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1. Use Your Words
2. Play Fair
3. Be Clear
4. Treat Others How You Wish to be 

Treated
5. Always Clean Up Your Mess
6. Work Together
7. Help Each Other
8. Check Your Work
9. Keep Your Stuff Organized
10.Say Please and Thank You

Everything you Need to Know about Redlining, 
you Learned in Kindergarten
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Redlining & 
Contract 
Negotiations
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• Redlining is NOT just editing

• It is communication

• It is psychology

• It is emotion

• It is mindset

• It is negotiation and mediation

• It is NOT about winning and losing

Redlining is Negotiation
• Communication can make or break 

negotiations

• Effective redlining speeds up 
negotiations and results in better 
outcomes for both sides

• Conveys concerns, preferences and 
requirements AND encourages 
thoughtful responses and SOLUTIONS, 
not just positions

• Redlining can elicit an emotional 
response

• That response is up to you
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• Negotiation is at the heart of almost all legal practice. Understanding different 
negotiation approaches and frameworks is critical for achieving desired 
outcomes for your clients.

• One widely recognized framework is the Thomas-Kilmann Conflict Mode 
Instrument (TKI)

◦ Identifies how to handle conflict; a foundational approach in 
understanding legal negotiation behavior and approaches

• TKI Negotiation Framework Elements: (1) Competing; (2) Collaborating; (3) 
Compromising;   (4) Accommodating; and (5) Avoiding

• The TKI Framework highlights the importance of understanding both your own 
style and that of opposing counsel in reaching mutually beneficial outcomes.*

Negotiation Frameworks – Thomas-Kilmann Conflict 
Mode Instrument

Outside GC   |   Company Name or Presentation Title

Source https://kilmanndiagnostics.com/brief-overview-
of-the-tki-assessment/

*See also, Getting to Yes: Negotiating Agreement without Giving In, Roger Fisher, William Ury, & Bruce Patton of 
the Harvard Negotiation Project (May 3, 2011) 



• This is called: Principle-Based Negotiations*

• Separate the person from the issues

• Focus on interests, not positions - move past the 
win/lose mentality and understand the rational 
business reason/interest behind a party’s concern

• Develop creative options for mutual gain - identify 
mutually acceptable solutions

• Use objective criteria – move away from the battle 
of perspectives

Achieving Negotiated Solutions Starts with 
Effective Redlining

Position - 

- P1: We only agree to a $10,000 limitation of liability 

- P2: We want unlimited liability

Principle – 

- P1: Because it is rationally related to the overall value of the 
transaction, and our pricing is established based on that level of 
risk.  A higher level of risk would require us to significantly 
increase pricing

- P2: We are concerned your IP may be found to be infringing in this 
new market and need to be protected

- Solution – The limitation of liability applies only to first party 
claims between us, but we have excepted out higher risk third-
party claims to provide rational mutual protection for IP 
infringement, bodily injury and property damage
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*See Getting to Yes: Negotiating Agreement without Giving In, Roger Fisher, William Ury, & 
Bruce Patton of the Harvard Negotiation Project (May 3, 2011) 



The Harvard Program on Negotiation highlights a 7 elements framework to effective 
negotiations:
• Interests: includes our basic needs, wants, and motivations.

• Legitimacy. Establishing proposals that others will view as fair.

• Relationships. The need to manage the relationship, and build rapport with opposing counsel throughout the 
negotiation. 

• Alternatives and BATNA. What are your client’s alternatives if the negotiations are not successful?  
Understanding the Best Alternatives to a negotiated agreement (or “BATNA”) is a critical part of negotiation 
preparation.  This is emphasized in Getting to Yes.

• Options. Different possible outcomes parties might consider to satisfy their interests.

• Commitments. These include agreements, offers, or promises made by one or more party.

• Communication. Communication is paramount for any successful negotiated outcome, whether verbal, 
written or physical.

Negotiation Frameworks – the Harvard Program On 
Negotiation - 7 Elements Framework 
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• Professor John Lande, of the University of Missouri School of Law posits that there have historically 
been only 2 general models of negotiation -  (1) position-based negotiations, and (2) interest-based 
negotiations.  In this study, however, he proposes a third framework, which he calls Ordinary Legal 
Negotiations (“OLN”).*

• Under the OLN framework, lawyers try to reach a reasonable agreement based on shared norms, or 
the generally expected or typical outcome for a particular negotiated agreement.

• The typical outcome may differ, however, from the parties’ stated interests, but is what is 
nonetheless expected given the circumstances.

