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CDA Coaching Program
Commercialization, Licensing, etc.
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[bookmark: _Toc69994247]What do you mean when you say commercialization?
To commercialize means to sell Vested consulting services and/or use of the Vested IP to make money. Vested IP includes using the courseware, toolkits, templates or any branded documents.

	Examples in Practice:
· EY commercializes on Vested when they have consultants that help their clients create a Vested Agreement.
· NEVI commercializes when they have a trainer deliver a Sourcing Business Model Workshop
· The Forefront Group commercializes when they deliver a Compatibility and Trust (CaT) Assessment and a CaT workshop.
· CI Advisory Services commercializes when they are asked to support a team who is working through a Request for Partner process they learned about in a white paper




If you have questions about what is means to commercialize, please email kvitasek@utk.edu.  

[bookmark: _Toc69994248]Can a Certified Coach commercialize?
Yes, a Certified Coach can commercialize but he/she can only do this under the guidance of a CoE. Examples in practice include:
· A Certified Coach that is a member of or subcontractor to a CoE can commercialize  
· A non-CoE affiliated Certified Coach that wants to commercialize must seek a CDA Coach mentor from a CoE.
· A non-CoE affiliated CDA Coach Candidate that does not want to commercialize can work with any CDA Coach mentor
· Certified Coaches must sign a license agreement unless they are working as a subcontractor or employee of a CoE.  See additional questions for more information about licensing agreements/requirements.

[bookmark: _Toc69994249]What is a License Agreement and what does it cover?
Anyone who wished to commercialize must sign a license agreement which gives them rights to use the Vested brand and affiliated IP.  There are two types of license agreements – a CoE Agreement and Non-CoE License Agreement.

The CoE Agreement and the Non-CoE Licensing Agreement are similar in that they allow individuals or organizations to use the Vested branding and IP for a license fee.  A key difference is the Non-CoE Licensing Agreement requires the Certified Coach to work with an existing CoE for quality control.  The agreement is attached.




[bookmark: _Toc69994250]Why is licensing for commercialization a special requirement for the Certified Coach program?
Prior to 2021, commercialization of Vested was only allowed by CoEs. A key goal of the CDA Coaching program is make the Vested IP more widely available.  The CDA Coaching program offers Certified Coaches the possibility to commercialize with Vested IP without being part of a CoE. By requiring CDA Coach Candidates to work under the guidance of a CoE, quality standards for both the use of the brand/trademarks and in the quality of service delivery can be upheld.

Here is the logic behind why Certified Coaches must sign a license agreement. 
· CoEs sign a formal CoE Licensing Agreement for the right to commercialize Vested IP. As part of the License Agreement they agree to uphold quality standards for both the use of the brand/trademarks and in the quality of service delivery.
· In essence, a Certified Coach who is commercializing is working in the capacity of a “CoE in training” and should be required to have the same quality standards as a CoE. For example: 
· CoEs cannot deliver a Vested service (e.g., a CaT) without having worked with someone to learn this particular service and skills. 
· CoEs are asked to always have two team members working on a Vested initiative, so having the CDA Coach Candidate work with their CDA Coach mentor is aligned with what we ask from CoEs.  We would want the same for Certified Coaches who are starting to commercialize. 
· CoEs pay a license fee which is used to manage the Vested ecosystem and fund new research/products.
· Requiring Certified Coach who want to commercialize to sign a License Agreement and work under the Guidance of a CDA Coach mentor at a CoE helps ensure quality.

[bookmark: _Toc69994251]Does a Certified Coach have to commercialize?
No, a Certified Coach can decide for himself/herself whether he/she would like to commercialize using the Vested IP. However, if a Certified Coach decides to commercialize, then the commercialization guidelines apply and they must sign a License Agreement.

To clarify:
· A CDA has an unlimited individual lifetime license to all courses and can use any of the materials anytime free of charge for personal use within their organization.  However, they would be required to have others in their company and their business partner(s) to take the courses so those individuals also have a license. Keep in mind tools are licensed via the various courses – three of the courses being free.
· A Certified Coach cannot commercialize on their own without being under the guidance of a COE or be a COE themselves

[bookmark: _Toc69994252]Do all Certified Coaches have to sign a Licensing Agreement
No, only the Certified Coaches who wants to commercialize have to sign a Licensing Agreement.


[bookmark: _Toc69994253]Who has the authority to provide these specific Vested Services?
	Authority to Provide Services

	 
	VOI
	CoE
	Certified Coach Working Within Organization
	Certified Coach with 
Non-CoE License for Commercialization1

	University of Tennessee Executive Education Courses

	Onsite / Virtual
	X
	 
	
	 

	Online
	X
	 
	
	 

	Awareness Support 

	Webinars, Awareness Workshop, etc.
using Open Source Materials2
	X
	X
	X
	X

	Understanding Support

	Online Free Self-assessments
	X
	 
	
	 

	Sourcing Business Model workshop
	X
	X
	X
	X

	Self-assessment workshops
	X
	X
	X
	X

	Deal Review
	 
	X
	X
	Under Guidance of CoE

	Business Case Justification
	 
	X
	X
	X

	Compatibility and Trust Assessment
	X
	X
	X
	Under Guidance of CoE or VOI

	General Understanding Workshop (includes a variety of workshop topics such as Getting Ready, Request for Partner, Vested 
	X
	X
	X
	Under Guidance of CoE or VOI

	Implementation Support

	Implementation Support            
(e.g. facilitating companies through some or all of the Vested process ranging from Getting Ready through to crafting the agreement)
	 
	X
	X
	Under Guidance of CoE

	Mastery

	Facilitated Governance
	 
	X
	X
	Under Guidance of CoE3

	Deal Certification (by approved UT Faculty only)
	X
	 
	
	 


1. Certified Coaches that are working as independent contractors (e.g., long term assignment of 12 months or more) are treated as a Certified Coach in an organization
2. Anyone can provide Awareness support using the open source material as long as they are not commercialization (making money)
3. For Vested Deals only – Governance for relational contracts can be facilitated without CoE Guidance
[bookmark: _Toc69994254]Does a CDA Coach Candidate have to be coached by a CoE CDA Coach mentor?
Yes, if a CDA Coach Candidate wants to commercialize (either immediately or in the future) he/she must work under the guidance of CoE CDA Coach mentor.  Once a CDA Coach Candidate becomes a Certified Coach, he/she can request to become a CoE (which must be approved by the Board of Advisors) or he/she can continue to work in collaboration with an existing CoE. 

No, if a CDA Coach Candidate decides not to commercialize, he/she can be coached by any CDA Coach mentor of their choice. 

[bookmark: _Toc69994255]Can any Certified Coach become a CoE?
Yes, with the following considerations:
· He/she must be a Certified Coach for her organization to become a CoE: and
· His/Her organization would also need to sign a CoE Licensing Agreement which is similar but different from a Non-CoE Licensing Agreement: and
· All requests to become a CoE must be approved by the Vested Board of Advisors.

[bookmark: _Toc69994256]How do I determine which requirements apply to me?
The flowchart on the next page illustrates the steps in the process – just answer the questions and follow your responses.
















The Path to Certified Coach









[bookmark: _Toc69994257]Can you show me some examples for reference?

[image: ]Scenario A
Situation: She is CDA that works for a buy-side company and her company allows her to work on side projects. She is a CDA Coach Candidate on these side projects.

Answer: She needs to sign a non-CoE agreement and work under the guidance of a CoE for specific services (reference Table A).




[image: ]Scenario B
Situation: He is a CDA that owns his own company. He is a CDA Coach Candidate that would like to commercialize.
Answer: He needs to sign a non-CoE agreement and work under the guidance of a CoE for specific services (see Table A).






[image: ]Scenario C:
Situation: She is a Certified Coach* with her own company and wants to commercialize. 

Answer: She needs to sign a non-CoE agreement, and work under the guidance of a CoE for specific services (see Table A). Or she can opt to become a CoE and sign the CoE agreement.  The Board of Advisors must approve her company as a CoE.

* For illustrative purposes of the example we have assumed she is a Certified Coach.




[image: ]
Scenario D:
Situation: A Certified Coach* working with a CoE, who wants to commercialize. 

Answer: The CoE he is working with has already signed a CoE agreement, so he can commercialize and offer all of the services listed in Table A.

* For illustrative purposes of the example we have assumed he is a Certified Coach.

[image: ]
Scenario E:
Situation: She is a CDA that works for a sell-side company and is a CDA Coach Candidate. She does not want to commercialize.

Answer: She can work with a CDA Coach of her preference to become a Certified Coach.






[image: ]Scenario F:
Situation: She is a CDA that recently left her position working for a sell-side company and is a CDA Coach Candidate. She is considering commercializing if the right project comes along. 

Answer: She can work with a CDA Coach of her preference to become a Certified Coach. However, if she decides to commercialize she will need to sign a non-CoE agreement and work under the guidance of a CoE for specific services (see Table A).



[image: ]Scenario G:
Situation: He owns a small boutique consulting firm and is currently collaborating with a CoE.  He would like to commercialize as he is earning his CDA and he has aspirations to eventually become a Certified Coach. 

Answer: He must complete all of the courseware and pass the quizzes to ensure he has the appropriate technical skills.  In addition, he must sign a non-CoE licensing agreement and work under the guidance of a CoE for specific services (see Table A). He will need to complete the requirements for a CDA and Certified Coach before becoming a Certified Coach.


[image: ]Scenario H:
Situation: He works as an employee for a CoE. He is just now going through the CDA Coaching program. 

Answer: He can support an existing Certified Coach on a project without any requirements. However, it is highly suggested he completes all of the courseware and pass the quizzes to ensure he has the appropriate technical skills. He cannot become a Certified Coach until he has passed the requirements for a CDA and Certified Coach.


[image: ]Scenario I:
Situation: He works as a subcontractor to a CoE, but also owns his own company. He is a Certified Coach that wants to commercialize.

Answer: He can work through the CoE for all Vested related services. If he wants to commercialize through his own company, he needs to sign a non-CoE agreement, and still work under the guidance of a CoE for specific services (see Table A). Or he can opt to become a CoE and sign the CoE agreement.  The Board of Advisors must approve his company as a CoE.
2
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Non-CoE LICENSE AGREEMENT







between





Vested Outsourcing, Inc.



and



New Company
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[bookmark: _Toc51329810]Master Services Agreement



This Licensing Agreement ("Agreement"), is signed on DATE, between VESTED OUTSOURCING, INC., a California Corporation called "VOI", and XXXXX called “COMPANY”. 

