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OUR PRACT ICE

• More than 50 lawyers around the world are focused 
on helping clients develop and manage relationships 
with suppliers of critical services and technology

• Experience in outsourcing deals with a total contract 
value exceeding $250 billion, including data, digital, 
outsourcing and software transactions

• Experience in outsourcing, cloud and digital 
transformation, including the use of emerging 
technologies such as artificial intelligence, robotic 
process automation, customer-facing platforms, 
SaaS, big data and blockchain, among others

• Extensive library of tools, templates and best 
practices for completing the legal side of technology 
and outsourcing transactions effectively

Chambers & Partners – Top Ranking in 
Technology and Business Process Outsourcing 
category for 17 consecutive years. In 2021 and 
2022, Chambers USA ranked Mayer Brown as 
“band 1” in the Technology category.

The Legal 500 – Top Ranking in US Outsourcing 
for as long as it has ranked outsourcing lawyers 
and previously named us “Team of the Year.”

International Association of Outsourcing 
Professionals – Ranked as one of the top law 
firms on The World’s Best Outsourcing Advisors 
list for The Global Outsourcing 100™ for 10 years. 
In 2019, Mayer Brown was recognized in the 
“Top Customer References,” “Multiple 
Appearances” and “10 Year Club.”

Law360 – Named “Technology Practice Group 
of the Year” in 2016 and “Law Firm of the Year” in 
2016 thru 2020.

M A R K E T  R E C O G N I T I O N
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Custom Deals

1

Cloud Deals

2

Artificial 
Intelligence

3

AGENDA
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FOCUS  TODAY
• Information technology supporting a company’s 

business

• Company’s perspective as buyer, not seller

• Companies large and prosperous enough to have an 
ACC lawyer



C U S TO M  T E C H N O LO G Y  D E A L S
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T YPES
Outsourcing
• Information technology infrastructure

• Applications / Software Maintenance

• Finance operations

• Human resources operations

• Procurement operations

• Facilities management

• Industry-specific functions

Systems Integration
• Systems implementation

• Custom software development

• Data lakes / AI & analytics engines

• Product development

• Connected device integration
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BENEF ITS  AND CHALLENGES
Typical Benefits to Secure
• Faster

• Better

• Cheaper

• Safer

• Easier

Typical Challenges to Address
• Uncertainty

• Complexity

• Loss of control

• Managing change 

• Exit

M A Y E R  B R O W N
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CONTRACT ING
• Commonly on customer-form agreements

• Often in a competitive / collaborative (“negotiauction”) 
process

• Complexity, care and customization as needed to solve the 
underlying business problem
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STAKEHOLDERS

Business

Technical

C O R E  
D E A L  T E A M

Financial

Compliance

Operational
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DEAL LIFE CYCLE Strategy

Contracting

Transition

Delivery

Renegotiation

Exit

I N V E S T M E N T

V A L U E  
R E T U R N

V A L U E  
P R E S E R V A T I O N
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C O M M I T M E N T S

O P T I O N S

I N C E N T I V E S

A L I G N M E N T
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THE  CONTRACT 
L AWYER ’S  TOOLK IT



|

R E S O U R C E S

C A P A C I T Y

O U T P U T S

O U T C O M E S
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PR IC ING APPROACHES
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Personnel

Assets

Contracts

Transition

Transformation

Ongoing

Disengagement

Variable Charges

Adjustments

Protections

Representations and Warranties

Indemnities

Limitations on Liability

Controls

Governance

Service Levels 
and Credits
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Transfers Services Charges Risk Allocation

A G R E E M E N T

Fixed Charges



C LO U D  A N D  A S  A  S E R V I C E  ( X A A S )  D E A L S

MAYER BROWN 1
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BENEF ITS  AND CHALLENGES  OF  
CLOUD/XAAS
Typical Benefits
• Potential for large cost savings

