	
	Judicial Council of California
Administrative Office of the Courts (AOC)
Exhibit H—Contract Relationship Management



	
	

	
	Exhibit H

Contract Relationship Management

For

Judicial Council of California
Administrative Office of the Courts (AOC)

February 21, 2008

	
	


Table of Contents 
11
Contract Relationship Management Overview


11.1
Contract Relationship Management


12
Key Roles


22.1
Program Executives


32.2
CCMS Deployment Program Managers


32.3
Deployment Delivery Managers


42.4
Court Deployment Managers


52.5
Additional Contract Relationship Management Functions


52.5.1
Financial Management


62.5.2
Service Level Management


62.5.3
Contract Management


63
Contract Change Management Process


63.1
Contract Changes and Work Orders


83.2
Evaluation of Work Orders


83.3
Contract Change Management Procedures


94
Contract Relationship Process


94.1
Contract Relationship Structure


94.1.1
CCMS Deployment Executive Committee


104.1.2
CCMS Deployment Management Team


114.2
Day-to-Day Management Processes


114.3
AOC and Vendor Communications


124.4
Contract Relationship Processes


125
AOC and Vendor Roles and Responsibilities




List of Tables

8Table 1.
Contract Change Management Procedures


12Table 2.
Contract Relationship Roles and Responsibilities




This Exhibit H (Contract Relationship Management) sets forth the roles and responsibilities of the Parties for the contract relationship management processes and activities provided under the Agreement as part of the Services. These processes and activities, as further detailed in this Exhibit H, are required to provide and support the AOC’s overall relationship with the Vendor.
1 Contract Relationship Management Overview

1.1 Contract Relationship Management
The AOC recognizes that contract relationship management processes are an essential component for successful ongoing AOC Vendor relationship satisfaction. The AOC requires a relationship with the Vendor based on a number of key ingredients, including:
· Mutual trust and respect

· Excellent communication between both Parties

· Well-defined objectives and service levels

· Appropriate contract relationship structures

· Well-defined roles and responsibilities
The Vendor contract relationship management team will work with the AOC team to achieve a number of the AOC relationship goals and objectives, including: 
· Delivery of high-quality Deployment Services to support the AOC business needs

· Continued high customer satisfaction from all users of Services

· Continuous recommendation of improvements to the functionality, creation and delivery of Services—to the extent that the AOC business objectives would be better served

· Development of the business rationale and benefits of any proposed changes and communication thereof to the team and other AOC stakeholders, as appropriate

· Working within the mutually-agreed upon structure regarding processes and procedures 

· Assisting the AOC in its planning activities as required

· Ensuring sufficient and continued communication
While the Vendor will have extensive interaction with the individual Courts during the delivery of the Services, this Exhibit H relates exclusively to this Agreement, as well as exclusively between the AOC on one hand, and the Vendor on the other.  This Exhibit H does not relate to or establish any contractual relationship between the individual Courts on one hand, and the AOC and/or the Vendor on the other.
2 Key Roles

The AOC and Vendor will each establish and maintain contract relationship management teams of senior deployment and business professionals that, throughout the Agreement life cycle, will:
· Determine and protect the business interests and reputation of the AOC
· Dedicate sufficient time and resources to make the relationship a success

· Provide innovative project management skills to support the AOC’s goals of a full statewide deployment of the CCMS Application
· Continuous monitor the statewide project plan as compared to the Vendor performance metrics within contracted Service Level Requirements

To ensure consistency of service delivery and minimize personnel learning curves, Vendor agrees to minimize the amount of turnover in its staff associated with the deployment.

Vendor agrees to ensure the Vendor management team will be located at Vendor-provided facilities in Burbank California.  Vendor agrees to ensure that Project Staff shall be based in San Francisco, California and/or Burbank, California as required by the AOC.
2.1 Program Executives
Each Party shall designate an individual (for the AOC, the "AOC Program Executive", and for Vendor, the "Vendor Program Executive"), who shall be each Party's primary point of contact for all matters relating to the Agreement.

