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This open source tool is a component of the broader award winning Vested/Vested Outsourcing® research developed in conjunction with the University of Tennessee. RealPlay® was created by University of Tennessee’s faculty member Kate Vitasek to interactively help those taking the Vested® courseware gain a deeper understanding of the material that is presented. RealPlay takes role-playing to the next level. Instead of merely being assigned roles and a potential problem or situation to work through, RealPlay has course attendees bring in their own problems and situations into the classroom. This allows course attendees to take the material they have just covered and immediately apply it to their personal situations and gain a deeper, more complete understanding of the material. Instead of just theories about how Vested could be used in their company to build a better relationship, RealPlay allows individuals to bring back concrete materials that show how the Vested methodology can benefit their relationship.
[bookmark: _Hlk19710692]Purpose:

To perform an optional deeper dive self-assessment to highlight specific gaps you may have in your existing contract or typical/standard contract template.

Review:

Many organizations find it useful to augment the 10 Elements Self-Assessment by completing the Contract Review Quick Guide. This is optional but recommended if the team has time. The Contract Review Quick Guide is an easy to use checklist of over 80 Vested criteria. Use the Contract Review Quick Guide (starting on Page 5 of this document) to determine if your organization has completely implemented, partially implemented or not implemented each attribute. Once completed, the Contract Review Quick Guide will show specific gaps by each of the Vested 10 Elements. The results will help you see where you have gaps you will need to close as you work through creating your Vested Agreement.

[image: ]If your company has participated in a Contract Review, Relationship Review or Deal Review with a Center of Excellence (CoE), this is done by your CDA coach. If not, you will need to perform this exercise yourself or engage a CoE to do the review for you.
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If you are doing the review yourself, the Team Leads can lead the effort using the Contract Review Quick Guide. Having many people do the review often causes long delays as this is not an easy exercise, especially if you are not familiar with reviewing contracts.
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If you have questions about the terminology, please reference the Vested Glossary, available as a Resource download. If a term is not in the Vested Glossary, please email VestedFaculty@utk.edu so it can be added to benefit all users of the course.


RealPlay Exercise:

Step 1: Score the Elements

Using the charts beginning on Page 5, the team should assess the current agreement you wish to benchmark to determine the extent to which your existing agreement (or typical/standard contract template) addresses each attribute. The completed form will show gaps by the Elements. It will also provide the team with a roadmap for areas that will likely need improvement as they develop the Vested Agreement.

· [image: ]The reviewer(s) should make notes/comments for each Quick Guide criteria in orange text (as shown in the example at right). The Quick Guide criteria are in black text.
· In the example at right, in the sixth row (#3), the Quick Guide asks if the MSA (or individual Schedules and exhibits) includes Top level Desired Outcomes and Statement of Objectives:
· In this example, the reviewer has written “Objectives are vague, referenced in Purpose A.2.4” referring to the contract being reviewed.
· The reviewer then makes a judgment and “scores” how well they perceive the Vested concepts are represented in the contract being scored, using the 1-5 scale in the Contract Review Scoring Rubric below.
	Contract Review Scoring Rubric

	Fully Complete
	Mostly Complete, but some weaknesses
	Partially Complete;
Needs some improvement
	Partially Complete;
Needs significant improvement
	Vested Elements Not Present

	5
	4
	3
	2
	1



· The score is then color-coded onto the Quick Guide grading sheet to make it easy to see what still needs work.


Example with explanations:
Reviewer’s Overall Score for each Element – must be at least 4.0 to be considered “Vested”
Individual Evaluation Criteria in Black Text
Scoring is by the Element


Reviewer’s Specific Comments in Orange Text

	Rule 2: Focus on the What Not the How

	5
	4
	3
	2
	1
	Element 3: Top Level Desired Outcomes and Statement of Objectives
SCORE = 4.8

	
	
	
	
	
	The Agreement includes a few mutually defined Desired Outcomes (typically less than 5) and aligned Statement of Objectives (not a statement of work) Yes – see MSA Clause 3.1 page 6 and MSA Clause 8.1 page 12


Reviewer’s “Score” for each Evaluation Criteria

Step 2: Compare the results to the 10 Elements Self-Assessment
The grading categories are not the same, but you can compare overall scores and values, and ask yourself these questions:
· Where do we see correlation between the two?
· Where do we see differences between the two?
· What are the weakest points – the ones where we should focus the most as we work through the Creating a Vested Agreement course and develop our Vested Agreement?