[bookmark: _Toc51329811]Part 1: General

[bookmark: _Toc51329812]Background



VOI is an educational firm closely affiliated with the University of Tennessee under a unique arrangement with the goal to increase the awareness, adoption and training around the Vested Outsourcing “Vested®” business model and methodologies.  The Vested methodology includes concepts, methods of doing business, resources, tools and other intellectual property owned by VOI (“VOI IP”) known under the brand Vested (“Vested”).  Kate Vitasek is the sole owner of VOI.  VOI has developed the VOI IP and promotes the Vested brand in conjunction with the University of Tennessee (“UT”).  



Company is xxx



VOI and COMPANY wish to enter into this License Agreement “Agreement” for the purposes of growing their respective businesses through mutual collaboration around the Vested business model and methodology. As part of this Agreement, the Parties agree to actively promote the Vested Shared Vision:



To create a movement where Vested’s What’s in it for We mindset

is the methodology and business model that will create value

to enable sustainable, measurable results never thought possible.



[bookmark: _Toc51329813]Agreement 



Vested is a new business model to most businesses throughout the world. This Agreement is one part of the larger Vested Ecosystem and enables COMPANY to become part of the Vested Ecosystem, which works collaboratively and with mutual advantage to promote Vested. The Agreement is designed to reward VOI and COMPANY for achieving the mutually-agreed Shared Vision and Desired Outcomes outlined Section 3.1 with the goal to enable both organizations profit from their collaboration.  



For additional information, reference Schedule A.











[bookmark: _Toc51329814]Flexible Contract Framework

The Parties enter into this Agreement with the formal recognition that the Vested business model and Vested Ecosystem are dynamic and will evolve. This Agreement is consciously constructed as a flexible framework – a process – for understanding and managing the Parties’ relationship as the business world changes and the Parties evolve.   This Agreement is highly adjustable and adaptable as the business environment and the Parties needs evolve. 



For additional information, please reference Change Process in Schedule B. (Element 8)



The Parties mutually agree to operate per the Articles, Schedules and Appendices outlined in this Agreement.  Nothing in this Agreement shall be construed as creating a formal legal partnership, a joint venture or an employer-employee relationship.



[bookmark: _Toc51329815][bookmark: _Hlk530132874]Schedules

The following Schedules to this Agreement shall be incorporated into and deemed part of this Agreement. 



A. Business Model Overview (Optional – Element 1)

B. Contractual Change Management Procedure (Element 8)

C. Relationship Management Framework (Element 7)

D. Transformation Management (Element 8)

E. Exit Management Plan (Element 9)

F. Scope of Relationship Part 1 (Elements 3 and 4)

G. Scope of Relationship Part 2 (Taxonomy, Workload Allocation, Location Matrix – Element 3)

H. Performance Management and Management (Element 5)

I. Pricing Model with Incentives (Element 6)

J. Transition Management (Element 8)

K. Special Concerns and External Regulations (Element 10)



[bookmark: _Toc51329816]Appendices 

The Appendices to this Agreement shall be incorporated into and deemed part of this Agreement. 



Appendix 1 	Contract Change Log

Appendix 2	Definitions

Appendix 3	Confidentiality Agreement

Appendix 4	Trademark License

Appendix 5	VOI Registered Trademarks 

Appendix 6	VOI Branding Guidelines

Appendix 7	Bi-Lateral License Agreement

Appendix 8	VOI’s Prior Works and Intellectual Property

Appendix 9	COMPANY’s Prior Works and Intellectual Property 





[bookmark: _Toc51329817]Precedence of Documents

This Agreement represents the entire agreement between the Parties regarding the subject. There are no other representations, understandings or agreements between the Parties relative to the subject in this Agreement. This Agreement and any formally agreed changes shall constitute one agreement between the Parties. If there is conflict between the Articles, Schedules and Appendices the Parties shall use the following logic to determine precedence in decision making:

· Schedules

· Appendices

· Articles in the main body of the Agreement 



[bookmark: _Toc51329818][bookmark: _Toc529918181][bookmark: _Toc529918182]Definitions 

For definitions of specific terms, please reference Appendix 2.

[bookmark: _Toc51329819]
Part 2: Rules of the Relationship

[bookmark: _Toc51329820]Statement of Intent (Element 2)

[bookmark: _Toc51329821]Shared Vision and High-Level Desired Outcomes

It is understood that COMPANY has its own independent vision, mission, values and strategic objectives.  As a member of the Vested Ecosystem, COMPANY agrees to uphold and openly promote the Vested Shared Vision, overarching Desired Outcomes, and Statement of Intentions as defined by the Vested Board of Advisors.



[image: ]







In addition to the overarching Vested Ecosystem Desired Outcomes, the Parties have the following mutually defined Desired Outcomes as they relate to this specific Agreement. 

•	To provide COMPANY with a branding/trademark license and bi-lateral intellectual property license, enabling the COMPANY to promote and offer Vested Services as outlined in Schedule F

•	To fairly compensate each Party for their contribution associated with growing Vested as outlined in Schedule I.

•	To collaborate on thought leadership to further promote the advancement of the Vested business model and methodologies.



To achieve Shared Vision and Desired Outcomes, Parties agree to the following Guiding Principles to foster trusting and collaborative behaviors.







[bookmark: _Toc51329822]Guiding Principles

The Parties agree that the following Guiding Principles will guide the behaviors and decisions of the Parties throughout the life of this agreement.

		Reciprocity

		In our dealings with each other and our fellow members of the Vested Ecosystem, we will apply reciprocity – i.e. return benefits for benefits, favors for favors, efforts for efforts and concessions for concessions – ensuring long-term fairness and balance in our relationships 



		Autonomy

		When we come together as part of the Vested Ecosystem, we will not use any form of power, be it knowledge, resources or connections to gain advantage over others in the Ecosystem. We will resolve our discussions and challenges based on these Guiding Principles.



		Honesty

		In dealing with others in the Vested Ecosystem we will always seek to be honest.  This will be exhibited by having accurate and authentic conversations with individuals and the system as a whole with the aim of enabling growth in the capability of both.



		Loyalty

		We will treat each other’s interests as being equally important and will thus ensure that our loyalty to the Vested Ecosystem remains firm even if in the short term our personal interests are not being completely met.



		Equity

		In dealing with each other and fellow members of the Vested Ecosystem we will apply proportionality, i.e. always seek to share rewards and burdens in a way that recognizes the contribution of the system or individuals.  We will also be open to providing remedies if there has been a mismatch between effort or risk and rewards received.



		Integrity

		We will apply integrity, avoid opportunistic behavior, and consistently base our actions on these Guiding Principles. As a distributed global movement, trust is essential; therefore, we will ensure there are no occasions where others within the Vested Ecosystem have cause to doubt our integrity.







[bookmark: _Toc51329823]Intended Behaviors

Intentionally left blank 

[bookmark: _Toc51329824]Applicable Law and Interpretation



[bookmark: _Toc51329825]Jurisdiction

The Agreement shall be governed by the laws of the State of New York.



[bookmark: _Toc51329826]Acknowledgements

The Parties acknowledge that the dynamic and complex nature of their relationship will likely mean the Agreement will have ambiguities and potential omissions not explicitly set out in the Agreement. The Parties commit to use their best efforts to collaboratively resolve any misalignment or disputes which may arise in their pursuit towards the Shared Vision and Desired Outcomes using the Guiding Principles as the basis for decision making and actions. 



If:

· the Agreement does not clearly specify a Party’s right or obligation in a particular matter,

· there are difficulties in construing the Agreement 

· there is a conflict between the terms within or between different documents of the Agreement,

· there is a conflict between one or more of the Guiding Principles and explicit rights or obligations otherwise stated in the Agreement,  

then the Agreement is to be interpreted as set out in this clause 4.3.



[bookmark: _Toc51329827]Interpretation Guidelines

Interpretation process between the Parties

Any disagreement about interpreting the Agreement shall be handled within the governance framework in Schedule C.

Permitted interpretation data

For interpretation of the Agreement, only the Agreement, and no other written or verbal commitments or promises that have preceded the Agreement, may be used.

Principles for interpretation

[bookmark: _Ref475393807]Interpretation of the Agreement shall be done by applying the Guiding Principles so the interpretation that best achieves the Shared Vision and the Desired Outcomes shall prevail. The following sets out how this general rule of interpretation shall be applied in three scenarios.

· [bookmark: _Ref494038650]Should an interpretation of the Agreement based on the Shared Vision and the Desired Outcomes conflict with one or more of the Guiding Principles, then the interpretation that best creates conditions to achieve the Shared Vision and the Desired Outcomes without conflicting with the Guiding Principles shall prevail. The ends do not justify the means.

· [bookmark: _Ref475393815]Should a conflict occur between the Guiding Principles, the Parties should use the principle of Integrity for the basis of decision or actions enabling the most consistent interpretation. 

· [bookmark: _Ref494038655]Should there be a conflict between the Guiding Principles and explicit rights or obligations otherwise stated in the Agreement, the explicit rights and obligations shall prevail. If, however, the conflict is material, those rights and obligations shall be aligned to the Guiding Principles.













[bookmark: _Toc51329828]Governance Structure and Processes (Element 7 and 8)

[bookmark: _Toc51329829]Relationship Management Framework (Element 7)

The Parties acknowlege that effective relationship management is essential for mutual success. The Parties agree to follow the relationship management mechanisms outlined in Schedule C – Relationship Management Framework.



[bookmark: _Toc51329830]Transformation Management Framework (Element 8)

The Parties acknowledge the Vested methodology will evolve. The Parties agree to follow the transformation management mechanisms outlined in Schedule D – Transformation Management.

[bookmark: _Toc51329831]Term and Termination

[bookmark: _Toc51329832]Term & Renewal

Term 

The initial term of this Agreement is on a twelve (12) months trial basis. The intent is for a long-term relationship.

Renewal

After the initial term of this Agreement, the Agreement will be automatically renewed for a period of one (1) year. 

· Renewal of this Agreement shall be automatic and subject to all terms as outlined in this Agreement, including all changes and amendments to the Agreement.

· If either Party elects not to renew this Agreement, they shall notify the other Party in writing of its intention not to renew this Agreement at least one hundred twenty (120) days before the expiration date of this Agreement or of the Renewal Period.



[bookmark: _Toc51329833]Termination Rights (Element 9)

Default termination

This Agreement shall terminate by default upon any one of the following: 

· Either Party violates the laws in the jurisdiction in which they conduct business, or 

· VOI files a Petition for Bankruptcy, VOI creditor(s) file an Involuntary Petition for Bankruptcy or VOI enters into or is forced into Receivership

· any assignment or transfer, or attempted assignment or transfer, of this Agreement by COMPANY without the express written approval of VOI. 