The Vendor Program Executive shall be at a minimum: 
· The primary relationship manager between the Vendor and the AOC
· Knowledgeable about the CCMS Application, the Services, all aspects of activities and projects that may impact the Services and be knowledgeable about Vendor subcontractor and Third Party services and how all of these integrate to provide Services for the AOC
· Responsible for ensuring project milestone success for the CCMS Application deployment and that services are delivered consistently and seamlessly across all Courts during deployment 

· Experienced at delivering Deployment Services equal in size and scope to those contained in this Agreement
· Otherwise acceptable to the AOC
The Vendor Program Executive shall have overall responsibility for directing all Vendor activities and shall be vested by the Vendor with all necessary authority to act for the Vendor in connection with all aspects of the Agreement. Vendor agrees that no part of Vendor Program Executive's compensation will be based on, nor will Vendor Program Executive directly or indirectly receive any commissions or other remuneration based on, the sale of additional CCMS Deployment Services by Vendor, any Vendor subcontractor or any of their affiliates to the AOC.

2.2 CCMS Deployment Program Managers
Each Party shall designate an individual (for the AOC, the "AOC Deployment Program Manager", and for Vendor, the "Vendor Deployment Program Manager"), who shall be each Party's primary point of contact for all matters relating to deployment execution.

The Vendor Deployment Program Manager shall be at a minimum:
· Shall have primary responsibility for CCMS deployment execution statewide

· Shall be the single point of contact on a day to day basis for all matters relating to the CCMS deployment 

· Knowledgeable about the CCMS Application, Deployment Services, all aspects of activities and projects that may impact rollout of the Deployment Services and be knowledgeable about Vendor subcontractor and Third Party services and how all of these integrate to provide Deployment Services for the AOC
· Responsible for ensuring overall project milestone success of the Services and that Services are delivered consistently and seamlessly across all Courts during deployment 

· Experienced at delivering Deployment Services equal in size and scope to those contained in this Agreement
· Otherwise acceptable to the AOC  
Vendor agrees that no part of Vendor Deployment Program Manager’s compensation will be based on, nor will Vendor Deployment Program Manager directly or indirectly receive any commissions or other remuneration based on, the sale of additional deployment services by Vendor, any Vendor Subcontractor or any of their Affiliates to the AOC.
2.3 Deployment Delivery Managers

Each Party shall designate individuals (for the AOC, the "AOC Deployment Delivery Managers", and for Vendor, the "Vendor Deployment Delivery Managers") who shall be each Party's primary point of contact for all matters relating to deployment components as identified in Exhibit A – Deployment Services SOW.  Vendor Deployment Delivery Managers shall be at a minimum:  

· Knowledgeable about the CCMS Application, Deployment Services, all aspects of activities and projects that may impact rollout of Services and be knowledgeable about Vendor subcontractor and Third Party services and how all of these integrate to provide Deployment Services for the AOC
· Deployment Delivery Managers will have day-to-day responsibility for all activities in their respective service area and be the single point of contact

· Responsible for ensuring project milestone success within their assigned service areas

· Responsible for seamless delivery across all Courts during deployment

· Experienced at delivering Deployment Services of similar size and scope to those contained in this Agreement
· Responsible for providing support to the deployment teams, until steady state support is transitioned to the AOC
· Otherwise acceptable to the AOC
2.4 Court Deployment Managers

Each Party shall designate individuals (for the AOC, the "AOC Deployment Managers, and for Vendor, the "Vendor Deployment Managers") for each of the AOC Courts, who shall be each Party's primary point of contact for all matters relating to individual Court deployments. Vendor Deployment Managers shall be at a minimum:
· Knowledgeable about the end-to-end requirements and activities of their assigned AOC deployment area, including but not limited to the deployment tools, infrastructure and business processes associated with assigned deployment area

· Knowledgeable about how each of the Vendor deployment areas, projects and Court migrations, subcontractors and Third Parties may impact service delivery of their assigned deployment area

· Vendor Deployment Managers are onsite managing activities at the Court locations which are being deployed 
· Responsible for managing end-to-end deployment process for each assigned Court
· Responsible for assigning and managing Vendor Third Party project managers

· Experience managing deployment projects of a similar size and scope to the Services in this Agreement 
· Otherwise acceptable to the AOC
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2.5 Additional Contract Relationship Management Functions

The following are additional AOC and Vendor Contract Relationship Management functions that are essential to managing the relationship: 
· Financial Management

