal or
Other Acquisitions Regulations Other Substitution Employees Other Termination

©IACCM 2011. All rights reserved.
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uccC English / Common Lay French / French | German/ Germanic Scandinavian Middle East / Chinese Spanish / Hispanic
base Law base Law base Islamic Law base
1 | Limitation of Limitation of
Liability Limitation of Liability Liability Limitation of Liability | Limitation of Liability Limitation of Liability | Limitation ofLiability | Limitation of Liability
2 Applicable law / Price / Charge / Price| Price / Charge / Price Price / Charge / Price Applicable law /
Indemnification Indemnification Jurisdiction Changes Changes Changes Payment Jurisdiction
3 | Intellectual Price / Charge / Price Price / Charge / Applicable law / Data Protection /
Property Changes Price Changes Warranty Intellectual Property Payment Jurisdiction Security
4 | Price/ Charge/ Price / Charge / Price
Price Changes Intellectual Property Liquidated Damagey Delivery / Acceptance Indemnification Indemnification Changes Indemnification
5 Performance / Confidential
Guarantees / Information / Non
Warranty Payment Undertakings Intellectual Property | Payment Liquidated Damages | Delivery / Acceptancel disclosure
6 | Applicable law / Responsibilities of PerformancéGuarantees
Jurisdiction Liquidated Damages the Parties Liquidated Damages | / Undertakings Delivery / Acceptance| Indemnification Intellectual Property
7 Confidential Performance /
Intellectual Applicable law / Information / Non Guarantees /
Payment Delivery / Acceptance Property Indemnification Liguidated Damages Jurisdiction disclosure Undertakings
8 Confidential Information Responsibilities ahe
Liquidated Damagey / Non disclosure Indemnification Payment Parties Dispute Resolution Intellectual Property | Payment
9 | Confidential Performance /
Information / Non Service Levels and Applicable law / Guarantees / Audits /
disclosure Warranties Payment Jurisdiction Scope and Goals Undertakings Benchmarking Delivery / Acceptance
10 | Service Levels and | PerformancéGuarantees Service Levels and Invoices / Late
Warranties / Undertakings Scope and Goals Warranties Delivery / Acceptance Payment Dispute Resolution Dispute Resolution
11 Confidential
Information / Non Audits / Applicable law / Price / Charge / Price
Insurance Warranty disclosure Benchmarking Jurisdiction Scope and Goals Liquidated Damages | Changes
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12 | Performance / Applicable law / Data Protection / Audits /
Guarantees Jurisdiction Warranty Security Warranty Change Management| Scope and Goals Benchmarking
13 Confidential Service Withdrawal or Confidential
Data Protection / Data Protection / Service Levels and | Information / Non Termination (cause / Information / Non Information Access
Security Security Warranties disclosure convenience) disclosure Warranty and Management
14 Performance /
Delivery / Change Guarantees / Service Levels and
Acceptance Insurance Management Undertakings Warranties Insurance Change Management| Assignment Transfer
15 Delivery / Responsibilities of thg Performance /
Scope and Goals Scope and Goals Acceptance Change Management| Assignment/ Transfer | Parties Guarantees / Liquidated Damages
16 Invoices / Late Service Levels and Service Levels and Export / Import
Most Favored Clienf Change Management Payment Assignment / Transfel Change Management Warranties Warranties Regulations
17 Assignment / Confidential Information Invoices / Late Invoices / Late
Freight / Shipping | Invoices / Late Payment| Transfer Rights of Use / Non disclosure Force Majeure Payment Payment
18 Service Withdrawal
Service Withdrawal or or Termination ServiceWithdrawal or
Responsibilities of | Termination (cause / (cause / Termination (cause / | Information Access
the Parties convenience) convenience) Scope and Goals Rights of Use convenience) and Management Warranty
19 | Service Withdrawal
or Termination Service Withdrawal of
(cause / Responsibilities of the Data Protection / Termination (cause / Audits / Data Protection /
convenience) Parties Security convenience) Dispute Resolution Benchmarking Security Change Management]
20 Service Withdrawal of
Change Entirety of Communications and Termination (cause / | Responsibilities of the
Management Audits / Benchmarking | Insurance Agreement Reporting Intellectual Property | convenience) Parties
21 | Audits / Communications and | Data Protection / Entirety of Responsibilities of the
Benchmarking Assignment / Transfer | Dispute Resolution | Reporting Security Agreement Parties Insurance
22 Responsibilities of the Business Continuity /
Dispute Resolution | Dispute Resolution Rights of Use Parties Insurance Warranty Insurance Disaster Recovery
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23 | Assignment / Audits / Invoices / Late Busines<ontinuity / Communications and
Transfer Force Majeure Benchmarking Payment Disaster Recovery Freight / Shipping Product Substitution | Reporting

24 Enterprise Definition
Communications Export / Import / Future Acquisitions
and Reporting Rights of Use Regulations Dispute Resolution Audits / Benchmarking | Assignment/ Transfel Assignment /Transfer | / Divestiture