• Scalable

• Exciting new capabilities

Typical Challenges
• Missing critical capabilities

• Reduced Customer control/customization 
of solution

• Reduced Supplier contracting flexibility

M A Y E R  B R O W N
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CLOUD/XAAS  
CONTRACT ING
• Likely on Supplier form agreements

• Legal gap analyses against your minimum requirements

• Consider operational approaches to mitigating risk
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KEY  R ISKS  AND ISSUES  IN  NEGOTIAT ING 
CLOUD/XAAS  AGREEMENTS
• Changes to the services

• Changing URL T&Cs

• SLAs

• Compliance with laws

• Data rights

• Subcontractors

• Data security and privacy

• Liability

• Supplier financial condition

• Termination rights

• Disengagement services

M A Y E R  B R O W N



D I G I TA L  P L AT F O R M  D E A L S

MAYER BROWN 1
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WHAT IS  A  D IG ITAL  PL ATFORM?

P L A T F O R M

An integrated framework of 
digital tools and services

Runs in a SaaS model

Facilitates companies’ sales
to consumers
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EXAMPLE  PL ATFORM 
COLL ABORAT ION AGREEMENT

Platform Provider Company Service/Products

(Optional)
Platform Provider Service/ Products Customers

C O M P A N Y

M A Y E R  B R O W N 21
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H O W  D O  P L AT F O R M  
CO L L A B O R AT I O N S  D I F F E R  F R O M  
T R A D I T I O N A L  T E C H  S E R V I C E S ?
• Platform providers perform front-office, revenue-generating, 

customer-facing functions (not back-office functions).

• Platform services shape customer experiences.

• The customer’s use of the platform may create an independent 
customer-platform provider relationship (deal-dependent).

• Platform providers are more likely to be highly leveraged start-ups.
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KEY  R ISKS  AND ISSUES  IN  NEGOTIAT ING 
PL ATFORM AGREEMENTS
• Control over the digital platform

• Scope, pricing and service levels

• Customer complaints

• Compliance with laws

• The platform decisioning process

• Antitrust, non-competition and exclusivity

• Trademarks and branding

• Data rights

M A Y E R  B R O W N 23

• Developed IP

• Agency

• Subcontractors

• Data security and privacy

• Liability

• Platform provider financial condition

• Termination rights

• Disengagement services

• Control of the customer relationship



A R T I F I C I A L  I N T E L L I G E N C E :
N E G O T I A T I N G  D E A L S  W I T H  A I  P R O V I D E R S
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AI  AND GENERAT IVE  A I

Microsoft announces new A.I.-powered 
Bing homepage that you can chat with

Microsoft held a press event on Tuesday where it 
announced new AI-powered updates to its Bing search 

engine and Edge browser.

Source: Financial Stability Board

A R T I F I C I A L  
I N T E L L I G E N C E

M A C H I N E  
L E A R N I N G

Supervised 
Learning

Unsupervised 
LearningB I G  

D A T A

Robotic 
Process 

Automation
D E E P  

L E A R N I N G

The Creator of ChatGPT Thinks AI 
Should Be Regulated

Murati spoke to TIME about ChatGPT’s biggest 
weakness, the software’s untapped potential, and 

why it’s time to move toward regulating AI.
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AI  TOOL 
• Scope of permitted use 

• Unique challenges in negotiating compliance with 
specifications and other representations and warranties  

• GenAI:
– Unique risk of IP infringement based on training data. 

Potential impact on the AI tool and Output

– Accuracy / hallucinations

A I  I N P U T  

Training Data, 
Instructions 

(GenAI: Prompts, 
Queries)

AI or 
Generative 

AI Tool 

A I I N P U T

Production Data

(GenAI: Prompts, 
Queries)

AI Evolutions & Fine-
Tuned Algorithm

AI Output
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• The scope of “Customer Data” should include prompts, 
queries and instructions, in addition to data uploaded 
to an AI tool

• Allocation of rights between the parties
– Watch out: Supplier ’s right to use input to improve 

the services (including the AI tool)