· Service Level Management
· Contract Management

2.5.1 Financial Management

The AOC and Vendor financial management function monitors and manages financial administration practices and procedures associated with the contract ensuring that financial controls are in place and aligned with the contract. Financial management function activities include:
· Acting as primary contact for all billing and financial issues

· Developing and reviewing invoices, charges, budget performance, identifying disparities and variances to plans and recommending corrective action

· Applying and reviewing Fee Reductions to the applicable reporting period and assisting with the identification of problem areas 

2.5.2 Service Level Management
The AOC and Vendor Service Level Management function takes overall responsibility for ensuring Vendor performance meets business requirements and recommends continuation, improvement, or problem resolution to ensure that business requirements are met. This function includes:
· Leading the measurement process by which Service Level Requirements are assessed

· Reviewing and monitoring performance, recommending corrective action and facilitating the development of improvement plans

· Conducting exploratory activities to determine how to raise performance levels and recommending changes in Service Level Requirements where appropriate to ensure that they properly reflect business needs, while balancing costs
2.5.3 Contract Management

The AOC and Vendor Contract Management function manages the contractual relationship between the AOC and Vendor. This function includes:
· Leading and facilitating contract activities from contract signing through Vendor ongoing operations

· Monitoring compliance with contract terms and conditions and providing recommendations to resolve issues related to non-compliance

· Identifying and managing Vendor Fee Reductions, based on performance information and the terms and conditions of the Agreement
The AOC and Vendor Contract Management work closely with the AOC procurement and legal counsel to:
· Create, negotiate and incorporate amendments into the Agreement

· Coordinate the contract negotiations/renegotiations to accommodate scope changes or changes to business requirements 

3 Contract Change Management Process
3.1 Contract Changes and Work Orders
Either party may initiate a request for a Contract Change. Contract Changes may include without limitation requests for services outside of the scope described in the Statement of Work.  Vendor shall respond in good faith in writing to any AOC Contract Change request with provision of Vendor’s approach within ten (10) Business Days and, within fifteen (15) Business Days, in each case after Vendor’s receipt of such Contract Change request (unless otherwise agreed in writing by the Parties), with a pricing proposal that sets forth the total number of hours required to complete the requested Contract Change in accordance with the AOC’s proposed statement of work and the AOC’s proposed schedule at the rates set forth in Exhibit E (and/or, if requested by the AOC, a lump sum amount to complete the requested Contract Change).  At the AOC’s option and election, exercisable by written notice to Vendor, the AOC may require (i) Vendor to perform the Contract Change pursuant to the AOC’s proposed statement of work, the AOC’s proposed schedule and Vendor’s pricing proposal, or (ii) each party to negotiate in good faith Vendor’s pricing proposal and any Vendor-proposed changes to the AOC’s proposed statement of work and the AOC’s proposed schedule provided by Vendor to the AOC pursuant to this Section.  The AOC may exercise its right to elect subsection (i) above at any time within thirty (30) Business Days following the AOC’s receipt of Vendor’s proposed pricing, including, without limitation, after the commencement of negotiations pursuant to subsection (ii) above.  No Contract Change request shall have any contractually binding effect until the Parties have reached mutual agreement regarding the Contract Change request and this Agreement is amended to reflect the applicable Contract Change; provided, however, that if the AOC initiates a Contract Change request, and accepts Vendor’s pricing proposal for the requested Contract Change as described above, Vendor may not refuse to accept such Contract Change request and the Parties shall promptly amend this Agreement to reflect such Contract Change in a Work Order.  If a proposed Contract Change request results in a reduction of the total estimated costs needed to perform the Services, the Parties shall equitably adjust the amounts payable under this Agreement to reflect the reduction in the scope of Services. Unless and until the AOC notifies Vendor in writing in a change in the AOC’s authorized representative, the AOC’s representative empowered to bind the AOC with respect to Contract Change requests and Work Orders shall be the AOC’s Business Services Manager.  Any dispute relating to the Parties’ inability or unwillingness to make a Contract Change in accordance with the procedures set forth in this Section 3.1 shall be resolved in accordance with Dispute Resolution provisions of the Agreement.