25 | Enterprise
Definition / Future
Acquisitions / Business Continuity / Communications Communications and| Business Continuity /
Divestiture Disaster Recovery and Reporting Force Majeure Entirety of Agreement Reporting Disaster Recovery Rights of Use

26 Enterprise Definition | Enterprise Definition / Service Withdrawal of
Export / Import / Future Acquisitions | Future Acquisitions / Termination (cause /
Regulations Freight / Shipping Security / Divestiture Divestiture ProductSubstitution | Most Favored Client | convenience)

27 Information Access and Export / Import Electronic Contracts /
Force Majeure Management Most Favored Client Regulations Product Substitution Other EDI Force Majeure

28 | Information Access Non-Solicitation of | Business Continuity / Business Continuity /
and Management | Other Employees Disaster Recovery Force Majeure Disaster Recovery Force Majeure Freight / Shipping

29 | Product Business Continuity Data Protection / Entirety of Electronic Contracts /
Substitution Entirety of Agreement | / Disaster Recovery| Escrow Invoices / Late Payment | Security Agreement EDI

30 | Entirety of Information Access Non-Solicitation of Electronic Contracts / Entirety of
Agreement Most Favored Client and Management | Insurance Employees EDI Rights of Use Agreement
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Aerospace / Engineering / Oil/ Gas / Services / Technology / Banking / Healthcare / Legal Manufacturing / Telecommunications
Defence Construction Minerals / Qutsourcing / Software Insurance / Pharma / Processing
/ Real Estate Utilities Consulting Financial Chemicals
1 | Limitation of Limitation of | Limitation of Limitation of Limitation of Limitation of Price / Chargé Limitation of Limitation of
Liability Liability Liability Liability Liability Liability Price Changes Liability Liability Limitation of Liability
2 Price / Charge / Intellectual Limitation of Applicable law /
Indemnification | Price / Charge| Indemnification Price Changes | Indemnification | Property Liability Jurisdiction Indemnification Indemnification
3 | Intellectual Liquidated Price / Charge / Intellectual Price / Charge / Price / Charge Price
Property Damages Price Changes Indemnification | Property Indemnification Indemnification Indemnification Price Changes Changes
4 Confidential
Price / Charge / Liquidated Intellectual Price / Charge /| Price / Charge/ | Information / Non Dispute Intellectual
Price Changes | Payment Damages Property Price Changes | Price Changes disclosure Resolution Property Payment
5 Performance /
Delivery / Guarantees / Service Levels | Data Protection | Data Protection / | Applicable law / Intellectual
Acceptance Undertakings | Payment and Warranties | / Security Security Jurisdiction Property Warranty Liquidated Damages
6 Confidential Performance /
Liquidated Indemnificatio | Applicable law / | Data Protection Information / Non | Guarantees / Responsibilities off Applicable law / Service Levels and
Damages n Jurisdiction |/ Security Payment disclosure Undertakings the Parties Jurisdiction Warranties
7 Confidential Confidential
Change Intellectual Service Levels Intellectual Information / Non | Information / Non
Warranty Management | Property Payment and Warranties | Warranty Property disclosure disclosure Delivery / Acceptance
8 Performance / | Confidential Performance /
Scope and Guarantees / Information / Guarantees / Delivery / Liquidated
Scope and Goald Goals Insurance Undertakings Non disclosure | Undertakings Acceptance Damages Payment Intellectual Property
9 | Applicable law / | Dispute Audits / Delivery / Applicable law / | Responsibilities of | Performance / Applicable law /
Jurisdiction Resolution Warranty Benchmarking | Acceptance Jurisdiction the Parties Guarantees Liguidated Damagey Jurisdiction
10 Confidential Confidential Performance /
Delivery / Information / Non | Information / Audits / Service Levels an Guarantees /
Payment Acceptance disclosure Non disclosure | Warranty Benchmarking Warranty Warranties Insurance Undertakings
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11 | Confidential Applicable

Information / law / Delivery / Delivery / Liquidated Service Levels and | Assignment / Service Levels and | Data Protection /

Non disclosure | Jurisdiction Acceptance Acceptance Damages Insurance Warranties Transfer Warranties Security
12 Performance / Service

Change Guarantees / Withdrawal or | Assignment / Service Levels an Delivery / Delivery /

Management Insurance Undertakings Termination Transfer Warranties Liquidated Damagey Acceptance Acceptance Invoices / Late Paymen
13 | Performance / Performance / Performance / Service Withdrawal or

Guarantees / Invoices / Late Liquidated Guarantees / Responsibilities of; Invoices / Late Guarantees / Termination (cause /

Undertakings Payment Scope and Goals | Damages Undertakings the Parties Payment Payment Undertakings convenience)
14 Service Service

Responsibilities off Scope and Withdrawal or | Withdrawal or Responsibilities of

Force Majeure | Warranty the Parties Goals Termination Termination Payment Scope and Goals | the Parties Audits / Benchmarking
15 Responsibiliti Business

Dispute es of the Change Responsibilities Continuity / Data Protection / Entirety of

Resolution Parties Management of the Parties Scope and Goal| Disaster Recovery Security Agreement Freight / Shipping | Warranty
16 | Service