[bookmark: _Toc40270042] Justified Business Reasons for Termination

The Parties also agree either party can terminate the for justified business reasons as set out in this clause.

· It can be reasonably concluded and mutually agreed that progress toward the Shared Vision and the Desired Outcomes in Section 3.1 cannot be fulfilled through the collaboration between the Parties 

· A continued provision of the Services incurs unreasonable risks on either Party, for example that the COMPANY will suffer a substantial loss of profit or VOI will suffer from a reputational risk.

6.2.3. Exit Management Process 

Refer to Schedule E for Exit Management notice and process information

[bookmark: _Toc51329834]Other Legal Provisions for the Relationship



[bookmark: _Toc51329835]Confidentiality

See Appendix 3



[bookmark: _Toc51329836]Audit Rights

Both Parties shall maintain copies of financial records pertaining to the Vested Services subject to this Agreement under good commercial practice. Upon written request, the receiving party shall provide to the other party access to relevant financial records showing total gross revenue for Vested Services. Each party shall reasonably cooperate the other party or their representatives. Neither party shall request an Audit more frequently than once per Calendar year. If the Audit reveals a variance of less than 5% between what should have been paid, the requesting party shall pay the Auditor’s expenses. In the event that the variance exceeds 5%, the audited party shall pay the Auditor’s expenses.



[bookmark: _Toc51329837]Severability and Waivers

If any provision of this Agreement is held to be contrary to Law, then the remaining provisions of this Agreement, if capable of substantial performance, shall remain in full force and effect. All waivers must be in writing and signed by the Party waiving its rights.



[bookmark: _Toc51329838]Assignments

The terms are binding upon, and inure to the benefit of the Parties and their respective successors, heirs, administrators and assigns.



Neither Party, without the express written consent of the other Party, shall assign this Agreement or any of its rights under this Agreement, in whole or in part. Neither Party shall delegate its obligations under this Agreement, except for permitted subcontracts. If an assignment occurs arising from a Change of Control of VOI, no consent shall be required from COMPANY. 




[bookmark: _Toc51329839]Part 3: Rules of the Business

[bookmark: _Toc51329840]Scope of Relationship (Element 3 and 4). 

[bookmark: _Toc51329841]Desired Outcomes / Statement of Objectives

The Desired Outcomes outlined in Section 3.1 shall guide the nature of the Parties collaboration.



[bookmark: _Toc51329842]Services

COMPANY is being provided a trademark license as part of this agreement which entitles COMPANY to promote the Vested mindset, methodology and business model. 



COMPANY agrees to follow VOI branding guidelines as outlined in Appendix 6.



COMPANY may provide selected Vested Services under this Agreement (refer to Schedule F for list of Services).



COMPANY and VOI agree to collaborate and have outlined a Workload Allocation table that shows responsibilities and authorities of each Party (refer to Schedule G for Workload Allocation Matrix)





[bookmark: _Toc51329843][bookmark: _Hlk26361381]Service Requirements

COMPANY recognizes it does not have the necessary skills to fully consult/coach on more technical Vested services. As such, COMPANY agrees to collaborate with an assigned CoE under a train-the-trainer capacity for service delivery of selected Services until they have been approved by the Vested Board of Advisors as a standalone CoE.





[bookmark: _Toc51329844]Potential Changes to Services

Any changes to the Services or Service Requirements should be managed through the governance process outlined in Schedule C.  Substantial changes should be documented using Schedule B – Contractual Change Management Procedures. 



[bookmark: _Toc51329845]Performance Management and Reporting (Element 5)

The Parties agree to the Key Performance Indicators (KPIs) and Reporting as outlined in Schedule H.





[bookmark: _Toc51329846]Pricing Model and Payment Terms (Element 6)

[bookmark: _Toc51329847]Pricing Model

The Parties agree to ensure a fair and flexible approach for compensation in consideration of each other’s contributions, in a transparent manner.  Please see Schedule I for details.



[bookmark: _Toc51329848]Payment Terms

All payments are due quarterly and shall include all Client payments made in that quarter. VOI acknowledges and understands that COMPANY may receive many payments from its clients over time and that payment(s) may therefore also be paid over a corresponding period. 



[bookmark: _Toc51329849]Capital Fund, Improvements, Equipment and Supplies (not applicable)

[bookmark: _Toc51329850]Statements on Responsibilities for Investments 

Investments should be managed as part of Schedule I - Pricing Model with Incentives. 

[bookmark: _Toc51329851]Transition/Ramp Up of Vested Services (Element 8)

COMPANY agrees to ramp up on the Vested business model and methodology within six (6) months after signing this Agreement. Refer to Schedule J for ramp up guidelines.

[bookmark: _Toc51329852]Intellectual Property and Ownership of Data

The Parties agree to a bi-lateral license agreement (Appendix 7) to manage any IP. In addition, the Parties agree operate under the Trademark License (Appendix 4 and 5) and Prior IP Work (Appendix 8 and 9).



[bookmark: _Toc51329853]VOI Statement

VOI represents and warrants that:

· It is the owner of all the VOI IP subject to this Agreement, and is legally authorized to License it to COMPANY under this Agreement, or that it has a license enabling it to sublicense the IP subject to the terms of the sublicense. 

· It is authorized to permit COMPANY access to and use of the Licensed Intellectual Property with performing Vested services. 

· The IP which is the subject of this Agreement does not knowingly violate any Third-Party Copyrights, Trademarks or Patents. 



Refer to Appendix 5 – VOI Registered Trademarks 

Refer to Appendix 8 – VOI Prior Works and Intellectual Property







[bookmark: _Toc51329854]Company Statement

COMPANY represents and warrants that:

· It is the owner of all the COMPANY IP, Improvements to VOI IP (except the underlying VOI IP) subject to this Agreement, and legally may assign or license it to VOI under this Agreement, or that it has a license enabling it to sublicense the IP subject to the terms of the sublicense. 

· It permits VOI access to and use of the Improvements to VOI IP and Licensed Materials with performing Vested services. 

· The IP which is the subject of this Agreement does not knowingly violate any Third-Party Copyrights, Trademarks or Patents.

Refer to Appendix 9 – Company’s Prior Works and Intellectual Property for Vested Related IP



[bookmark: _Toc51329855]Joint Statement

Each Party represents and warrants that no investigations, legal, administrative or arbitral proceedings, are pending or threatened about either Party’s Intellectual Property.

[bookmark: _Toc51329856]Warranties, Indemnification/Liability

[bookmark: _Toc51329857]Representations and Warranties

· Each Party represents and warrants it is a corporation duly incorporated, validly existing and in good standing under the laws of the state in which it is incorporated. 

· Except as set forth in this Agreement, the Parties make no other warranties or representations regarding the licenses and expressly disclaims all other representations and warranties, express or implied, including any implied warranties of merchantability, non-infringement and fitness for a specific purpose. VOI does not warrant that any sample agreements or related materials including in the VOI IP or licensed materials comply with or satisfy any particular laws or regulations that may apply. 

· VOI does not exercise control over the content of the information transmitted through the shared IP platform. Use of the shared IP platform or any use of information that may be obtained therefrom is at COMPANY's own risk.



[bookmark: _Toc51329858]Liability

· The Parties acknowledge that any limitation of liability under this Agreement means that risks related to loss or damages incurred by one Party (the “Damaged Party”) because of the other Party’s (the “Damaging Party”) breach of the Agreement is partly shifted to the Damaged Party. The Parties have discussed risks and insurance coverage related to the Agreement which resulted in allocating risks to keep the costs as low as possible for the Parties’ commercial relationship. As a result, the Parties have agreed. 

· Neither party shall under any circumstances be liable to the other party or its affiliates, directors, officers, employees or agents for any special, incidental, indirect, punitive, exemplary or consequential damages arising out of, related to, or connected with this Agreement under any theory of liability (including, without limitation, breach of contract, strict liability, negligence, or other tort, or breach of statutory duty.

· Except for a Party’s breaches of confidentiality, gross negligence or willful misconduct, at no time shall the cumulative liability of either party for all claims arising out of, related to, or connected with this Agreement under any theory of liability, exceed $1,000,000.  The foregoing limitations of liability and exclusions of certain damages shall apply regardless of the success or effectiveness of any remedies provided. These limitations and exclusions are reflected in the economic terms, and they represent an agreed allocation of risk between the Parties and are an essential part of this agreement.

· COMPANY agrees to indemnify and hold VOI harmless against any losses, costs, damages, liabilities and expenses (including, but not limited to, reasonable attorneys' fees) resulting from any claim, suit, action, or proceeding arising out of or in connection with 

· a third-party Claim alleging that the COMPANY IP or its content or features infringe or violates any U.S. patents effective during the Term, copyrights, trade secrets, licenses or other intellectual property rights of any third party ("Infringement Claim");

· a third-party Claim arising from material breach of this Agreement by COMPANY; or 

· a Proceeding related to a Claim described above (other than a Proceeding in which VOI and COMPANY are adverse Parties). COMPANY shall have no indemnification obligation, and VOI shall indemnify COMPANY under this Agreement, for third party Claims arising from any infringement arising from the COMPANY IP with any of VOI’s products, service, or business process(es). 

· Indemnification Procedures. 

· If any Third-Party claim is commenced against an Indemnified Party under this Section, Indemnified Party shall give notice to Indemnifying Party as promptly as practicable. 

· After such notice, the Indemnifying Party shall acknowledge this Section applies regarding such claim. 

· The Indemnifying Party shall be entitled, if it so elects, to immediately take control of the defense and investigation of such claim and to employ and engage attorneys reasonably acceptable to the Indemnified Party to handle and defend the same, at the Indemnifying Party's sole cost and expense. 

· Where conflicting interests so require, the Indemnified Party shall have separate counsel, at the Indemnifying Party's expense. The Indemnified Party shall cooperate, at the cost of the Indemnifying Party, in all reasonable respects with the Indemnifying Party and its attorneys in the investigation, trial and defense of such claim and any appeal arising therefrom; provided, however, that the Indemnified Party may, at its own cost and expense, participate, through its attorneys or otherwise, in such investigation, trial and defense of such claim and any appeal arising therefrom. 

· No settlement of a claim under this Section shall be entered into without the consent of the Indemnified Party, which consent shall not be unreasonably withheld. 

· After notice by the Indemnifying Party to the Indemnified Party of its election to assume full control of the defense of any such claim, the Indemnifying Party shall not be liable to the Indemnified Party for any legal expenses incurred thereafter by such Indemnified Party with the defense of that claim. 

· If the Indemnifying Party does not assume full control over the defense of a claim subject to such defense as provided in this Section, the Indemnifying Party may participate in such defense, at its sole cost and expense, and the Indemnified Party may defend the claim in such manner as it may deem appropriate, at the cost and expense of the Indemnifying Party.