Contract Changes shall be documented under this Agreement pursuant to Work Orders separately executed by the Parties that reference this Agreement. Work Orders shall be incorporated automatically herein by reference. The Vendor shall be responsible in consultation with the AOC for preparing the Work Order documentation. Work Orders shall specify the services to be performed, the Court or Courts, if any, to which the services apply, the schedule for performance and Deliverables, the payment schedule, pricing, and criteria for Acceptance of Services and corresponding Deliverables. With respect to Work Orders, the following procedure will be executed:

· The Party determining that a Work Order is required shall initiate a Contract Change request to the other Party. 
· Within a period of ten (10) Business Days or at an alternatively mutually agreed time, the Parties shall convene to determine the action to be taken on the Work Orders and the Vendor shall provide the AOC with proposed pricing with respect to the Work Order. 

Work Orders can be initiated by either Party, and shall be identified by a unique number and kept in a central and shared log managed by the Vendor. Work Orders will be continuously updated with their progress through the contract change management process described here. Work Orders shall have the following initial key content:

· Person and Party requesting the Contract Change

· Date of Contract Change request

· Unique number of Contract Change request

· Service to which Contract Change request relates (or generic request)

· Objectives of Contract Change request

· Description of Contract Change request

· Suggested named persons from the Vendor and the AOC who will be responsible for the evaluation of the Work Order 

3.2 Evaluation of Work Orders

Work Orders shall undergo an evaluation by both Parties, and the results of both evaluations shall be documented in a manner that includes the below elements. The content of the evaluation should contain as a minimum:

· Confirmation of Change Type 

· Date of evaluation

· Impact/risk analysis

· Knowledge transfer impact

· Financial impact

· Legal review

· Recommendation including change activities and plan 

· Documentation requirements

· Suggested review team and approval level
Both Parties shall contribute to the evaluation as appropriate, and the conclusion of the evaluation shall be recorded with the original Work Order.

3.3 Procedures for Contract Change Management Process 
Table 1. Procedures for Contract Change Management Process
	Procedures for Contract Change Management Process

	Activity
	Authorization Process

	Initiation of Contract Change 
	No formal authorizations required but the manager of the person who wishes to initiate a Work Order shall review the Work Order before it is submitted, to ensure the request is reasonable. Such Party’s manager shall also quality assure the content of the Work Order.

	Evaluation of Work Order
	The persons nominated to handle the Work Order from each of AOC and Vendor should review their evaluation and recommendations with their immediate manager for approval and quality assurance. The nominated persons should together develop an agreed evaluation and recommendation document associated with the Work Order, which may include differences of opinion if differences cannot be resolved between the Parties.

	Work Orders
	Work Orders shall be subject to written agreement of the AOC. 


4 Contract Relationship Process

4.1 Contract Relationship Structure

The following contract relationship committees define the framework of the participants, the responsibilities, and activities of those roles that are responsible for the administration of contract relationship processes.

4.1.1 CCMS Deployment Executive Committee  

The CCMS Deployment Executive Committee will be comprised of senior executives from each Party who will meet to discuss high-level strategic and operational issues relating to the Agreement.

The CCMS Deployment Executive Committee shall meet at least once quarterly, and responsibilities shall include the following:

· Address relevant high-level issues appropriate for a board-level discussion

· Address major relationship and alignment issues, disputes and Work Orders that have been escalated to this level

· Define and recommend innovation and improvement opportunities for more effective use of Services and how such innovative ideas and strategies can effectively impact AOC services to Courts

· Address problems, disputes, incidents or requests for Changes that have been escalated to this level

· Address the status of Court deployments and any problems or difficulties experienced by the Parties involved in Court deployments

· Provide status of planned Court deployments and discussing developments which may impact project milestones

· Review performance against project milestones and approve plans and recommendations

· Adjust plans and projects as directed by the AOC
· Review the Executive Management Report

· Address such other matters as one Party may bring to the other
For each such meeting, the Parties shall meet at the AOC offices in Burbank, California. Prior to each such meeting, Vendor shall prepare a suggested agenda, with active input from the AOC Program Executive. Vendor shall deliver the agreed-upon agenda to the AOC at least 10 Business Days prior to the meeting. Vendor shall make available, on a quarterly basis, its senior management personnel to answer questions from the AOC’s senior management personnel regarding the agenda items for such meeting. Further, either Party from the Deployment Executive Committee may invite industry subject matter experts to participate in such meetings to facilitate information exchange and increase the value of the strategies discussed.