Step 3: Track Your Progress
[image: ]
The teams should use the Deliverables Checklist to assess the Agreement being developed prior to each Gate Review to ensure they have properly structured that contract for that Element.
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	Vested Quick Guide®

	5
	4
	3
	2
	1
	Master Services Agreement	Score = X.X 

	
	
	
	
	
	Overall contract is a clearly a relational contract, co-created between the Buyer and Service Provider, specifically incorporating both the ‘Rules of the Relationship’ and the ‘Rules of the Business’ 

	
	
	
	
	
	MSA and Schedules are written with a spirit of partnership using a balance of power (e.g. bi-lateral in nature)

	
	
	
	
	
	MSA is written as a flexible framework 

	
	
	
	
	
	MSA is designed to change as business conditions change (e.g. enables for flexibility of work scope changes)

	
	
	
	
	
	MSA references Schedules/Exhibits that provide the details of the Agreement 

	
	
	
	
	
	MSA references all 10 Vested Agreement Elements: 

	
	
	
	
	
	1. Sourcing Business Model 

	
	
	
	
	
	2. Shared Vision/Statement of Intent (preferably in the MSA, ok if in a Schedule)

	
	
	
	
	
	3. Statement of Objectives & Workload Allocation (Scope)

	
	
	
	
	
	4. Performance Measures

	
	
	
	
	
	5. Performance Management Plan

	
	
	
	
	
	6. Pricing Model with Incentives

	
	
	
	
	
	7. Relationship Management

	
	
	
	
	
	8. Transformation Management

	
	
	
	
	
	9. Exit Management 

	
	
	
	
	
	10. Special concerns and external regulations

	
	
	
	
	
	MSA terms do not conflict with the business agreement in the Schedules

	
	
	
	
	
	MSA and overall contract is written clearly and succinctly

	
	
	
	
	
	It includes definitions of key business terms used throughout the contract

	
	
	
	
	
	It is written in plain language versus legalese, enabling users of the contract to easily understand the intent, requirements and obligations

	
	
	
	
	
	It incorporates visualization techniques where appropriate to improve comprehension and ease of use

	
	
	
	
	
	It is free of referencing errors





	Rule 1: Outcome-Based vs. Transaction-Based Business Model

	5
	4
	3
	2
	1
	Element 1: Sourcing Business Model 	Score = X.X

	
	
	
	
	
	Parties have completed a Sourcing Business Model Map and agree on the Vested business model (inclusion of Business Model Map in actual Agreement is optional)

	[bookmark: _Hlk536536654]5
	4
	3
	2
	1
	Element 2: Shared Vision / Statement of Intent 	Score = X.X

	
	
	
	
	
	A Statement of Intent is formally included in Agreement (preferably in the MSA)

	
	
	
	
	
	The Shared Vision recognizes the Service Provider as a partner in success 

	
	
	
	
	
	Guiding Principles follow known social norms and make a WIIFWe commitment

	
	
	
	
	
	Intended Behaviors establish the desired behaviors the parties actively promote in the relationship (Optional but recommended)

	
	
	
	
	
	Guardrails 

	
	
	
	
	
	Were mutually agreed to

	
	
	
	
	
	Paired, if possible, to ensure congruency (Optional)

	
	
	
	
	
	Are clearly called in the agreement (Optional)




	Rule 2: Focus on the What Not the How

	5
	4
	3
	2
	1
	Element 3: Statement of Objectives & Workload Allocation	Score = X.X

	
	
	
	
	
	The parties have identified mutual value opportunities as part of developing their Agreement (e.g., Ponies)

	
	
	
	
	
	Desired Outcomes are formally referenced in the Agreement

	
	
	
	
	
	The Agreement includes a limited number of mutually defined Desired Outcomes (typically less than 5) and aligned Objectives (not a statement of work)

	
	
	
	
	
	Parties jointly agreed to the Desired Outcomes/Objectives 

	
	
	
	
	
	Objectives are clearly aligned to Desired Outcomes (e.g., using the Requirements Roadmap)

	
	
	
	
	
	A Taxonomy and Workload Allocation is formally included in the Agreement

	
	
	
	
	
	Parties have completed a taxonomy of work to be performed (Work scope)