• The variables in the framework include: (1) the degree of concern, if any, negotiators have for the 
other side, (2) the communication process used in trying to reach agreement, (3) the extent that 
negotiators create value in the negotiation, (4) the negotiators’ tone, (5) the use of power, and (6) 
the source of norms that negotiators use.*

Negotiations Frameworks – John Lande Framework 
on Advancing Negotiation
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* See John Lande, A Framework for Advancing Negotiation Theory: Implications from A Study of How Lawyers Reach Agreement in Pretrial Litigation, 
16 Cardozo J. Conflict Resol. 1 (2014)



Redlining Best 
Practices for 
Achieving Principle-
Based Negotiated 
Outcomes
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• BEFORE sending any redlines to 
the opposing side, establish a 
personal connection with 
opposing counsel

◦ Include an introductory note both 
within your document and in the 
email transmission

◦ If feasible, call opposing counsel 
and establish a rapport at the outset 
of the deal

Create a Positive Working Relationship (or Rapport) with 
Opposing Counsel
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Example Note to Opposing Counsel
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Kindergarten Principle #1
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“Use Your Words”
Redlining helps articulate our concerns 
and preferences clearly to all parties 



Use Redlining Tools Effectively
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Choose a Redlining Tool and Use its Features Consistently  

Use a Tool / Application that Facilitates Collaboration 
and Ease of Use

- Try to avoid PDF tools or esoteric comparison apps that are 
not widely used

- The key is to make the process as easy as possible for you and the 
opposing side

- Do not create artificial roadblocks for opposing counsel – creates an 
immediate negative reaction



Use Redlining Tools Effectively
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• Recommended Approaches
◦ Do not send locked or non-editable documents, including PDF files (read that 

again)

◦ Use of password or other protections limiting the ability to edit should be 
discouraged in most situations

◦ Avoid the use of the “Restrict Editing” feature in Word if possible
- While it can force the use of redlining, it makes the process of revising 

redlines much more cumbersome
- It also can also foster a lack of trust from the outset

◦ Do run your own compare when receiving redlines back



Use Redlining Tools Effectively
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• Key Redlining Features
◦ Track changes:  Critical for visibly recording all changes

◦ Comment features:  Provides context, explanations, justifications & questions 
to opposing counsel

◦ Color coding: differentiates users’ revisions and avoids confusion

◦ Identify commenters: redlines and comments should reflect each author, 
ideally with their role(s), so opposing counsel recognizes the lawyers comments 
versus others

◦ Remove internal comments: before sending to opposing counsel



Redlining Tool Snafus for Lawyers to Avoid
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Use of completely different font and 
sentence fragments



Redlining Tool Snafus for Lawyers to Avoid
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Opposing counsel did not use the redline 
function.  Instead, they manually changed 
the text color and used the strike out 
function within Word Font menu

Manual strike out 
function

No comments or context 
provided anywhere in the 
document



Why are Lawyer Comments Effective?
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Why are Lawyer Comments Effective?
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Do not “Restore” Language Without Comments

OGC   |   Effective Redlining for Better Outcomes

State of law was 
restored without note

Addition of “non” was 
accepted



Kindergarten Principle #2
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“Play Fair”
Consistently using redlining features is like 
playing fair in a game—everyone needs to 
follow the same rules to avoid confusion 

and ensure fairness



• Effective Editing Techniques 
• Less is more – choose targeted and specific 

language 

• Use the text provided where possible and avoid 
wholesale changes

• Avoid being vague or overly verbose

• Use plain English and try to avoid formal “legalese” 
where appropriate

• Non-lawyers should be able to understand

• Avoid nit-picky formatting or word preference 
suggestions  

• Happy    Glad

• Use examples to illustrate complex business terms

Be Concise and Precise 

OGCLE   |   Contract Negotiation in the Fast Lane 



Use Examples To Clarify Complex Legal Principles
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Clarifying example 
provided to avoid 
ambiguity



Avoid Wholesale Changes
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VS

Avoid wholesale 
replacements of sections; 
try to work with provided 
language



Kindergarten Principle #3
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“Be Clear and Use Simple Words”
Just as we learned to use clear and simple words to 

communicate effectively as kids, concise and precise 
edits help avoid confusion and ensure everyone 

understands the changes in redlining



Prioritize Changes to Focus on Key Legal Points
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• Focus on Critical Points vs. Minor Edits
◦ Read the entire contract before you begin redlining
◦ Know when NOT to redline – conceptual disagreements
◦ Avoid “redline shock” where possible
◦ Highlight, annotate to flag areas needing further discussion
◦ Tackling big issues first can help to keep things on track



Examples of Priorities in Contracts
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• Issues that could materially 
impair your client’s business
◦ Limitation of liability and exceptions
◦ Indemnities
◦ Data privacy / Info Sec
◦ Intellectual Property
◦ AI
◦ Poorly scoped services or 

statements of work
◦ Pricing / Fees
◦ Others?



