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Last year, William K. Slate II, president of the American Arbitration Association, formed the "Drafting Dispute Resolution Clauses" Committee under the guidance of the AAA''s general counsel Michael F. Hoellering, to review the existing booklet and to determine whether improvements could be made. The committee, consisting of James H. Carter of Sullivan & Cromwell, chair, and members Winslow Christian, Dana H. Freyer of Skadden, Arps, Slate, Meagher & Flom, Richard K. Jeydel, senior vice president, general counsel and secretary of Kanematsu USA Inc., Charles B. Molineaux of Wickwire Gavin and John H. Wilkinson of Donovan, Leisure, Newton & Irvine, contributed greatly to revising this booklet.
The booklet is intended to assist parties in drafting alternative dispute resolution (ADR) clauses. With that in mind, and in addition to the suggested clauses, the committee compiled a checklist of considerations for the drafter, as well as examples of supplemental language which go beyond the basic clauses. Users will benefit from the commentary throughout the text which helps to identify points of interest. Parties with questions regarding drafting an AAA clause should contact their local AAA office.


Introduction
Every year, millions of business contracts provide for mediation and arbitration as ways of resolving disputes. A large number provide for administration by the American Arbitration Association, a public-service, not-for-profit organization offering a broad range of dispute resolution procedures. AAA services are available through offices located in major cities throughout the United States and, through arrangements with other institutions, worldwide. Hearings may be held at locations convenient for the parties. In addition, the AAA provides education and training, produces specialized publications and conducts research on out-of-court dispute settlement.
Typically, the parties'' agreement to mediate or arbitrate is contained in a future-disputes clause in their contract; the clause may provide that any disagreement will be resolved under the Mediation or Arbitration rules of the American Arbitration Association.

The American Arbitration Association is known for the high quality of its panels of mediators and arbitrators, including a Large, Complex Case Panel. A special AAA International Center administers cases anywhere in the U.S. and around the globe.
The first section of this booklet contains a brief checklist of some of the more important elements a practitioner should keep in mind when drafting or adopting any dispute resolution clause, no matter how basic. The second section describes the major features of arbitration, and the third section provides a series of clauses that the AAA feels are appropriate for use in a general commercial setting and which meet different needs and concerns in such a context. The fourth section contains a series of clauses that the AAA deems appropriate for use in the particular contexts of international disputes, construction disputes, employment disputes, patent disputes, textile disputes and financial disputes. The final section consists of examples of supplemental language which go beyond the basic dispute resolution clauses in Sections III and IV. While the AAA does not necessarily recommend such expanded provisions, it recognizes that such additions are used from time to time to meet specific wishes or needs of the parties. Explanatory text sets forth factors one might take into account when considering whether to include such supplemental language.
Additional information about the Association, and copies of various rules, can be found on the AAA''s Web site at http://www.adr.org. 

I. A CHECKLIST FOR THE DRAFTER
It is not enough to state that "disputes arising under the agreement shall be settled by arbitration." While that language indicates the parties'' intention to arbitrate and may authorize a court to enforce the clause, it leaves many issues unresolved. Issues such as when, where, how and before whom a dispute will be arbitrated are subject to disagreement once a controversy has arisen, with no way to resolve them except to go to court.
Some of the more important elements a practitioner should keep in mind when drafting, adopting or recommending a dispute resolution clause are:
· The clause might cover all disputes that may arise, or only certain types.
· It could specify only arbitration giving a binding result or also provide an opportunity for non-binding negotiation or mediation.
· The arbitration clause should be signed by as many potential parties to a future dispute as possible.
· To be fully effective, "entry of judgment" language in domestic cases is important.
· It is normally a good idea to state whether a panel of one or three arbitrators is to be selected, and to include the place where the arbitration will occur.
· If the contract includes a general choice of law clause, it may govern the arbitration proceeding. The consequences should be considered.
· If the parties wish to exclude punitive damages, they should specifically so state.
[bookmark: _GoBack]· Consideration should be given to incorporating the AAA'’s Supplementary Procedures for Large, Complex Disputes for potentially substantial or complicated cases.
· The drafter should keep in mind that the AAA has specialized rules for arbitration in the construction, textile, patent, securities and certain other fields. If anticipated disputes fall into any of these areas, the specialized rules should be considered for incorporation in the arbitration clause. An experienced AAA administrative staff manages the processing of cases under AAA rules.
· The parties are free to customize and refine the basic arbitration procedures to meet their particular needs. If the parties agree on a procedure that conflicts with otherwise applicable AAA rules, the AAA will almost always respect the wishes of the parties and will implement the agreement as written.