	
	
	
	
	
	Workload allocation includes responsibilities for both (or all) parties

	
	
	
	
	
	Processes are clearly allocated, with minimal or no overlap of responsibilities (e.g., one party or the other has responsibility for each taxonomy item, not both)

	
	
	
	
	
	Taxonomy defines what work is to be performed, but not how to accomplish the work

	
	
	
	
	
	One or both parties have created a Performance Work Statement for the work they have been allocated (Optional deliverable)






	Rule 3: Clearly Defined and Measurable Desired Outcomes

	5
	4
	3
	2
	1
	Element 4: Performance Measurement 	Score = X.X

	
	
	
	
	
	Complete Requirements Roadmap with aligned Standards, Tolerances and Quality Assurance Plan is formally included in the Agreement

	
	
	
	
	
	Performance metrics are clearly linked to the Desired Outcomes and Objectives (e.g., using a Requirements Roadmap) and are documented in the Agreement

	
	
	
	
	
	The Agreement consciously avoids having too many metrics and does not include metrics that do not support the defined Desired Outcomes and Objectives 

	
	
	
	
	
	Metrics were developed collaboratively

	
	
	
	
	
	Metrics include Standards and Tolerances and/or targets (may or may not have baseline target at the signing of the Agreement, but includes a timeframe for completing the Baseline)

	
	
	
	
	
	Standards and Tolerances (if appropriate) are clearly called out 

	
	
	
	
	
	The Agreement includes a Quality Assurance Plan, with each metric having a definition, calculation, data source and frequency 

	5
	4
	3
	2
	1
	Element 5: Performance Management 	Score = X.X

	
	
	
	
	
	Performance Management Plan is included and/or referenced in the Agreement The plan is comprised of the processes, tools and documents that the parties will use as the basis for assessing the performance of the Services against the Desired Outcomes is formally included in the Agreement

	
	
	
	
	
	Performance Management

	
	
	
	
	
	Parties have joint ownership for performance management

	
	
	
	
	
	Performance reporting process is documented in the Agreement

	
	
	
	
	
	Parties have a Dashboard consisting of Key Performance Indicators (KPIs) 

	
	
	
	
	
	Performance reports/Dashboard used as part of regular review meetings across all functions/all levels

	
	
	
	
	
	Parties promote a “no blame” culture, instead use formal root cause analysis to drive process improvements for performance issues






	Rule 4: Pricing Model with Incentives That Optimize the Business

	5
	4
	3
	2
	1
	Element 6: Pricing Model 	Score = X.X

	
	The Pricing Model is truly a “model” and not a “price,” 

	
	
	
	
	
	The Pricing Model was developed jointly

	
	
	
	
	
	The parties agreed on a Pricing Model Framework that factors in Base Services, Other Services, Governance and Transformation Management

	
	
	
	
	
	The Pricing Model is directly tied to achieving Desired Outcomes (including performance and cost objectives)

	
	
	
	
	
	The Pricing Model provides flexibility to incorporate changing business conditions

	
	
	
	
	
	The Pricing Model fosters improvement and innovation

	
	
	
	
	
	How the organizations will fund and pay for governance (for both partners) is called out in the Pricing Model and is not be embedded in the "Base Services" or overhead

	
	
	
	
	
	The parties have documented their input assumptions

	
	
	
	
	
	Total Ownership Costs and Best Value were assessed 

	
	
	
	
	
	The Compensation Method is clearly documented in the Agreement

	
	
	
	
	
	The Pricing Model Baseline is documented, or a timeframe for completing the baseline is documented, in the Agreement

	
	
	
	
	
	Incentives are aligned to Desired Outcomes, promoting behaviors and outcomes benefiting both parties

	
	
	
	
	
	Incentives are incorporated into the Pricing Model

	
	
	
	
	
	Incentive framework(s) are in place to measure performance and trigger incentive awards or payments

	
	
	
	
	
	Incentives are not capped, but are linked to Margin Matching triggers and governance reviews to ensure alignment of interests

	
	
	
	
	
	Incentives are substantial enough in value/provide fair ROI to incentivize Service Provider to invest in innovation/process improvements 

	
	
	
	
	
	Value-sharing vs. gain-sharing is used (the parties look beyond cost savings to include the change in the total value the solution brings to the Buyer)