Kindergarten Principle #4
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“Clean Up Your Mess”
Prioritizing changes is like cleaning up your mess –

tackle the big problems first to make things easier and 
keep everything organized



Maintain a Respectful Tone with Opposing Counsel
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• Be Professional  . . . always
◦ Avoid confrontational / emotional language 
◦ Acknowledge the other side’s perspective, 

even if unreasonable
◦ Do not use Inflammatory typeface (ALL CAPS) 

and excessive or emphasized punctuation 
(??? !!!!) in comments

◦ Strive to promote constructive dialogue
◦ Don’t take the bait – “when they go low, we go 

high”



Let’s Not Do this
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Or This
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Let’s Do this
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x



Kindergarten Principle #5
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“Treat Others the Way You Want to Be Treated”
Maintaining a respectful tone is like treating others the 

way you want to be treated—show respect and kindness 
to encourage positive interactions



Ensure Internal Alignment with Your Client 
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• Seek Feedback on Relevant Terms with Internal Client / Business 
Stakeholders
• Redlining and negotiations are a team sport

• Include critical SMEs and client/company stakeholders in the review process

• Ensure contract changes align with broader company objectives

• Don’t substitute what you believe is the best legal approach if it does not 
align with strategic business priorities



Ensure Internal Alignment with Your Client 
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• Internal Business Stakeholders Offer Unique Insight Impacting 
Contract Terms
• Use SMEs to identify areas of concern and help compromise on contract terms

• Business stakeholders can often mitigate legal concern through SOPs

• Helps ensure organization will comply with contract terms

• Use collaboration tools like shared drives, where possible, to avoid having to track 
and consolidate multiple drafts

• Consider internal discussions with stakeholders to align on positions and ensure all 
changes captured

• A united front strengthens the contract and negotiation stance



Use “Internal” Notes to Flag Issues for Your Client 
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Operational Client Feedback is Critical 
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Kindergarten Principle #6
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“Work Together”
Ensuring internal alignment is like working together on 

a group project—everyone needs to be on the same 
page to achieve the best results



Provide Context and Alternatives / 
Compromises to Legal Positions
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• When proposing changes, 
transparency is key
◦ Offer rationale for changes if not 

obvious or non-controversial
◦ Attempt to provide a solution

- Sometimes, an explanation is 
enough

- Re-word wherever helpful
- Offer a compromise, if possible, 

to address both sides’ concerns.



Use of Clarifying Language
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“Except for a breach of warranty, all costs of repair or 
replacement of the Equipment shall be borne by Customer” 

• Concern:  This clause as written appears to shift all costs to 
Customer even if damage may be caused by the Supplier (not just for 
breach of warranty).



Use of Clarifying Language
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• Potential Solution:  Replace with…

“Except for breach of warranty or damage to the Equipment due solely to Supplier’s negligence or 
breach of a material term of the Agreement, all repair and replacement of damaged Equipment shall 
be the responsibility of Customer”

• The revised language clarifies the intent of the clause which is if damage to the Equipment is not 
caused by the Supplier, then Customer is responsible.



Use of Compromising Language
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“Notwithstanding anything to the contrary in this Agreement, Supplier’s liability in 
connection with this Agreement shall not exceed $10,000” 

• Concern:  This clause as written shifts liability from the Supplier to the Customer for damages in 
excess of $10,000, even of the damage is caused by Supplier or a third-party.



Use of Compromising Language
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• Potential Solution:  Compromise…

“Notwithstanding anything to the contrary in this Agreement, except for Supplier’s indemnification 
obligations hereunder, Supplier’s liability in connection with this Agreement shall not exceed the 
amount of fees paid or payable to Supplier hereunder for the twelve (12) month period immediately 
preceding the action giving rise to the liability”

• The revised language now accommodates third-party claims and ties the limitation to the value of 
the Agreement, while still rationally limiting Supplier’s liability.