[bookmark: _Toc51329859]Force Majeure



The Parties recognize events such as fire, flood, earthquake, elements of nature or acts of God, acts of war, terrorism, riots, civil disorders, rebellions or revolutions may cause non-performance or delays. If a Force Majeure event occurs such as those listed above, the non-performing or delayed Party shall be excused for non-performance or delay for as long as such Force Majeure Event continues.

[bookmark: _Toc51329860]Human Resources and Subcontractors 

Reference Schedule K (Element 10) 

[bookmark: _Toc51329861]Other Provisions/Special Concerns for the Business

Reference Schedule K (Element 10) 

[bookmark: _Toc51329862]External Regulations 

Reference Schedule K (Element 10) 





Effective this _____ day of ____________.



		Vested Outsourcing Inc.:



             Kate Vitasek 

By: _________________________________

      

Kate Vitasek, President 



		Add Company Name 







By:					



Print name 










[bookmark: _Toc51329863]SCHEDULES 

[bookmark: _Toc51329864]Business Model Overview – (Element 1)

Schedule A provides background on the Vested Business Model in context to this Agreement.



The Parties agree to operate under a Vested business model.  The Vested business model – developed with the University of Tennessee – is designed to promote a “pie expansion, pie sharing” philosophy supported by a win-win relational contract. 



This Agreement is intentionally designed to follow the Vested Five Rules and 10 contractual elements, providing proof of concept for the Vested business model.  The Parties understand and acknowledge that a closely aligned and highly collaborative working relationship is essential for success.



For more information about Vested, visit www.vestedway.com 



[bookmark: _Toc51329865]
Contractual Change Management Procedure (Element 8)

Schedule B establishes the contractual change management mechanisms the Parties agree to use to stay in continual alignment of interest. 



The Parties agree they do not have insight into the future and assume this Agreement will have gaps, errors, and omissions as the business world and the Parties needs evolve.  The Parties agree to treat this Agreement as a flexible framework and ensure it is updated as needed.   The below outlines the high-level procedures for modifying this Agreement.



Exhibit B.1.

High-level flow chart of Change Process

reference detail listed below:



[image: ]







Change Request Process

· VOI or COMPANY shall provide a formal written notice of Change Request to the other Party. 

· VOI shall maintain a central Change Request log to record and track the status of all Change Requests (Reference Appendix 1) 

· Response to Change Request: 

· Within 10 days of submitting a Change Request, the receiving Party shall request information, including any supporting documentation it needs to assess the Change Request. 

· If the change will affect the overarching Vested Ecosystem, the Change Request, along with all supporting documentation, shall be submitted to the Vested Board of Advisors for review at the next scheduled board meeting. 

· Approval of Change Request 

· Both Parties shall approve Change Requests before the proposed changes take effect. Only approved changes shall cause a modification of this Agreement. 

· All Change Requests shall be documented and approved in writing and by both Parties. 

· Rejection of Change Request

· If the Parties cannot come to a resolution as to the Change Request, the Parties should raise an Issue, Innovation, Concern or Dispute per Schedule C (Relationship Management Framework).



Agreement Revision Process

The Parties agree to use version control to keep the Agreement updated and always accurate when a change is made.

· Change Log (see Appendix A) is to be updated to note the purpose of the change and whether change is approved

· If Change is approved, the Contract is to be updated, with the Version History referenced in the document name with the following Taxonomy:  

· Agreement Name – Version # – Date per the following example

· Company-VOI v6 07-04-2020.docx  




[bookmark: _Toc51329866]Relationship Management Framework (Element 7)

Schedule C establishes a Relationship Management Framework for the partnership. 



0. Tiered Governance Structure 

The Parties will operate under a Two-Tier Governance Structure with Tier 1 being the Joint Operating Committee and Tier two being governed by the Vested Board of Advisors. 



The Vested Board of Advisors is comprised of Original Faculty and key members of the Vested Ecosystem, including CoE members. The Vested Board of Advisors membership and roles are outlined in Exhibit C1. The Vested Board of Advisors provides overarching guidance with regards to License agreements and ensures Vested Ecosystem interests are aligned to the Shared Vision and Desired Outcomes in Section 3.1.  All disagreements or disputes should be raised to the Vested Board of Advisors and disputes will be handled per sections 6 & 7 below.



[bookmark: _Hlk40191294]Separate Roles/Peer-to-Peer Communications 

Two in a Box Relationships:  The Parties actively seek to build a trusting relationship and proactively manage the relationship through “two in a box” relationships across key areas of workload allocation. Tier 1 governance of this Agreement includes a defined roles with “two in a box” relationship between VOI and COMPANY with the following mapping of responsbilities. 



		Workload Allocation

		VOI

		COMPANY



		Marketing

		Kate Vitasek

		



		Support

		Mike Watts

		



		Operational/Service Delivery

		Mike Watts

		



		Thought Leadership

		Kate Vitasek

		



		Financial

		Mike Watts

		



		General

		Kate Vitasek/

Mike Watts

		







Continuity of Resources/Key Personnel and Onboarding 

The Parties agree that continuity of resources is a key contributor to success. The Parties have an expressed intent for key resources to stay engaged in the relationship for well past the initial term of this agreement.  For this Agreement, the Parties agree the following Key Personnel will be devoted to fulfilling the obligations of this Agreement for the initial term of this Agreement.

		VOI

		COMPANY



		Kate Vitasek – President and CEO

Mike Watts – Chief of Staff

		





In the event that either Party has a change in Key Personnel after the initial term, the Parties will develop a formal Continuity of Resource Plan. COMPANY agrees to ramp up new Key Personnel as defined in the initial ramp up guidelines (Schedule J)

Communications Cadence 

The Parties agree to regular reviews of the relationship. Review will be at least monthly during the first 6 months, then quarterly on-going.  The Parties will meet, via conference call, and review the “state of the relationship.” The attendees can be adjusted but at a minimum must include at least one of the key personnel named in section 3.



Relationship Management 

The Parties agree to an annual strategic review to align on strategic direction and/or new Vested initiatives. The timing will take place after the annual Vested Birthday Review conducted by the Vested Board of Advisors (typically each spring).






Escalation Management Process 

Issues, Innovations, and Concerns shall be managed as part of the ongoing two-in-a box relationship management meetings as outlined in section 2) above, or through the formal reviews as outlined in section 5) above.   Unresolved Concerns should follow a formal Dispute Resolution process outlined below.



The Parties agree to use the following definitions and protocols to deal with issues, innovations, issues, concens and disputes.    

CONCERN

DISPUTE

INNOVATION

ISSUE





		Definition

		Anything that formally needs to be addressed or changed The Parties will assume that“bad news isn’t like wine; it doesn’t get better with old age.” 

		Any idea that can help improve how the Parties can work better, change or update the engagement model, etc. 

		A question or difference of opinion which may arise about the construction, meaning, or effect of this Agreement. 

		A concern not resolved and requires intervention. 



		Process for Resolving

		· To be brought up immediately and in the normal course of doing business as part of ongoing “two in box” working relationships.

· The Parties will not “hold issues” for resolution at a further date, unless there is mutual agreement. 

		· To be brought either through normal course of doing business or to be addresses as part of the formal reviews cadence (Section 3)

		· Concerns will be brought forward immediately and addressed by the Key Personnel. 

· The Parties agree to conduct a special meeting within 5 business days (or as mutually agreed) in the event of either Party designating something a Concern.

· If not resolved, the Parties will raise the concern jointly to the Vested Board of Advisors for advice.

· Unresolved concerns shall be deemed a Dispute.

		· Disputes will be addressed by selected members of the Vested Board of Advisors.   

· VOI and COMPANY will each pick one member of the Vested Board of Advisors and the Parties will mutually agree on a third member of the Board of Advisors. 

· The selected group of three will seek to understand the perspectives of both Parties and will make a decision.  

· If the Parties do not agree with the decision, they may proceed with a formal Dispute per Section 7.








Formal Dispute Resolution Process

Step 3

Step 2

Step 1









		Step

		If one or both Parties cannot resolve a dispute promptly, either Party may request that the dispute be resolved by a third-party arbitrator as named in this Agreement. 

		If a conflict occurs of interest with the arbitrator, said arbitrator will recommend 3 alternatives and the Parties must select the arbitrator within 15 calendar days. 

		All disputes shall be final and exclusively settled as binding. 

Results of arbitration may cause a formal revision of the Agreement, or termination of the Agreement if necessary. 



		Who

		At this time, the arbitrator intended for selection is Chris Seidel from Robins Kaplan. 



		How

		The arbitrator shall follow the rules as set forth by the International Chamber of Commerce.  



		When

		The Parties agree to a timely resolution with disputes settled within 90 calendar days unless there is a time constraint dictated by the arbitrator. 



		Costs

		If needed, each party shall bear the cost of their own legal representative’s fees and costs, and evenly split all costs associated with arbitration fees.









Exhibit C1 – Vested Board of Advisor Roles



This Exhibit describes the membership and key roles of the Vested Board of Advisors. 

Vested Board of Advisors Membership

VOI Members

· Kate Vitasek (Original Faculty and acting in capacity as sole owner of VOI)

· Mike Ledyard (Original Faculty)

· Karl Manrodt (Original Faculty)

· Elizabeth Kanna (Branding Expert)

· Mike Watts (VOI Chief of Staff)



Vested Ecosystem Members (goal is to have a diverse group representing key Vested Ecosystem members)



· Bonnie Keith (Program Faculty and CoE member)

· Raj Ghosh (CoE member)

· Magnus Kuchler (CoE member)

· David Frydlinger (Program Faculty and CoE member)

· Andrew Downard (CoE member)

· Emmanuel Cambresy (CoE member)

· Sibrecht Diender (CoE member)

It is the intent that at least one Vested Ecosystem member will rotate off and new member will rotate on the Advisory Board every two years.   Advisory Board seats are non-transferable. 



The Parties are not required to do a formal contract change when Board of Advisors members change.



Exhibit C.2 – Vested Board of Advisors Responsibilities



Vested Board of Advisors responsibilities include: 

· Hold quarterly meetings. Meetings may be held in person or electronically as is feasible to conduct the business at hand. 

· Ensure Vested Ecosystem interests are aligned to the Statement of Intent as set forth in Section 3.1

· Review overall performance and effectiveness of the Vested Ecosystem against the Shared Vision, Guiding Principles and overarching Desired Outcomes.  Establish corrective action for poor performance. 