	
	
	
	
	
	Cost incentives reward for reductions in the total cost of ownership/TCO (optional incentive method if cost reduction is important)

	
	
	
	
	
	Performance incentives reward for improved performance (optional incentive method if performance improvements are important)

	
	
	
	
	
	Non-monetary incentives are used when appropriate, especially for when value cannot be quantified (optional incentive method)

	
	
	
	
	
	Service Provider’s margin opportunity is scaled heavily to achieving innovation and transformation (Rule-of-Thumb – half of market margin for base and 3X market margin upside)

	
	
	
	
	
	Incentives are paid out quarterly (if appropriate) vs annually (as business conditions warrant)

	
	
	
	
	
	Incentives are budgeted/accrued for by the Buyer




	Rule 4: Pricing Model with Incentives That Optimize the Business (continued)

	5
	4
	3
	2
	1
	Element 6: Pricing Model (continued)

	
	
	
	
	
	Compensation for costs and risks in line with the Guiding Principles

	
	
	
	
	
	Both parties established and shared Pricing Model Guardrails before starting to develop their contract. Pricing Model Guardrails were finalized before starting Rule 4 Pricing Model With Incentives

	
	
	
	
	
	Risks were assessed using a formal process

	
	
	
	
	
	Risks were allocated fairly

	
	
	
	
	
	Risk assessment and allocation is documented in the Agreement

	
	
	
	
	
	Costs of Risks were identified and a risk premium established (if needed)

	
	
	
	
	
	Margin-Matching triggers and techniques are defined and used 

	
	
	
	
	
	The contract duration allows for reasonable recovery of investments, encouraging investment in transformation/innovation

	
	
	
	
	
	Pricing Model was tested to ensure win-win and identify perverse incentives





	Rule 5: Insight vs. Oversight Governance

	5
	4
	3
	2
	1
	Element 7: Relationship Management Framework 	Score = X.X

	
	Agreement includes a formal governance structure

	
	
	
	
	
	Agreement includes a tiered management and governance structure with clear roles for each tier

	
	
	
	
	
	Agreement clearly calls out separate roles for relationship management, service delivery, transformation and commercial management 

	
	
	
	
	
	Peer-to-peer (Two-in-a-Box) communication protocols are established and documented

	
	
	
	
	
	Governance structure clearly indicates and aligns an appropriate cadence (minimum frequency) to each tier in the governance structure

	
	
	
	
	
	A joint process for managing and monitoring the health of the relationship is included

	
	
	
	
	
	An issue resolution management process clearly aligned to the governance framework is included in the Agreement

	
	
	
	
	
	Guiding principles are actively used to resolve misalignment and/or disputes

	
	
	
	
	
	Use of a neutral third party to facilitate issue resolution

	
	
	
	
	
	Use of an arbitrator for formal disputes (Minimum)

	
	
	
	
	
	Use of a “standing neutral” advisor to proactively manage misalignment and potential issues/concerns before they become a dispute (Recommended)

	
	
	
	
	
	A process to onboard new personnel and maintain continuity of resources is included in the Agreement 

	
	
	
	
	
	Agreement calls out key personnel obligations for all parties (e.g., both the buyer and Service Provider)

	
	
	
	
	
	Parties have agreed on process/rules for replacing key personnel 

	
	
	
	
	
	Parties have established an onboarding program for ramping up new personnel

	
	
	
	
	
	Parties have agreed on process/rules for onboarding new senior leaders and stakeholders in both Buyer and Service Provider organizations




	Rule 5: Insight vs. Oversight Governance (continued)

	5
	4
	3
	2
	1
	Element 8: Transformation Management 	Score = X.X

	
	
	
	
	
	A dedicated Transformation Management position (not a committee/preferably full-time for medium-to-large size deals) is allocated for both parties

	
	
	
	
	
	Parties have a formal joint continuous improvement program for managing day-to-day continuous improvement efforts is documented / institutionalized

	
	
	
	
	
	Agreement includes a structured innovation management process 

	
	
	
	
	
	Establishes an innovation pipeline/process to track transformation initiatives

	
	
	
	
	
	Includes mechanisms for evaluating (e.g., business case) and prioritizing transformation initiatives

	5
	4
	3
	2
	1
	Element 9: Exit Management Plan 	Score = X.X

	
	
	
	