Kindergarten Principle #7

OGCLE   |   Contract Negotiation in the Fast Lane 

"Explain and Help Each Other"
Providing context and alternative language is like 

explaining things and helping each other understand 
better—clarify your changes and offer solutions to work 

things out



Review for Errors and Clarity
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• Step away and revisit with fresh eyes

• Confirm that your edits make sense

• Spell check and grammar check

• Fix any formatting glitches

• Check for clarity and tone; streamline as 
needed

• Fill in custom fields

• Further simplify changes if possible

• Attention to these details speaks volumes 
about your approach



Why Review & Proof?
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• Enhances credibility

• Clarity of interpretation

• Improves flow and readability

• Accuracy

• Avoids later interpretations 
inconsistent with parties’ intentions

• Instills confidence



Review for Errors and Clarity
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What is Wrong with this Picture?
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What is Wrong with this Picture?
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Kindergarten Principle #8
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"Check Your Work"
Reviewing for errors and clarity is like checking your 

work before turning it in—make sure everything is 
correct and easy to understand, demonstrating you 

care and are diligent



Mind the Versions

OGCLE   |   Contract Negotiation in the Fast Lane 

• Negotiations tend to involve several “turns of 
the crank”  with multiple versions exchanged

• Failure to maintain version control can result in 
◦ Lost time and momentum
◦ Additional effort
◦ Inaccurate contracts
◦ Frustration and loss of credibility

• Agree to an approach for saving new versions

• Maintain strong organization

Version Control is Critical to Ensuring the Final Bargained for Agreement is Accurately Reflected



Mind the Versions
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Examples:
• Parties with Running Description

◦ Acme_WileECoyote_MSA101124
◦ Acme_WileECoyote_MSA_WileECoyoteRev

101224
◦ Acme_WileECoyote_MSA_WilECoyoteRev 

101223_AcmeRev101324

• Use of Version Control Number
◦ Acme_WileECoyote-MSA V01
◦ Acme_WileECoyote-MSA V02W101124
◦ Acme_WileECoyote-MSA V03A101224



Kindergarten Principle #9
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"Keep Your Stuff Organized"
Managing document versions is like keeping your stuff organized—

ensure everything is in its place to avoid 
confusion and errors



Follow Up with Opposing Counsel
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When sending a redline

• Offer explanatory notes upfront (in email or otherwise)

• Propose a timeline for next steps

• Pick up the phone and discuss in person

When receiving a redline

• Acknowledge receipt and set expectations for review and response 

• Don’t be afraid to ask for clarification when needed 

• Be polite and responsive

In all cases, respond to communications promptly and politely



Kindergarten Principle #10
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“Say Please and Thank You”
Following up appropriately is like using polite words—

respond promptly, ask for clarification when needed, and 
keep the communication courteous



Q&A
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Key Takeaways
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Final Thoughts
“Just like in kindergarten, the 
basics of good behavior go a 
long way in generating 
credibility, good will and 
positive outcomes—whether 
you're sharing crayons or 
redlining contracts”

Jason Karp
Partner, OGC
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Redlining Principles
Summary
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1. Use Your Words

o Lesson: Clear communication is essential. Say what 
you mean and mean what you say.

o Redlining Tip: Articulate your concerns and 
preferences clearly; principle-based negotiation

2. Play Fair

o Lesson: Collaboration is key. Use tools that make 
collaboration easy and transparent.

o Redlining Tip: Follow the agreed upon rule to avoid 
confusion and ensure fairness.

3. Be Clear and Use Simple Words

o Lesson: Keep it simple and understandable.

o Redlining Tip: Keep edits precise, minimal and use 
plain English.

Everything you Need to Know about Redlining, 
you Learned in Kindergarten
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4. Clean Up Your Mess

o Lesson: Leave things better than you 
found them.

o Redlining Tip: Focus on the truly 
important issues first; avoid wholesales 
changes; read entire agreement before 
redlining.

5. Treat Others the Way you Want to be 
Treated

o Lesson: Be kind . . . always.

o Redlining Tip: Maintain a respectful 
tone; go high when they go low.



6. Work Together

o Lesson: Ensure all internal parties are aligned prior to 
responding to counter-party.

o Redlining Tip: Seek real-time input from internal 
stakeholders.

7. Explain and Help Each Other

o Lesson: Always provide an explanation; help them 
understand

o Redlining Tip:  Provide comments with background, 
explanation and alternatives.

8. Check Your Work

o Lesson: Make sure everything is correct and easy to 
understand.

o Redlining Tip:  Step away, then proof; streamline the 
document where possible.

Everything you Need to Know about Redlining, 
you Learned in Kindergarten

OGCLE   |   Contract Negotiation in the Fast Lane 

9. Keep Your Stuff Organized

o Lesson:  Ensure documents are 
complete and organized

o Redlining Tip:  Use consistent naming 
conventions.

10.  Say “please” and “thank you”

o Lesson:  Follow up appropriately and 
be courteous.

o Redlining Tip:  Respond promptly; set 
timing expectations; seek clarification 
and always say “thank you.”



Thank You

Jason Karp
Partner
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LinkedIn: https://www.linkedin.com/in/jasonkarp

jasonkarp@outsidegc.com
571-233-3829
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