· Resolve concerns or Disputes, brought to its attention by VOI or members of the Vested ecosystem

· Identify new markets and opportunities to expand Vested’s adoption  

· Establish and monitor quality for delivery of Vested services 

· Set research priorities for VOI 

· Establish reporting protocols 

· Establish the Accrued Incentive Credit Program 

· Nominate and approve new members to the Vested Board of Advisors. All changes to the Vested Board of Advisors membership shall be approved by seventy five percent (75%) of the members of the Vested Board of Advisors. 

· Recruit Vested Ecosystem members

· Any additional duties determined by a majority vote of the Vested Board of Advisors. 






[bookmark: _Toc51329670]Transformation Management (Element 8)

Schedule D establishes the Transformation Management mechanisms for the partnership.  Transformation Management includes the initial transition of COMPANY as a Vested Ecosystem member as well as longer term efforts to keep the Parties and this Agreement sustainable.   



0. Initial Transition / Onboarding 

The Parties understand there may be substantial work to ramp up COMPANY as a Vested Ecosystem member.   The parties commit to the following as part of this Agreement.

· VOI commits to the following support

· Providing context on Vested® Vision and Strategy and groundrules for working in the Vested® Ecocystem (Guiding Principles, allocation of referrals)

· Answering questions about branding of Vested® on COMPANY’s website and collateral

· Working through the Vested® Compensation Model in detail

· Review of Shared IP Platform for COMPANY to access IP 

· Establish connections with CoE’s and promote collaboration 

· COMPANY commits to the following  

· Review Vested® branding of COMPANY website and collateral with VOI prior to launching 

· Ensure a CDA qualified resource works on Vested® related client engagements.  If needed, collaborate with VOI or other COEs to ensure COMPANY has adequate resources and skills to perform Vested® Services. 

· Non-CoEs must work with a CoE

Ongoing Transformation

[bookmark: _Hlk51328272]The Parties recognize the Vested methodology is likely to evolve over time as more companies adopt Vested. The COMPANY agrees to stay on top of evolutions by having Key Personnel participating in all CDA Coaching Program events.  This includes the having at least one Key Personnel attend the following:

· The annual CDA Conference (typically held each year at the University of Tennessee’s College of Business)

· Reviewing CDA Deep Dive Topics (typically online lessons that can be accessed anytime/anywhere with an internet connection) and participating in at least 50% of the live distance learning sessions (typically delivered via video conference call once per month)






[bookmark: _Toc51329868]Exit Management Plan (Element 9)

Schedule E provides high level requirements for Exit Management if needed.  



Termination Notice Process

Any termination notices shall be delivered in writing to the other Party by U.S. mail or its equivalent. Notices shall not take the form of e-mail or other electronic form such as text message.



	Vested Outsourcing, Inc. 

	Kate Vitasek, President

 	11410 NE 124th St #311

	Kirkland, WA 98034

	

XXXX- Company name

Enter contact / Address 





High Level Exit Transition Plan

Upon termination of this Agreement, VOI to any COMPANY will agree to a reasonable timeframe (no longer than six months) to remove all Trademark and branding materials from its website or marketing materials.



Exit Team, Governance and Reporting 

Upon any termination of this Agreement, VOI to any COMPANY will establish the exit team, governance and reporting processes (no longer than two weeks).  At a minimum, at least one Key Personnel will be involved from both Parties and reporting will take place on a monthly basis.  



Transfer of Resources

Upon any termination of this Agreement, all rights of COMPANY to any VOI Trademark and branding shall immediately terminate; likewise, all rights of VOI to any COMPANY Trademark and branding shall immediately terminate.  



COMPANY and VOI will each retain the rights to use Licensed Materials (Appendix 8 & 9) in perpetuity for any Vested Client contracts executed prior to the termination of this Agreement.




[bookmark: _Toc51329869]Scope of Relationship Part 1 (Elements 3 and 4)

Schedule F provides outlines the Vested courses and Services under the scope of this Agreement. 



The below is a list of Vested Services at time of writing signing this Agreement and may be updated occasionally based on the evolving needs of the Vested movement. 



[image: ][image: ]





The chart on the next page outlines guardrails as to whether the COMPANY, a Vested CoE or VOI may provide those Services. COMPANY acknowledges that it must collaborate with a CoE to provide selected Services that is does not have the skill to deliver independently. Once COMPANY has acquired the necessary skills to deliver all Vested Services, they may request the Vested Board of Advisors consider them as a standalone CoE.






		Authority to Provide Services



		 

		VOI

		CoE

		CDA Coach Working Within Organization

		CDA Coach with Non-CoE License For Commercialization



		Courses



		Onsite / Virtual

		X

		 

		

		 



		Online

		X

		 

		

		 



		Awareness Support 



		Webinars, Awareness Workshop, etc.

using Open Source Materials

		X

		X

		X

		X



		Understanding Support



		Self-assessments

		X

		

		

		 



		Self-assessment workshops

		X

		X

		X

		X



		Deal Review

		

		X

		X

		Under Guidance of CoE



		Business Case Justification

		

		X

		X

		X



		Compatibility and Trust Assessment

		X

		X

		X

		Under Guidance of CoE or VOI



		Understanding Workshop

		X

		X

		X

		Under Guidance of CoE or VOI



		Implementation Support



		Implementation Support

		

		X

		X

		Under Guidance of CoE



		Mastery



		Facilitated Governance

		

		X

		X

		Under Guidance of CoE *



		Deal Certification (by approved UT Faculty only)

		X

		

		

		









[bookmark: _Hlk26454791]


[bookmark: _Toc51329870]Scope of Relationship Part 2 (Element 3 – Workload Allocation)

Both Parties must be able to run their businesses autonomously in support of their individual growth and financial objectives as independent entities. Schedule G outlines the high-level workload allocation requirements to support this Agreement.  



		VOI RESPONSIBILITIES

		COMPANY RESPONSBILITIES



		Marketing



		Provide overarching marketing of Vested primarily focusing on thought leadership, awareness and understanding

		Promote Vested business model and related service offerings 



		Guide Company through branding Vested on website, collateral, etc.  

		Adhere to branding guidelines 



		Conduct Speeches and Awareness /Understanding workshops to disseminate general Vested knowledge

		Notify VOI of all paid “keynote” type speaking engagements to determine if VOI or COMPANY shall field the opportunity.



		Operations/Service Delivery



		Create and maintain Vested training materials and associated tools; agree to at least an annual refresh of content 

		Provide first line Vested client support for Services they agreed to perform and collaborate with a Vested CoE or VOI for Service Delivery for Services that need require guidance (Schedule F)



		Support



		Provide 2nd line Vested Client support and success to COMPANY staff upon request within 48 hours excluding US bank holidays

		Be the primary point of contact for Vested Client relationship including invoicing the client and collecting Vested related revenues unless otherwise agreed with affiliated CoE 



		Thought Leadership



		Author and publish books, white papers, case studies and/or articles to promote Vested



		Author and/or co-author publications to further Vested. COMPANY may repurpose thought leadership for COMPANY’s distribution subject to specific copyright restrictions on some items (e.g. some magazine has a copyright restriction on articles)



		Seek adoption of Vested in the academic community and with professional associations to increase credibility and long-term adoption

Encourage adoption of Vested in general university sourcing and contracting curriculum

Seek citations in academic journals/articles

Encourage dissertations primarily focused on the core attributes of Vested

Seek to encourage academic articles written by non-members of the Vested Ecosystem. 

Encourage recognition of Vested by professional associations (e.g. SIG, CORENET, IACCM)

		If feasible and practical, support universities and professional associations with presentations



		Financial



		Collaborate on Quarterly Revenue / License Fee report

		Complete Quarterly Revenue / License Fee report and pay VOI for appropriate license fees and related compensation after receipt of payment from the client



		General



		· Comply with Bi-Lateral Licensing (Appendix 7) and Trademark Licensing (Appendix 4) of this Agreement

· Collaborate regarding Vested Clients to increase the adoption and penetration of Vested

· Uphold the intent of this Agreement in good faith in the spirit of living into the Shared Vision and Guiding Principles




















[bookmark: _Toc51329871]Performance Measurement and Management (Element 5)

Schedule H documents the performance measurement and management commitments that the Parties agree to.



The Parties agree to provide high-level quarterly reviews as to stay in continuous alignment regarding the evolving goals of each organization.  The review will consist of the following dimensions of performance:

· Operational performance, which should include a review of the Parties mutually defined Desired Outcomes and workload allocation 

· Economic performance, which should include a review of financial performance, including a review of COMPANY Vested related revenue and VOI License Fees. If needed, the Parties will review Schedule I to ensure the economics remain fair and balanced.  

· Relational performance, which should include a review of the Parties relationship effectiveness. The review should include the Parties adherence to the Guiding Principles outlined in Section 3.2.






[bookmark: _Toc51329872]Pricing Model with Incentives (Element 6)

Schedule I outlines the Pricing Model and Incentives the Parties commit to work under.



The goal of the Pricing Model is to create a win-win economic model where both Parties benefit from the collaboration associated with this Agreement. The Pricing Model is comprised of the following components and mechanisms. 



		

		Base

		Other

		Governance

		Incentives



		Components of Model

		· Variable VOI License Fee

· Client cost for mandatory course license (client paid or cost pass through with no markup)

		· Bilateral Referral Fee

· Bilateral Work for Hire

		Bilateral funding of governance

		· Bilateral Royalties

· Vested Ecosystem Accrued Incentive Program



		Investments

		COMPANY investments in training employees and staying relevant on Vested Services



		Mechanisms

		· Vested Compensation Tool

· Flexibility in Pricing Model







Each Pricing Model component and mechanism is outlined below. 



Pricing Model Components

0. Variable VOI License Fee

COMPANY agrees to pay VOI a License Fee for all revenue derived by Company from its use of Vested IP. The License Fee is variable (not fixed) and shall be calculated based on total revenue for Vested Services excluding any Vested Client related expenses or taxes. No License Fee shall be due to VOI for any revenue derived because of VOI IP developed by Company.



The License Fee is established by the Vested Board of Advisors every two years with the goal for collective License Fees from the Vested Ecosystem to cover VOI’s overhead costs to manage the Vested Ecosystem.



Client Cost for Mandatory Course Licenses

COMPANY agrees to require any Vested Clients to enroll in courses needed to implement the Vested methodology (both free and paid). However, Vested Clients wanting to implement Vested in full or part should always be required to enroll in the Creating a Vested Agreement online course. COMPANY may have Vested Client pay VOI directly or may pass through course costs at pass through with no mark-up. 



Bilateral Referral Fee

The Parties shall use a Referral Fee (to compensate for effort involved in lead generation.) The Referral Fee shall last for the life of the relationship with the Vested Client or until a mutually agreed designated amount is paid.