4.1.2 CCMS Deployment Management Team

The CCMS Deployment Management Team shall be responsible for overseeing the overall operation of the Agreement including the integration of the individual Services provided by Vendor or Third Parties to service AOC programs, reviewing Vendor performance, and addressing tactical issues. Issues that cannot be resolved by this committee shall be escalated to the CCMS Deployment Executive Committee. 

The CCMS Deployment Management Team shall be chaired by the Vendor Deployment Program Manager. Its members shall include the AOC Deployment Program Manager, Vendor Deployment Delivery Managers, AOC Deployment Delivery Managers, and AOC and Vendor technical leads. Any additional temporary Vendor attendees will be agreed between the Parties in advance of the committee meetings.

The CCMS Deployment Management Team shall meet weekly at AOC facilities in Burbank, California, or more often if required by the AOC, and responsibilities shall include the following:

· Plan for new Services and removal of Services

· Review the AOC’s satisfaction with the Vendor Key Employees

· Deployment performance and project review and planning

· Address problems, disputes, incidents, and requests for changes that have been escalated to this level 

· Review project forecasts and action items

· Address such other matters as one Party may bring to the other

· Address project and deployment delivery issues arising during the previous week

· Review root cause analysis of any previous issues

· Address outstanding or unresolved issues

· Review progress reports

· Plan for future changes

· Review Vendor's compliance with the Service Level Requirements

· Review Fee Reductions to be applied

· Review problems, disputes, incidents and requests for changes
· Address such other matters as one Party may bring to the other
Prior to each such meeting, Vendor shall prepare a suggested agenda, with active input and review and approval from the AOC Deployment Program Manager. Vendor shall deliver the agreed-upon agenda to the AOC two (2) Business Days prior to the meeting. Vendor shall make available its senior management personnel to answer questions from the AOC’s senior management personnel regarding the agenda items for such meeting. Further, either Party may invite industry subject matter experts to participate in such meetings to facilitate information exchange and increase the value of the strategies discussed.

4.2 Day-to-Day Management Processes 

During the Initial knowledge transfer period, and on an annual basis thereafter, Vendor and the AOC will agree upon points of contact and a reporting structure covering day-to-day operations and reviews of Vendor’s performance. These may include technical, financial, and Service Level Requirements performance reviews or reviews of other issues that may arise. These reporting schedules will be documented and maintained by the Vendor in an online repository accessible to the AOC’s management team. A regular meeting schedule will be required for the different reporting levels established, with ongoing 24­hour access to all of Vendor points of contact when required. These day-to-day points of contact and reporting structures shall be in addition to those described in the contract relationship structure described below.

4.3 AOC and Vendor Communications

Communications between the AOC and Vendor shall, wherever possible and practicable, be face to face in AOC facilities in Burbank, California. Video or audio conferences will be the second choice of communication medium. Where video or audio conferences are not practical, e-mail will be the fallback communication medium. 

All formal meetings whether face to face, video or audio conferences shall be set with an agenda in advance and have an identified chairman and note taker. The agenda should have clear directions of location and/or medium to be used, date and timings of meeting, topic items to be covered and expected outcome for each topic. Meetings will be documented with minutes by the note taker, and such minutes to include high-level summaries of key discussion points and future actions with timings and persons responsible for the actions. Minutes will be distributed to attendees, missing attendees, and any persons with actions to be taken.
4.4 Contract Relationship Processes

Below are the key contract relationship processes the AOC, Vendor Key Employees and the contract relationship structure described above will address to manage the relationship. Roles and responsibilities associated with the following key contract relationship processes are described in Table 2 below:
· Strategy and Planning

· Contract Management

· Contract Relationship Management
· Financial Management

· Service Level Management

· Resource Management

· Deployment Management

· Customer Satisfaction Management

5 AOC and Vendor Roles and Responsibilities

The following table identifies a number of roles and responsibilities associated with the key contract relationship processes that the AOC and Vendor shall address. An “X” is placed under the Party that will be responsible for performing the task.
Table 2. Contract Relationship Roles and Responsibilities