Withdrawal or Intellectual Invoices / Late Change Audits / Export / Import

Termination Property Payment Management Rights of Use Scope and Goals | Other Benchmarking Regulations Assignment / Transfer
17 Confidential

Information / Service
Non Dispute Audits / Change Withdrawal or Change Responsibilities of the

Insurance disclosure Resolution Insurance Benchmarking | Management Scope and Goals | Termination Management Parties
18 Confidential

Entirety of Audits / Service Levels an{ Dispute Invoices / Late | Delivery / Invoices / Late Information / Non

Agreement Benchmarking| Warranties Resolution Payment Acceptance Dispute Resolution | Force Majeure Payment disclosure
19 Communicati | Service Business

Service Levels | ons and Withdrawal or Applicable law / | Applicable law /| Assignment / Service Withdrawal | Continuity /

and Warranties | Reporting Termination Jurisdiction Jurisdiction Transfer or Termination Disaster Recovery Dispute Resolution | Change Management
20 | Invoices / Late | Force Audits / Entirety of Enterprise

Payment Majeure Benchmarking Agreement Definition Force Majeure Rights of Use Freight / Shipping| Force Majeure Scope and Goals
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21 | Export/Import | Assignment/ Invoices / Late | Responsibilities | Liquidated Assignment / Change Business Continuity /

Regulations Transfer Force Majeure Payment of the Parties Damages Transfer Management Most Favored Clien{ Disaster Recovery
22 Business

Audits / Entirety of Continuity / Most Favored Product Change Price / Charge / | Service Withdrawal | Communications and

Benchmarking | Agreement Disaster Recovery Client Insurance Substitution Management PriceChanges or Termination Reporting
23 Export /

Freight / Import Data Protection / Change Communications | Audits /

Shipping Regulations Security Rights of Use Management and Reporting Benchmarking Warranty Scope andsoals Dispute Resolution
24 Business

Service Levels Continuity /

Responsibilities | and Entirety of Disaster Non-Solicitation Data Protection / | Audits /

of the Parties Warranties Agreement Recovery of Employees Payment Freight / Shipping | Security Benchmarking Freight / Shipping
25 Information

Assignment / Freight / Enterprise Access and Information Access Business Continuity|

Transfer Shipping Definition Warranty Management Rights of Use and Management | Insurance / Disaster Recovery| Force Majeure
26 Service Information

Withdrawal or | Assignment / Export / Import | Business Dispute Access and Assignment /

Other Termination Transfer Regulations Continuity Resolution Force Majeure Management Transfer Most Favored Client

27 Information
Communications | Access and Most Favored Entirety of Business Continuity| Communications Information Access and

Rights of Use Security and Reporting Management Client Agreement / Disaster Recovery| Rights of Use and Reporting Management
28 Data Information

Data Protection | Protection / Electronic Access and Non-Solicitation of | Communications | Data Protection / Enterprise Definition /

| Security Security Contracts / EDI Security Other Management Employees and Reporting Security Future Acquisitions
29 | Most Favored Communication Most Favored Electronic Non-Solicitation of

Client Escrow Security s and Reporting| Escrow Client Insurance Contracts / EDI Employees Insurance
30 Enterprise

Information Definition /

Access and Most Favored | Product Export/ Import | Electronic Communications Future Product

Management Client Substitution Force Majeure | Regulations Contracts / EDI and Reporting Acquisitions Substitution Rights of Use
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1 | Limitation of Liability Limitation of Liability
2 | Indemnification Price / Charge / Price Changes
3 | Intellectual Property Indemnification
4 | Applicable law / Jurisdiction Payment
5 | Price / Charge / Price Changes Intellectual Property
6 | Liquidated Damages Liguidated Damages
7 | Performance / GuaranteesUndertakings Delivery / Acceptance
8 | Service Levels and Warranties Confidential Information / Non disclosure
9 | Warranty Performance / Guarantees / Undertakings
10 | Delivery / Acceptance Warranty
11 | Confidential Information / Non disclosure Applicableaw / Jurisdiction
12 | Payment Service Levels and Warranties
13 | Data Protection / Security Scope and Goals
14 | Responsibilities of the Parties Insurance
15 | Service Withdrawal or Termination Data Protection / Security
16 | Dispute Resolution ChangeManagement
17 | Assignment / Transfer Invoices / Late Payment
18 | Audits / Benchmarking Responsibilities of the Parties
19 | Insurance Audits / Benchmarking
20 | Scope and Goals Service Withdrawal or Termination
21 | Change Management Assignment / Transfer
22 | Rights of Use Dispute Resolution
23 | Invoices / Late Payment Force Majeure
24 | Export / Import Regulations Business Continuity / Disaster Recovery
25 | Force Majeure Rights of Use
26 | Entirety of Agreement Entirety of Agreement
27 | Business ContinuityDisaster Recovery Freight / Shipping
28 | Information Access and Management Communications and Reporting
29 | Most Favored Client Most Favored Client
30 | Freight/ Shipping Information Access and Management
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