Referral fees have historically been up to 5% - but shall be mutually agreed to by VOI and COMPANY for each Client engagement.   Referrals fees are bi-directional meaning either COMPANY or VOI could pay a referral fee.   VOI Referral fees are reviewed every two years by the Vested Board of Advisors.   Any changes will be communicated through the change control process outlined in Schedule B.



Bilateral Work for Hire

The Parties recognize that from time to time they may need to collaborate to best serve a Vested Client’s needs.   The Parties agree to fairly compensate each other (or other members of the Vested Ecosystem) in consideration for their efforts.  To facilitate a fair and balanced exchange, the Parties agree to use the Vested Compensation Tool (Exhibit I.1), which provides transparency and common understanding of economics.  The Vested Compensation Tool also forms the basis for quarterly reporting of Licensing and Royalty fees.



Bilateral Funding of Governance

Each Party will fund its own activities toward meeting the objectives in this Agreement.  



Bilateral Royalties

VOI recognizes that members of the Vested Ecosystem may have significant contributions to VOI IP (e.g. development of the Compatibility and Trust Assessment) that can lead to revenue for VOI or CoEs.  VOI will work with members of the Vested Ecosystem to establish a Royalty Fee for new Vested services to compensate for IP development and contribution (Appendix 7). 



At time of signing, the Compatibility and Trust survey is the only Vested service with a Royalty Fee.  Members of the Vested Ecosystem (including the COMPANY) that develop new products with significant IP and value for the Vested Ecosystem may create Vested services that could be eligible to receive a Royalty Fee. 



Vested Ecosystem Earned Incentive Program

VOI operates with a “grow the pie, share the pie” mindset.  VOI uses an Accrued Incentive Program to promote collaborative behaviors for members of the Vested Ecosystem that contribute to VOI IP.VOI has an expressed intent to share 20% of net profits with Vested Ecosystem members that contribute to the success of Vested. The Vested Board of Advisors shall establish an Accrued Incentives Credit Program once VOI has earned a profit and recouped all initial investments.   The intent of the Accrued Incentive Program is to reward individual members of the Vested Ecosystem for thought leadership contribution to VOI IP.  As a Vested Ecosystem Member, COMPANY associates will be eligible for the Accrued Incentive Program for individual contributions.



Investments

Each Party funds its own activities toward meeting the objectives in this Agreement.  This includes COMPANY investments in training to perform Vested Services.  To decrease the burden of training costs, COMPANY will receive scholarships for all online Vested courses.  Some courses include an administration fee – typically 5-15% of the registration fee.



Mechanisms

0. Vested Compensation Tool

To facilitate a fair and balanced exchange, the Parties agree to use the Vested Compensation Tool, which provides transparency and common understanding of economics.  The Vested Compensation Model also forms the basis for quarterly reporting.

Flexibility in Pricing Model

The Parties acknowledge the dynamic nature of business.  To ensure fair and balanced economics, the Parties agree compensation must be flexible and will use the following mechanisms to ensure the economics stay aligned with the Guiding Principle of Equity.

· Formal Review by Vested Board of Advisors: The Vested Board of Advisors will review the Vested Compensation Tool (Exhibit I.1)) every two years and suggest the Royalties for content contributors. 

· Review Individual Projects for Mutual Benefit. The Parties acknowledge the importance of keeping a close and transparent dialogue regarding compensation to ensure mutual benefit.  The Parties acknowledge that sometimes, COMPANY may apply some – but not all – of the Vested methodology when working with a Vested Client.  Since the Parties acknowledge the principles of reciprocity and equivalence, the Parties agree the compensation actually paid should reflect the value added by each Party. As such, the Parties agree to continuously evaluate the Compensation Tool (Exhibit I.1) for individual projects and make the model fit for purpose. 

3) Payment Terms. 

All payments are due quarterly and shall include all Client payments made in that quarter. VOI acknowledges and understands that COMPANY may receive many payments from its clients over time and that payment(s) may therefore also be paid over a corresponding period of time.






Exhibit I.1 – Vested Compensation Model and License Fees

The below table is an example of the License Fee, Royalty, and Referral Fees at the time of signing this contract. 



		Component of Model

		FEE



		VOI License Fee 

    For complete or partial Vested related Services

    For non-Vested related Services

		

5%

0%



		Client Cost for Vested Course

   Creating a Vested Agreement 

   Getting to We Online Course 

		Note: Significant group discounts available

$3500 

$475



		Referral Fee

		5%



		Work for Hire

		Varies



		Royalties

   Compatibility and Trust Assessment 

		

$2500 ($2000 Fee+$500 Royalty)



		Vested Ecosystem Accrued Incentive Fee

		TBD when VOI is profitable/ investments paid







At time of signing, the Compatibility and Trust survey is the only Vested service that has a Royalty Fee.  COEs or members of the Vested Ecosystem that develop new products with significant IP and value for the Vested Ecosystem may create Vested services that could require a Royalty Fee in the future.

 

Referral fees have historically been up to 5% - but shall be mutually agreed to by VOI and COMPANY for each Client engagement.   Referrals fees are bi-directional meaning either COMPANY or VOI could pay a referral fee.   VOI Referral fees are reviewed every two years by the Vested® Board of Advisors.   Any changes will be communicated through the change control process outlined in Schedule B.
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The Parties understand there may be substantial work to ramp up COMPANY as a Vested Ecosystem member.   The Parties commit to the following as part of this Agreement.

· VOI committs to the following support

· Providing context on Vested Vision and Strategy 

· Answering questions about branding of Vested on COMPANY’s website and collateral

· Working through the Vested Compensation Model in detail

· Review of Shared IP Platform for COMPANY to access IP 

· Establish connections with CoE’s and promote collaboration 



· COMPANY committs to the following  

· Review Vested branding of COMPANY website and collateral with VOI before launching 

· Have at least one Key Personnel complete required coursework to acquire a Vested Practitioner Certificate. Refer to www.vestedway.com for latest course requirements.

· Ensure COMPANY and all employees and subcontractors work under the guidance of VOI or a CoE for appropriate Service delivery until they have been approved as a standalone CoE. 
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Taxes.  Each party shall each bear sole responsibility for all of its federal, state and local taxes, assessments and other fees upon its respective property and incomes.

Compliance with Laws. COMPANY agrees that it will use the VOI IP only for lawful purposes and under this Agreement. COMPANY will comply with all laws and regulations. VOI agrees that it will use the COMPANY IP only for lawful purposes and under this Agreement. COMPANY will comply with all laws and regulations.

Other Activities; Restrictive Covenants.  COMPANY may engage in other consulting and training activities, provided that it does not engage in any such activities inconsistent with or in conflict with any provisions of this Agreement. 

Subcontractors. Any conditions for hiring subcontractors to perform any part of Vested Services, or delegating or assigning Vested Services shall be subject to this Agreement. VOI retains sole authority to determine the qualifications for all Program Faculty, Certified Deal Architect Coaches, Certified Deal Architects, Vested Practitioners and Research Affiliates. All subcontractors and employees working directly for the COMPANY to perform Vested Services are subject to and shall comply with this Agreement. All employees and/or subcontractors hired by COMPANY to perform Vested Services shall not hold themselves out to be Program Faculty, Certified Deal Architect Coaches, Certified Deal Architects, Vested Practitioners, and/or Research Affiliates without having earned the proper certification. 

Relationship of the Parties. Nothing in this Agreement shall be construed as creating a formal legal partnership, a joint venture or an employer-employee relationship.

Employees 

0. During the term of this Agreement neither Party shall directly solicit any employees of the other Party without such Party's express written consent.

0. Either Party shall not attempt to disparage the other Party’s performance or the performance of the other Party’s employees, or otherwise take any action which could reasonably be expected to hurt the other Party’s reputation or the personal and professional reputation of the other Party’s employees. 

0. Either Party shall not attempt to negatively influence the other Party’s clients and prospective clients it knows or becomes aware are interested in purchasing the other Party’s services, from purchasing the other Party’s services nor solicit or influence or attempt to influence any client or Third Party either directly or indirectly, to direct his or its purchase of services to any person, firm, corporation, institution or other entity in competition with either party. 

0. The termination of the Parties’ rights under this Agreement shall not relieve both Parties of the obligations imposed by above Paragraphs ii) and iii) regarding the protection of their performance and reputation, and those Paragraphs shall survive termination of the Agreement.
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The Parties agree to use this Appendix to capture all contract change orders associated with any changes to the Agreement (Articles, Schedules and Appendices).



Reference Schedule B for Contract Change Process



Taxonomy Guidelines:  Agreement Name – Version # – Date per the following example

Company-VOI v6 07-04-2020.docx



		Date Submitted

		Description

		Submitted By

		App’d / Rejected

		Contract Version # after Update 

		Contract Revision Date



		

		

		

		

		

		



		

		

		

		

		

		



		

		

		

		

		

		



		

		

		

		

		

		



		

		

		

		

		

		





Add rows as needed
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These definitions are provided for enhanced mutual understanding of key business terms covered in this Agreement.

		Accrued Incentives Credit Program

		A VOI program designed to reward individuals who substantially contribute to and promoted Vested.  



		Center of Excellence (CoE)

		An organization authorized to use the Vested brand and VOI IP to perform Vested Services. 



		Certified Deal Architect (CDA)

		A designation by the University of Tennessee to recognize individuals who have completed the required course curriculum and who have substantial participation and leadership in creating at least one Vested agreement.  



		CDA Coach

		A Vested CDA Coach is expected to lead his/her organizations and/or facilitate his/her clients through an entire Vested process, including leading the workshops, facilitating discussions, and helping teams create their contract deliverables.



		Certified Practitioner

		An individual who has demonstrated the ability to apply practical knowledge of the Vested mindset and business model to the contracting phase of a real-world Vested agreement.



		Change Request

		The formal procedure for modifying this Agreement. 



		Company IP

		Trade secrets, business models, data, know-how, marketing plans and works owned by COMPANY.   COMPANY will own IP they develop with VOI to further the adoption of Vested



		Company IP Improvements

		Modifications, derivatives and improvements made to intellectual property owned by Company. 



		Disclosing Party

		Party giving confidential information to another.  



		Effective Date

		The start date of this Agreement. 



		End Users

		COMPANY’s client(s) 



		License Fee

		A fee paid to VOI for use of VOI IP 



		Licensed Materials

		All intellectual property subject to and licensed under this Agreement, including VOI IP, VOI IP Improvements, VOI Licensees, Company IP, Company IP Improvements.



		Original Faculty

		Creators of Vested including Kate Vitasek, Mike Ledyard, and Karl Manrodt.



		Program Faculty

		Individuals nominated by the Vested Board of Advisors to teach Vested courses at UT.  They carry the title of Program Faculty, Graduate and Executive Education, University of Tennessee.  UT has the sole authority to accept nominations. Program Faculty contract directly with UT.  