• If adding a license or subscription to an AI tool to an 
existing agreement, existing DPA and cybersecurity 
terms may not apply.
– Watch out: Prohibitions against use of PII and PHI

A I  INPUT
AI INPUT 

Training Data, 
Instructions 

(GenAI: Prompts, 
Queries)

AI or Generative 
AI Tool

AI INPUT

Production Data

(GenAI: Prompts, 
Queries)

AI Evolutions & Fine-
Tuned Algorithm

AI Output



|M A Y E R  B R O W N 28

Key issues:
– Protection of customer data

– Protection of valuable IP and competitive advantage

A I  EVOLUT ION;  
F INE-TUNED ALGOR ITHM

Source: https://towardsdatascience.com/machine-learning-general-process-8f1b510bd8af

Source: https://stackoverflow.com/questions/44901834/tensorflow-in-android-
linear-regression
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• IP laws protect results of human (not machine) labor

• AI blurs the lines between creator, tool and creation

• Contractual rights are critical

• Trade-secret protection is key (in lieu of, or in addition 
to, patents)

• GenAI:
− Key concern with the allocation of risk for IP 

infringement. 

A I  OUTPUT

A I  I N P U T  

Training Data, 
Instructions 

(GenAI: Prompts, 
Queries)

AI or Generative 
AI Tool 

A I  I N P U T

Production Data

(GenAI: Prompts, 
Queries)

AI Evolutions & Fine-
Tuned Algorithm

AI Output
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UNIQUE OPPORTUNIT Y  FOR  ACC L AWYERS

P R O C U R E M E N T  S U P P O R T C O M M E R C I A L / P R O D U C T  
C O U N S E L I N G

• Review contractual terms with AI providers
• Diligence and correct vendors’ “background” use of AI
• Revise procurement templates to account for AI  

• Develop clear guidelines for use of AI and GenAI
• Educate business teams on contractual terms with AI 

providers
• Revise product and service agreement templates to 

account for AI and GenAI

• Establish active communication with regulatory, IP, privacy, and cybersecurity teams
• Develop training materials and guidance 
• Monitor for new developments! 

M A Y E R  B R O W N 30
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Q&A
Mayer Brown’s Tech Talks Podcast is designed to 
keep you up-to-date on the latest trends 
happening in data, digital, outsourcing and 
software. Just 20-30 minutes long, each podcast 
session provides insight on legal issues relating 
to technology transactions and touches on 
relevant and timely topics.

Save the date for the 15th edition of our Annual Technology & 
Outsourcing Conference. As in past years, our 15th conference is 
designed to share insights, best practices and experiences related 
to technology and outsourcing, as well as other relevant topics. 
This year, we will focus on lessons learned from major 
transactions, which serve as a proving ground for new ideas and 
a stress test for established practices.

To help protect your privacy, PowerPoint has blocked automatic download of this picture.

|

L E A R N  M O R E
Topics Include:
• Generative AI

• Open Source

• Outsourcing Contracts

• Cloud

• Data Licensing 

R E G I S T E R  H E R E !
Date
Thursday, September 14, 2023

Location
Mayer Brown Chicago Office
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Brad L. Peterson
Partner, Chicago
+1 312 701 8568
bpeterson@mayerbrown.com

Overview
Brad Peterson is a partner in Mayer Brown's Chicago office. He leads Mayer Brown’s global Technology Transactions 
practice. Brad’s practice focuses on helping clients reduce cost, improve operations, innovate and increase revenue 
through services and license agreements with technology providers. His experience includes information technology 
outsourcing (ITO) and business process outsourcing (BPO); cloud services such as IaaS, PaaS, and SaaS; platform and 
marketplace services; data licensing and data monetization projects; and core systems modernization, ERP and other 
software licensing, development and integration transactions. Brad’s experience includes projects in emerging technologies 
such as artificial intelligence (AI), robotic process automation (RPA), and blockchain and other distributed ledger 
technologies (DLTs).

