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	Master Services Agreement

	
	
	
	MSA is small in size, referencing business aspects in Exhibits 

	
	
	
	MAS language can support multiple SOO if required

	
	
	
	Flexible MSA structure referencing all 10 Vested Agreement Elements in Exhibits

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

	Element 1 
	Business Model

	
	
	
	Business model relationship map shows alignment of attributes with Vested business model 

	
	
	
	Gaps in business model have been addressed

	
	
	
	Shared value has been identified (Pony)

	
	
	
	The business model supports the Desired Outcomes 

	Element 2 
	Shared Vision Statement and Statement of Intent

	
	
	
	A Shared Vision and Statement of Intent is included in the formal agreement

	
	
	
	Intensions include all seven components (Shared Vision, communication, perspective, trust and confidence, flexibility, focus, and feedback)

	
	
	
	Intentions are aligned to the Shared Vision Statement

	
	
	
	Intentions establish how the parties will behave and makes a WIIFWe commitment

	
	
	
	Intentions recognize the service provider as a partner in success

	
	
	
	The Shared Vision Statement is restated in meetings and joint communications

	Rule 2: Focus on the WHAT, not the HOW

	Element 3 
	Top Level Desired Outcomes and Statement of Objectives

	
	
	
	The agreement includes Desired Outcomes and Statement of Objectives (SOO) (not a statement of work)

	
	
	
	Company and service provider developed the Desired Outcomes/SOO jointly

	
	
	
	Objectives are clearly aligned to Desired Outcomes

	
	
	
	SOO defines what work is to be performed not how to accomplish the work

	
	
	
	The Service provider may have developed a Performance Work Statement (optional deliverable)

	
	
	
	Workload Allocation is included in the agreement

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

	
	
	
	Parties have allocated work through total cost and a best value assessment

	Rule 3: Clearly Defined and Measurable Desired Outcomes

	Element 4 
	Performance Metrics for Desired Outcomes / Requirements Roadmap

	
	
	
	Outcomes are expressed as a limited set of high-level metrics 

	
	
	
	Metrics were developed collaboratively

	
	
	
	Metrics definitions, calculations, data source and frequency are documented in the agreement

	
	
	
	Metrics include tolerances and/or targets

	
	
	
	Achievement of metrics is validated through a mutually agreed to Quality Assurance Plan 
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	Element 5 
	Performance Management

	
	
	
	Performance reporting process is documented in the agreement

	
	
	
	Parties have joint ownership for performance management

	
	
	
	Dashboards consisting of Key Performance Indicators (KPI) are used and frequently updated

	
	
	
	Metrics reports are used as part of regular review meetings across all functions/all levels

	
	
	
	Reporting and review frequency is documented in the agreement

	
	
	
	Root cause analysis is used to drive process improvements

	Rule 4: Pricing Model Incentives are Optimized for Cost/Service Tradeoffs 

	Element 6 
	Pricing Model  (Margin Matching Frameworks/ Incentives Framework)

	
	
	
	The pricing model was developed jointly

	
	
	
	Both parties established and share guardrails 

	
	
	
	Guardrails are documented in agreement

	
	
	
	The parties have documented input assumptions

	
	
	
	Total Ownership Costs and Best Value was assessed 

	
	
	
	Risks were assessed and allocated fairly

	
	
	
	    Risks were assessed using a formal process (5-steps) 

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

	
	
	
	    Risks are allocated to the party best able to mitigate them

	
	
	
	The parties agreed on the compensation model 

	
	
	
	The contract duration allows for reasonable recovery of investments

	
	
	
	Parties jointly develop a pricing model

	
	
	
	A joint P&L is used to provide transparency (may develop individual P&Ls that are shared)

	
	
	
	The pricing model is directly tied to achieving Desired Outcomes (including performance and cost objectives)

	
	
	
	The pricing model is based on fixed cost, cost reimbursement or a hybrid of the two

	
	
	
	Governance is “paid for” in the pricing model

	
	
	
	The pricing model includes a “fee at risk” earned based on meeting performance objectives (optional attribute)

	
	
	
	The pricing model is flexible and can be changed as business conditions warrant

	
	
	
	The pricing model fosters improvement and innovation

	
	
	
	   The pricing model baseline is documented 

	
	
	
	The pricing model, including assumptions and potential risk impact, was tested

	
	
	
	Margin-Matching triggers and techniques are defined and used to adjust baseline as business happens 

	
	
	
	Incentives are incorporated into the pricing model

	
	
	
	Incentives are tightly aligned to Desired Outcomes promoting behaviors and outcomes that benefit both parties

	
	
	
	Incentive frameworks are in place to measure performance and trigger incentive awards or payments

	
	
	
	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 company)

	
	
	
	   Cost incentives reward for reductions in costs (optional incentive method)

	
	
	
	Performance incentives reward for improved performance (optional incentive method)

	
	
	
	Non-monetary incentives may be used (optional incentive method)
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	Rule 5: Insight vs. Oversight Governance Structure

	Element 7 
	Relationship Management Framework

	
	
	
	Include a tiered management and governance structure

	
	
	
	Include separate service delivery, transformation and commercial management roles

	
	
	
	Peer-to-peer communication protocols in place

	
	
	
	A well defined communications cadence, tempo or rhythm

	
	
	
	A documented process to maintain continuity of resources, including onboarding of new team members

	
	
	
	A joint performance management program

	Element 8 
	Transformation Management

	
	
	
	Change management plan is documented

	
	
	
	Both parties actively use change management process for updating and managing any changes to the actual agreement

	
	
	
	Transformation Process jointly defined, agreed and documented

	
	
	
	Process in place for driving overall transformation initiatives

	
	
	
	A formal joint continuous improvement program documented 

	
	
	
	Process for managing day-to-day continuous improvement efforts or business problems is institutionalized

	
	
	
	Well defined transition plan (optional deliverable)

	Element 9 
	Exit Management Plan 

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

	
	
	
	Termination notice process in place

	
	
	
	Documented exit transition period

	
	
	
	Exit transition plan is outlined or parties have agreed to the key elements in advance

	
	
	
	Exit governance and reporting plan is documented 

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

	Element 10
	Special Concerns and External Regulations (some of these may be in the MSA)

	
	
	
	Special concerns and external regulations are clearly vetted and understood by both parties

	
	
	
	Special conditions are documented within the master services agreement

	
	
	
	Standard regulations, laws, industry standards, etc are incorporated by reference and not replicated in the agreement 

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





This Template is provided as a reference tool as part of the Vested Online courseware. Please feel free to use it as you develop your Vested Agreement. 
[bookmark: _GoBack]The tools and templates are provided to assist you in learning about Vested. It is copyrighted material by the authors and is provided for individual use.  
For more information, please contact us at: 
	Kate Vitasek
	Mike Ledyard
	Karl Manrodt

	kvitasek@utk.edu
	mledyard@utk.edu
	karl@vestedway.com 
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