		Recipient

		Party receiving confidential information. 



		Repurposed Material

		Vested articles, blog posts and publications which CoEs can use or modify for their own research, articles or marketing collateral. 



		Research Affiliates

		Employees, agents, or sub-contractors hired by COMPANY, Original Faculty, Program Faculty VOI or UT to support research projects related to Vested.



		Royalty Fee

		A fee paid by VOI or a Vested CoE for IP developed by a member of the Vested Ecosystem (e.g. use of the Compatibility and Trust Assessment developed by Dr. Karl Manrodt and Dr. Jerry Ledlow). 



		Shared IP Platform

		Cloud computing program storing all Licensed Materials under this Agreement. 



		Third Party/Third Parties

		Any person or entity not subject to this Agreement. 



		University of Tennessee (UT)

		Markets and sells educational offerings related to Vested.  UT contracts directly with Original Faculty and Program Faculty.



		Vested®

		The registered trademark owned by VOI relating to the Vested business model and methodologies. 



		Vested Board of Advisors

		Selected individuals from the Vested Ecosystem nominated who guide the Vested Ecosystem, establish policies and procedures under CoE/License Agreement, and to resolve issues and concerns brought by members of the Vested Ecosystem. 



		Vested Client

		A client that has engaged a member of the Vested Ecosystem for Vested Services.



		Vested Ecosystem

		All persons, companies and entities participating in the commercialization of Vested. Members of the Vested Ecosystem educate, advise, and empower organizations and individuals on the art, science and practice of highly collaborative win-win relationships that will forever change the way organizations and individuals approach partnerships.  Members of the Vested Ecosystem work in a highly collaborative manner contributing to new and derivative intellectual property related to Vested with the goal to promote, adapt and expand the adoption of the Vested business model and methodologies.



		Vested Services

		Any services related to the Licensed IP subject to this Agreement and delivered by VOI or VOI Licensees.  A list of Vested Services is provided in Schedule F



		VOI

		Vested Outsourcing, Inc.



		VOI Competitors

		An organization or individual that seeks to educate or consult organizations on sourcing, contracting or negotiating strategic relationship.  VOI competitors are not buyers or supplier organizations.  Competitors include but are not limited to consulting firms, advisory firms, law firms, professional and trade associations, universities, and trade press/publications.



		VOI IP

		Intellectual property owned by VOI, including but not limited to copyrights, trade secrets, business models, Vested outsourcing concepts and data, know-how, marketing plans and other works. 



		VOI IP Improvements

		Modifications, derivatives and improvements made to intellectual property owned by VOI.



		VOI New IP

		New IP developed by the COMPANY designed to support adoption and support of Vested concepts and shared with the VOI.  New IP include concepts, standalone tools/templates, or other Vested Services (e.g. Compatibility and Trust Assessment).   



		VOI Trademarks

		The trade and service marks identified in Appendix 5 and owned by VOI.  
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The undersigned Recipients (“Recipients”) acknowledge that during Recipients’ work in direct connection with the Bi-Lateral Licensing Agreement between Recipients and Vested Outsourcing Inc. (VOI), Recipients have received or will receive confidential and proprietary information from each other, from VOI, from Third Parties and/or from Recipients’ clients.  Due to the nature of the specific terms of the Licensing Agreement, it is essential to assure the protection and preservation of the confidential and/or proprietary nature of such information. In consideration of the License granted under the Bi-Lateral Licensing Agreement, Recipients agree:

0. Subject to the limitations in Paragraphs 2 and 3, all information disclosed to Recipients by a Disclosing Party with Vested Services, is deemed to be “Confidential Information.”  In particular, Confidential Information includes, but is not limited to, information pertaining to any aspects of any activity or business of VOI, a Third Party, a VOI Licensee or Recipients’ clients.  Confidential Information specifically includes, but is not limited to: all concepts, ideas, new products/services, new courseware, new designs for existing products/services, unpublished research studies, unpublished case studies, contracts, supporting attachments to contracts, reports of any kind, and marketing or creative work relating to VOI, a Third Party, a VOI Licensee or Recipients’ clients. Confidential Information further includes, but is not limited to, inventions, confidential knowledge, trade secrets, copyrights, product ideas, techniques, processes, formulas, software (including source and object code), or any other information of any type relating to documentation, data, flow charts, mechanisms, research, improvements, marketing, forecasts, pricing, COMPANYs, the salaries, duties, qualifications, performance levels and terms of compensation of other employees, and/or cost or other financial data about the foregoing for VOI, a Third Party, a VOI Licensee or Recipients’ clients.  Confidential Information may be contained in material such as drawings, samples, procedures, specifications, contracts, reports, studies, Customer or supplier lists, budgets, cost or price lists, compilations or computer programs, or may be like unwritten knowledge or know-how. 

Recipients shall, however, be permitted to disclose aspects of the Confidential Information to their employees, and/or subcontractors, if such disclosure is not restricted under this Confidentiality Agreement. Recipients shall ensure that their employees and subcontractors abide by this Confidentiality Agreement. No party to this Confidentiality Agreement shall disclose, publish, release, transfer or otherwise make available Confidential Information of, or obtained from, any other party to this Confidentiality Agreement in any form to, or for the use or benefit of, any person or entity without the Disclosing Party's express written consent. 

The term “Confidential Information” does not include information that: (a) is or becomes, through no act or failure to act by Recipients, generally known or publicly available, (b) is the subject of a written permission to disclose provided by the Disclosing Party, (c) is disclosed by the Disclosing Party to a party to this Confidentiality Agreement free of any obligation of confidentiality, (d) is disclosed by the owner of the Confidential Information to a Third Party free of any obligation of confidentiality, or (e) is already known by the Recipients at the time of disclosure, as shown by the Recipients’ written records.

Recipients shall protect Confidential Information to the same extent and in at least the same manner as Recipients protect their own confidential or proprietary information and Confidential Information shall be used by the Recipients only for performance under the Bi-Lateral Licensing Agreement.  

This Confidentiality Agreement shall not restrict any disclosure pursuant to any applicable law or by order of any court or governmental authority, provided that the party subject to a legal disclosure notice shall give prompt notice to the Disclosing Party of such order. 

Confidential Information shall not be reproduced in any form except as required to perform agreed upon services under the Bi-Lateral Licensing Agreement, or for research, provided that Recipients seek written permission to reproduce Confidential Information from the Disclosing Party. The Disclosing Party may upon request, ask Recipients to return all materials, including records, notes, reports, correspondence, or other document or thing that contain Confidential Information.  

All Confidential Information (including all copies thereof) remains the property of the Disclosing Party who holds legal rights to protect and enforce all aspects of the Confidentiality Agreement. The Disclosing Party bears all responsibility to monitor and enforce this Confidentiality Agreement. 

This Agreement shall continue in full force and effect for so long as Recipients continue to receive, have access to, or possess Confidential Information.  The termination of Recipients’ licensing rights under the Bi-Lateral Licensing Agreement shall not relieve Recipients of the obligations imposed by Paragraphs 4 through 7 of this Agreement regarding Confidential Information disclosed before the effective date of such termination and those Paragraphs shall survive termination of the Bi-Lateral Licensing Agreement.

This Agreement shall be governed by the laws of the State of Washington.  Recipients consent to exercising personal jurisdiction by the courts of the State of Washington and agree that venue for any action arising shall be in King County, Washington. 

This Confidentiality Agreement contains the final, complete and exclusive Confidentiality Agreement of the Parties relative to the subject hereof and supersedes all prior and contemporaneous understandings and agreements relating to its subject. This Agreement may not be changed, modified, amended or supplemented except by a written instrument signed by all Parties.

If a suit, cause of action, or other proceeding of any nature is instituted with any controversy arising out of this Confidentiality Agreement or to interpret or enforce any rights under this Confidentiality Agreement, the prevailing party may recover its attorneys' fees and all other fees, costs and expenses actually incurred and reasonably necessary in connection therewith, as determined by the court or on appeal or review, besides all other amounts provided by law.

This Confidentiality Agreement shall be binding upon, and inure to the benefit of, the Parties and their respective successors, heirs, administrators and assigns.  

If any provision of this Confidentiality Agreement is unenforceable, that provision shall be severed and the remainder of this Agreement will continue in full force and effect.

Any notices required or permitted shall be given to the appropriate party at the address specified below or at such other address as the party shall specify in writing. Such notice shall be deemed given upon the personal delivery, or when sent by certified or registered mail, postage prepaid, three (3) days after mailing.

Recipients acknowledge that the covenants in this Confidentiality Agreement are independent of any other agreement between Recipients and VOI and/or Recipients and each other.  

The existence of any claim or cause of action one party to this Confidentiality Agreement may have against any other party, whether predicated on this Confidentiality Agreement or otherwise, shall not constitute a defense to the enforcement by any party of any other party’s covenants in this Confidentiality Agreement.
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0. VOI Trademark License Grant.  VOI grants COMPANY a limited, non-exclusive (subject to Appendix 7, 2)), nontransferable, revocable license to use, reproduce and display VOI’s trade and service marks, as identified in Appendix 5, (“VOI Trademarks”) and other branding content provided by VOI, solely for connection with COMPANY’s provision of Vested Services under this Agreement.  COMPANY may not sublicense or alter any such names, trademarks, domain names and other content without VOI’s prior written consent.  COMPANY agrees that all names, trademarks, service marks, domain names and other branding content, are and shall remain the sole and exclusive property of VOI or its third party licensors and, except as licensed to COMPANY in this Agreement, COMPANY acquires no rights from this Agreement or otherwise.  Any display of VOI Trademarks and other branding content shall be in good taste, so it preserves their value as VOI Trademarks and branding content, under standards provided by VOI.  All uses of VOI Trademarks shall be submitted to VOI for pre-approval, which approval may be withheld by VOI in its sole discretion.  However, should VOI unreasonably withhold such pre-approval, COMPANY may terminate the Agreement by written notice to VOI.

· Upon termination of this Agreement, COMPANY’s right to use VOI Trademarks and other branding content shall immediately terminate, and COMPANY shall immediately cease all use.  COMPANY shall destroy or deliver to VOI, at VOI’s election, any materials bearing VOI Trademarks or other branding content in COMPANY’s possession when this Agreement is terminated.

Notice.   As required by the United States Patent and Trademark Office, all uses of the VOI Trademarks by COMPANY agrees that the nature and quality of all services it renders  with the VOI Trademarks, and all related advertising, promotional and other related uses of the Mark by COMPANY shall conform to standards set by and be under the control of VOI.