View full profile.

https://www.mayerbrown.com/en/people/p/peterson-brad-l?tab=overview
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Marina G. Aronchik
Partner, Chicago
+1 312 701 8168
maronchik@mayerbrown.com

Overview
Marina Aronchik is a partner in Mayer Brown’s Chicago office. 
She is a member of the Technology Transactions practice.  
Marina advises leading companies on critical technology and 
sourcing agreements. Her practice focuses on data, digital 
services, outsourcing, and software transactions, with particular 
emphasis on structuring and negotiating agreements with digital 
services providers, including SaaS, IaaS, and other “as a Service” 
deals. Marina’s experience includes global IT, business process, 
and facilities management outsourcing, software development 
and licensing, ERP, robotic automation (RPA), and artificial 
intelligence (AI) deals. 

View full profile.

Overview
Joe Pennell is a partner in the Technology Transactions practice. 
Joe focuses his practice on digital transformation and outsourced 
services transactions, including with respect to customer-facing 
digital platforms, hyperscale cloud, SaaS, ERP, blockchain, 
artificial intelligence (AI), machine learning (ML), robotic process 
automation (RPA), the Internet of Things (IoT), software licensing 
and implementation, and the outsourcing of finance and 
accounting services, IT infrastructure services and support, 
managed network services, application development and 
maintenance and facilities management.

View full profile.

Joe Pennell
Partner, Chicago
+1 312 701 8354
jpennell@mayerbrown.com

https://www.mayerbrown.com/en/people/a/aronchik-marina-g?tab=overview
https://www.mayerbrown.com/en/people/p/pennell-joe?tab=overview
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Local alliance with Afrique Advisors
Africa correspondent offices

O UR  G LO BAL  F O O TPR INT 1,800+
Lawyers

26
Offices 

Worldwide

1881
Founded in

38
LanguagesPAR T NER

S
COUNS EL & 
AS S OCI AT ES# #

PALO ALTO
LOS ANGELES

SÃO PAULO*
RIO DE JANEIRO*

PARIS

BRUSSELSLONDON

DÜSSELDORF
FRANKFURT

HOUSTON

NEW YORK

CHARLOTTE
WASHINGTON DC

BEIJING

SHANGHAI
HONG KONG

HANOI &
HO CHI MINH CITY

SINGAPORE

BRASÍLIA*

DUBAI
MEXICO CITY

SAN FRANCISCO &
TOKYO

VITÓRIA*

Luanda

Maputo

Casablanca

CHICAGOSALT LAKE CITY

FIRM OVERVIEW

* Tauil & Chequer Advogados, in association with Mayer Brown

L A W3 6 0 ’S

“LAW FIRMS OF 
THE YEAR”

201 6 – 2020
F O R  F I V E  C O N S E C U T I V E  Y E A R S

151|212
21|14

2|10

18|34

95|159

91|94

11|34
25|26

4|7

-|1

18|32

18|44

86|143

28|50

3|5

5|5

3|3

9|12

4|6
3|5

59|132

1|3

16|33 -|4

With extensive reach across 

four continents, we are the only 

integrated law firm in the world 

with approximately 200 lawyers 

in each of the world’s three 

largest financial centers—New 

York, London and Hong 

Kong—the backbone of the 

global economy.



Americas | Asia | Europe | Middle East mayerbrown.com
Mayer Brown is a global services provider comprising associated legal practices that are separate entities, including Mayer Brown LLP (Illinois, USA), Mayer Brown International LLP (England), Mayer Brown (a Hong Kong
partnership) and Tauil & Chequer Advogados (a Brazilian law partnership) (collectively the “Mayer Brown Practices”) and non-legal service providers, which provide consultancy services (the “Mayer Brown Consultancies”).
The Mayer Brown Practices and Mayer Brown Consultancies are established in various jurisdictions and may be a legal person or a partnership. Details of the individual Mayer Brown Practices and Mayer Brown
Consultancies can be found in the Legal Notices section of our website. “Mayer Brown” and the Mayer Brown logo are the trademarks of Mayer Brown. © Mayer Brown. All rights reserved.
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