	
	A clearly documented Exit Management Plan is formally included in the Agreement 

	
	
	
	
	
	Termination notice process with clearly defined exit transition timelines is in place

	
	
	
	
	
	Adequate exit criteria, and equitable on and off-ramps for both parties

	
	
	
	
	
	Economics of an exit are addressed, including exit management assistance charges (if any) 

	
	
	
	
	
	Transfer of assets and information protocols are clearly specified (if applicable)

	
	
	
	
	
	Exit transition manager and exit management team are identified (by roles)

	
	
	
	
	
	Exit governance and reporting requirements clearly documented in the Agreement

	5
	4
	3
	2
	1
	Element 10: Special Concerns and External Requirements (some of these may be in the MSA) 	Score = X.X

	
	
	
	
	
	Special concerns and external requirements are clearly vetted and understood by all parties

	
	
	
	
	
	Special concerns are referenced/documented in the Agreement

	
	
	
	
	
	Agreement defines who will be responsible to track changes and updates to external requirements, laws, standards, etc.

	
	
	
	
	
	Standard requirements, laws, industry standards, etc. are incorporated by reference and not replicated in the Agreement 







This document is provided as part of the Vested “Open Source Material.” “Open Source Material” includes the Vested Orientation Course and associated PowerPoint slides, items in the Open Source “Toolkit,” and the ability to redistribute any of our white papers and case studies contained in our Vested library, as well as the ability to redistribute The Vested Way eBook.
We encourage you to share some or all of the Vested Open Source Material pending compliance with the following distribution guidelines and terms of use:
· Please do not alter any Open Source Material in terms of the template, background, colors, or the Vested images used.
· If you use Open Source Material in your own document, you must provide the following attribution: “Source: Used with permission. Vested® www.vestedway.com. Vested, Inc.”
· Always write the word “Vested” with an uppercase “V.”
· Please use the word “Vested” throughout any presentation, except where you are referring to the outsourcing industry, in which case the words “Vested Outsourcing” must be used.
· Please do not abbreviate “Vested Outsourcing” as “VO.”
· Please do not commercially sell, rent, or profit from the use of this Open Source Material unless Vested Outsourcing gives you explicit prior written permission to do so.

The complete terms of use is located at http://www.vestedway.com/terms-of-use-agreement-open-source-material/

If you would like to use this material for commercial purposes / for profit basis, please contact Kate Vitasek at kvitasek@utk.edu.
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Vested Quick Guide’

Master Services Agreement Score =2.6

MSA focuses on the legal aspects of the agreement only while referencing
Schedules/Exhibits that focus on business aspects of the agreement — MSA is 75% of
total contract — Schedules are minor reference

MSA references all 10 Vested Agreement Elements:

1. Business Model Map — Business Model Map not referenced in contract

2. Shared Vision/Statement of Intent (preferably in the MSA, ok if in a Schedule)

3. Top level Desired Outcomes and Statement of Objectives — Objectives are
vague, referenced in Purpose A.2.4

4. Performance metrics for Desired Outcomes/Requirements Roadmap — Key
performance metrics are called out in C.2.b.1, but not tied specifically to Outcomes

5. Performance management plan — C.3.d.2 provides for annual adjustment of KPIs

6. Pricing Model with Incentives — Contract is largely Cost Plus, with 50% of
Management Fee at risk, tied to KPIs

7. Relationship Management — Not referenced directly, but vague mentions

8. Transformation Management — Not referenced in contract

9. Exit Management — Incomplete — F.2.3 references termination for cause,
convenience, etc., but no specification on reparations

10. Special concerns and external regulations — Some mention of statewide and
industry regulations, but no specific references

MSA and overall contract is written clearly and succinctly — Over 200 pages of
legalese

MSA and Schedules are written with a spirit of partnership using a balance of power
(e.g. bi-lateral in nature) — All mentions of Service Provider in the nature of “thou shalt”

MSA terms do not conflict with the business agreement in the Schedules — No
significant conflicts

MSA including its Schedules and exhibits is written as flexible framework and is
designed to change as business conditions change (e.g. enables for flexibility of work
scope changes) — Schedule D specifies process for changes and approvals
(according to standard company policy)

MSA (or individual Schedules and exhibits) includes definitions of key business terms
used throughout the contract — M.1 contains 5 pages of definitions
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