Branding and Marketing Guidelines.  All uses of VOI Trademarks and other branding content shall comply with the branding and marketing guidelines in Appendix 6 and on www.VestedWay.com. Where there are regional CoEs, work in cooperation – not competition – to promote Vested (e.g. Nordics, Netherlands, Australia) in their region. COMPANY acknowledges Cirio Law Firm CoE has an exclusive license to market Vested Services in the Nordics and should restrict marketing in the Nordics without express written permission from Cirio Law Firm.

Quality Maintenance. COMPANY agrees to cooperate with VOI in facilitating VOI’s control of such nature and quality, and to supply VOI with specimens of all uses of the Mark upon request. COMPANY shall comply with all applicable laws and regulations and obtain all appropriate government approvals pertaining to the sale, distribution and advertising of goods and services covered by this License

Form of Use.  COMPANY agrees to use the Mark only in the form and manner prescribed by VOI, *and not to use any other trademark or service mark in combination with the Mark without prior written approval of VOI
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Appendix 5 – VOI Registered Trademarks



Refer to this link to access the most updates trademark list. 
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Refer to CDA Coaching Program Library on Vestedway.com to access the latest Vested Brand Style Guide.
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In order to promote mutual success, this Agreement allows both Parties to use, access, improve and create new and derivative works of Intellectual Property to further Vested. This Bi-Lateral License encourages research, development, improvement and contribution of new and derivative intellectual property to the Vested Ecosystem.



THIS LICENSE DOES NOT INCLUDE COMPANY NON-VESTED IP RELATED TO COMPANY’S CONSULTING PRACTICE.  



0. VOI License. VOI grants to COMPANY a perpetual, worldwide, non-exclusive, and non-transferable (except as provided in 2)) license to use the intellectual property, as described in Appendix 8 (“VOI IP”) and to modify, make derivatives of and improvements to VOI IP (“Improvements to VOI IP”), all for the purpose of providing Vested Services. 

10. Improvements to VOI IP.  Improvements to VOI IP made by COMPANY shall be owned by VOI.  All Improvements to VOI IP shall be considered works made for hire to the extent they qualify as defined in the Copyright Act 17 U.S.C. §101 et. seq.  To the extent the Improvements to VOI IP are not considered works made for hire under applicable law, COMPANY assigns, grants, transfers, delivers and conveys to VOI full and exclusive worldwide rights, title and interest of every kind and nature in Improvements to VOI IP, including all copyright and other intellectual property ownership interests or rights COMPANY may have in the Improvements to VOI IP.  COMPANY shall deliver all Improvements to VOI IP to VOI by promptly depositing such Improvements into VOI’s shared IP platform (“Shared IP Platform”) or otherwise as requested by VOI.  Improvements to VOI IP shall be considered “VOI IP” under this Agreement and the license granted in this Article shall also extend to those Improvements.  For the avoidance of doubt, Improvements to VOI IP shall not include Results, as defined in 10) below.

10. The licenses from VOI shall be assignable to an entity that succeeds COMPANY under a merger or sale of substantially all of COMPANY’s assets.  

10. This license shall be subject to COMPANY’s delivering services in a professional and workmanlike manner consistent with quality standards defined occasionally by the Vested Board of Advisors, whose role is described in Schedule C, Exhibit C.2.   

10. If this Agreement is terminated subject to Section 6, COMPANY will retain the rights to use Licensed Materials (Article IV) in perpetuity for any Vested Client contracts executed before the termination of this Agreement. 

10. COMPANY acknowledges that VOI IP is the exclusive property of VOI and shall remain the property of VOI. COMPANY has no right, title or interest in VOI IP except as set forth in this Agreement. 

2) VOI Sub-license.  VOI grants COMPANY permission to sublicense VOI IP to COMPANY’s clients (collectively, “COMPANY End Users”) for the sole purpose of COMPANY End Users respective internal use for the specific project defined in COMPANY’s contract with COMPANY End User. COMPANY End Users sub-licenses shall be subject to this Agreement at all times. COMPANY shall have a written agreement with each COMPANY End User substantially in the form on www.Vestedway.com/termsofuse, adapted to a sub-license, and no other provision of any agreement between COMPANY and a COMPANY End User shall limit, restrict, modify or override the required terms of this Agreement with respect to sublicensed VOI IP. Under no circumstances may COMPANY sub-license any VOI IP to a VOI Competitor.  

3) COMPANY License. COMPANY grants VOI a perpetual, worldwide non-exclusive, license to any New IP developed by Company.

i) New IP.  New IP developed by COMPANY that supports the Vested Ecosystem shall be owned by COMPANY and company shall retain all right, title and interest of every kind and nature in such New IP, including all copyright and other intellectual property ownership interests or rights. New IP shall not be considered works made for hire under applicable law.  Should COMPANY choose to deposit New IP into the Shared IP Platform for use by the Vested Ecosystem subject to the COMPANY license outlined in section 3), the Parties may agree on a Royalty Fee for use of the use of New IP substantial in nature (e.g. Compatibility and Trust Assessment).  

ii) VOI acknowledges that COMPANY’s non-Vested related IP is the exclusive property of COMPANY and shall remain the property of COMPANY. VOI has no right, title or interest in the COMPANY non-Vested IP except as set forth in this Agreement.

iii) If this Agreement is terminated subject to Section 6, COMPANY shall grant VOI a perpetual, non-exclusive license to all COMPANY New IP deposited in the Shared IP Platform before the effective date of termination, subject to the timely payment of all Royalty Fees due as defined in Schedule I of this Agreement.  

iv) If this Agreement is terminated subject to Section 6, VOI shall retain the rights to use New IP in perpetuity for any Vested Client contracts executed before the termination of this Agreement. 

4) COMPANY Sub-license. COMPANY grants VOI permission to sub-license Vested related Vested New IP improvements COMPANY makes for VOI Licensees. Under no circumstances may VOI sub-license any non- Vested related COMPANY IP to a competitor of COMPANY. 

5) VOI Licensees. VOI reserves the right to grant licenses to VOI IP to other persons and entities at its sole discretion. VOI shall solely administer all future licensing programs of VOI IP, provided however, licensing agreements shall not diminish or supersede the rights and obligations established in this Agreement.   

6) Access to Research. VOI and COMPANY shall provide each other access to research data, findings, and analysis related to VOI IP without restriction and in a reasonably timely manner, unless such access is otherwise limited by confidentiality agreements with Third Parties. Further, all research, data, findings and analysis are always subject to the Confidentiality Agreement, which is attached in Appendix 3. 

7) Continued Cooperation. VOI and COMPANY shall independently and cooperatively continue to research, develop and create new IP related to the Vested concepts and methodology. 

i) IP developed independently by one Party, not being Improvements to VOI IP specified in this agreement, shall be solely owned by the Developing Party. 

ii) IP equally co-developed by both Parties shall be co-owned by both Parties and each Party may enter into licensing agreements to allow the other Party to sub-license co-owned IP to Third Parties. Any co-ownership licensing or sub-licensing agreements shall be the subject of a separate agreement.

8) Work-Made-For-Hire. The Parties may hire individuals to prepare or assist with preparing improvements to the intellectual property licensed under this Agreement. COMPANY shall ensure that all sub-contractors have agreements in place that deem that sub-contracted work is “work-made-for-hire” where legally applicable and that sub-contractor agreements provide for assignments of all right, title and interest in all subcontracted work to the appropriate party designated in this Agreement. 

9) Repurposed Articles. COMPANY shall have the right to repurpose VOI articles, blog posts and other VOI publications (“Repurposed Material”). Repurposing shall mean that COMPANY may use a portion of the written materials along with information, research or case studies, provided that COMPANY follow these guidelines: 

i) COMPANY shall respect all applicable copyright laws. Material may only be repurposed subject to Copyright restrictions. 

ii) COMPANY shall receive permission from the author(s) of any VOI article, web post, blog post prior to such materials being used in any publication, when previously published; 

iii) Repurposed material must retain at least one of the original authors on the by-line 

10) Carve out.  Nothing in this agreement shall be interpreted or construed as meaning that either VOI or COMPANY obtains any intellectual property rights in any “Results” produced by clients using the IP. For the purpose of this Agreement, Results means client deliverables based on, in whole or in part of VOI IP and produced as a result of individuals, organizations or companies using VOI’s or COMPANY’s services. For the avoidance of doubt, this shall not mean that any End User shall or may obtain any title or right in VOI IP.

11) 


[bookmark: _Toc51329883]Appendix 8 – VOI Prior Works and Intellectual Property



Books

· Vested Outsourcing: Five Rules that Will Transform Outsourcing 

· Vested Outsourcing: Five Rules that Will Transform Outsourcing 2nd Edition

· The Vested Outsourcing Manual

· The Vested Way 

· Vested: How P&G, McDonald’s, and Microsoft are Redefining Winning in Business Relationships

· Getting to We: Negotiating Agreements for Highly Collaborative Relationships

· Strategic Sourcing in the New Economy: Harnessing the Potential of Sourcing Business Models for Modern Procurement 1st ed. 2015 Edition

· Performance-Based Logistics: A Contractor’s Guide to Life Cycle Product Support Management  

· Vested Outsourcing eBook (no longer in use)

· Performance-Based Outsourcing eBook (no longer in use)

· Derivative articles based on the above books





Courseware

· VOI’s original 10 Day Implementation Course (no longer in use)

· University of Tennessee Vested Outsourcing Open Enrollment (3-Day and virtual session)

· University of Tennessee Collaborative Contracting Open Enrollment (2-Day and virtual session)

· VOI’s Online – Vested Orientation course

· VOI’s Online – Five Rules That Will Transform Business Relationships Course

· VOI’s Online – Getting to We Course

· VOI’s Online – Is Vested Right For You? Course

· VOI’s Online – Getting Ready Course

· VOI’s Online – Creating A Vested Agreement course

· VOI’s Online – CDA Coaching Program 

· SAMP: Getting To We Strategic Account Management Program®

· US Air Force 10 Day Performance-Based Services Acquisition Course

· Defense Acquisition University Services Acquisition Workshop Course

· Various one to three day and partial day workshops 

· Derivative workshops and presentations based on the above courses



Tools

· Vested Open Source Toolkit (http://www.Vestedway.com/tools/)

· Creating a Vested Agreement online course Toolkit 

· Getting to We® online course Toolkit 

· Getting to We: Strategic Account Management Program® Toolkit

· Deal Review Toolkit

· Ten Elements Self-Assessment

· 10 Ailments® Self-Assessment

· Organizational Readiness Self-Assessment

· Compatibility and Trust® Assessment

· FAQs 

· Glossary

· PBL Tenets

· Derivative Tools and Templates associated based on the above tools
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