	Contract Relationship Roles and Responsibilities
	Vendor
	AOC

	Strategy and Planning

	1. Chair quarterly CCMS Deployment Executive Committee meetings
	X
	

	2. Participate in quarterly CCMS Deployment Executive Committee meetings
	
	X

	3. Provide CCMS Deployment Executive Committee meeting minutes within five (5) Business Days
	X
	

	4. Chair weekly deployment management meeting 
	X
	

	5. Participating in weekly deployment management team meeting
	
	X

	6. Provide weekly deployment management meeting minutes within five (5) Business Days
	X
	

	7. Document the AOC Policies and Standards
	X
	

	8. Adhere to the AOC Policies and Standards 
	X
	

	9. Provide the Vendor with the AOC strategic business and deployment imperatives that require Vendor support
	
	X

	10. Provide status on current and proposed projects
	X
	

	11. Recommend services, technologies and/or products to the AOC’s deployment management that add value to the AOC
	X
	

	Contract Management

	12. Monitor contract terms and deployment processes to ensure compliance 
	
	X

	13. Monitor and revise contracts as applicable and review recommended contract modifications provided by the other Party
	
	X

	14. Provide data required to assess Fee Reductions
	X
	

	15. Identify and manage Vendor Fee Reductions, based on performance information and contract terms
	
	X

	16. Provide Service or Agreement Work Orders as applicable
	X
	

	17. Approve Work Orders
	
	X

	18. Implement Work Orders
	X
	

	Contract Relationship Management

	19. Provide support and commitment of the Vendor executives to the relationship
	X
	

	20. Provide the AOC internal business unit liaison to develop business relationships
	
	X

	Financial Management

	21. Provide data in order to track costs incurred by each Court during deployment
	X
	

	22. Identify billing disparities and work with Vendor to identify corrective actions
	
	X

	23. Implement corrective actions related to billing disparities
	X
	

	24. Maintain an audit trail and records of all costs incurred under the Agreement 
	X
	

	25. Proactively ensure that all unnecessary costs are eliminated, and that costs are managed in an efficient manner
	X
	

	26. Approve all cost controls 
	
	X

	27. Maintain full records of assets (including ownership) used to support the delivery of Services under the Agreement and, upon request, make such records available to the AOC for review
	X
	

	Service Level Management and Critical Milestone Management

	28. Manage and coordinate all delivery aspects of the Services 
	X
	

	29. Ensure the Vendor performance meets business requirements
	X
	

	30. Conduct a formal review and report on root causes of service delivery or other relationship related matters, and document such findings
	X
	

	31. Develop a remediation plan to address and correct any SLR or Critical Milestone Failures (any such remediation plans shall be in addition to any applicable Corrective Assessments or Fee holdbacks)
	X
	

	32. Review, approve and Accept the remediation plan 
	
	X

	33. Implement the AOC-approved remediation plan
	X
	

	Resource Management

	34. Ensure that staffing, technology and skill levels are adequate to achieve contract objectives
	X
	

	35. Inform the AOC of any potential Vendor Key Employees staffing changes and of any new personnel assignments planned for new projects and Services
	X
	

	36. Review and authorize the Vendor Key Employees changes to existing Services and personnel for new projects and Services
	
	X

	37. Recommend subcontractors for delivery of Services, if applicable
	X
	

	38. Approve recommended subcontractors in the AOC’s sole discretion
	
	X

	Deployment Management

	39. Coordinate and participate in operational contract relationship processes between the AOC and the Vendor as required
	X
	

	Customer Satisfaction Management

	40. Administer Customer Satisfaction survey at the completion of each deployed Court
	X
	

	41. Review and approve Customer Satisfaction survey
	
	X


February 21, 2008 

ENCL D Exhibit H - Contract Relationship Management

_1264328549.ppt


AOC Program 

Executive



AOC

Deployment

Program Manager

AOC

Deployment

Managers

AOC Core 

competencies

Configuration

Training

Data Integration

Data Conversion

Testing

Individual Court 

Deployment 

Teams

Vendor Program 

Executive



Vendor 

Deployment

Program Manager

Vendor

Deployment

Managers

Vendor Core 

competencies

Configuration

Training

Data Integration

Data Conversion

Testing

Executive Committee

To CCMS 

Oversight

Committee














