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3DUW���� 29(59,(:
,Q�WKH�����V��DPDWHXU�VSRUW�RUJDQL]DWLRQV�KDYH�KDG�WR�EHFRPH�PXFK�PRUH�EXVLQHVV�OLNH�LQ�

KRZ�WKH\�PDQDJH�WKHLU�DIIDLUV��0DUNHWLQJ��VSRQVRUVKLS��ULVN�PDQDJHPHQW�DQG�GLVSXWH�UHVROXWLRQ�
DUH�LVVXHV�WKDW�DUH�GHPDQGLQJ�DQ�LQFUHDVLQJ�DPRXQW�RI�DWWHQWLRQ�IURP�YROXQWHHU�GLUHFWRUV�DQG�
DGPLQLVWUDWRUV��

/LNHZLVH��WKH�FRDFKLQJ�SURIHVVLRQ�KDV�HYROYHG�VLJQLILFDQWO\�LQ�UHFHQW�\HDUV��7RGD\¶V�
FRDFKHV�DUH�QR�ORQJHU�H[FOXVLYHO\�YROXQWHHUV��DQG�PDQ\ KDYH�DFFHVV�WR�H[WHQVLYH�WUDLQLQJ�DQG�
SURIHVVLRQDO�GHYHORSPHQW�RSSRUWXQLWLHV��&RDFKLQJ�LV�D�YLDEOH�FDUHHU�DQG�PDQ\�LQGLYLGXDOV�QRZ�
PDNH�WKHLU�OLYLQJ�FRDFKLQJ�LQ�DPDWHXU�VSRUW��HLWKHU�DV�HPSOR\HHV�RI�VSRUW�RUJDQL]DWLRQV�RU�DV�VHOI�
HPSOR\HG�FRDFKHV�RIIHULQJ WKHLU�VHUYLFHV�IRU�D�IHH�

7KLV�KDQGERRN�LV�ZULWWHQ�IRU�WKH�SDLG�FRDFK�ZKR�ZRUNV�SDUW�WLPH�RU�IXOO�WLPH�LQ�FRDFKLQJ�
IRU�D�VSRUW�RUJDQL]DWLRQ��FOXE��HGXFDWLRQDO�LQVWLWXWLRQ��DQG�RU�D�FRPELQDWLRQ�RI�WKHVH��7KH�
KDQGERRN�DOVR�DGGUHVVHV�PDQ\�RI�WKH�LVVXHV�UHODWLQJ�WR�WKH�SULYDWH�FRDFK��� WKDW�LV��WKH�FRDFK�ZKR�
HQWHUV�LQWR�D�FRDFKLQJ��EXVLQHVV�RU�SURILW�VKDULQJ�UHODWLRQVKLS�ZLWK�DQ�HOLWH�DPDWHXU�DWKOHWH��

7KH�SXUSRVHV�RI�WKLV�KDQGERRN�DUH�WKUHH�IROG�

� WR�H[SODLQ�WKH�FULWLFDO�GLVWLQFWLRQ�EHWZHHQ�DQ�HPSOR\HH�UHODWLRQVKLS�DQG�D�FRQWUDFWRU�
UHODWLRQVKLS�

� WR�VXJJHVW�VRPH�HVVHQWLDO�HOHPHQWV�RI�WKH�FRDFKLQJ�FRQWUDFW��DQG

� WR�JLYH�FRDFKHV�VRPH�EDVLF�NQRZOHGJH�WR�KHOS�WKHP�QHJRWLDWH�D�IDLU�DQG�HIIHFWLYH�FRQWUDFW�
ZLWK�WKHLU�HPSOR\HU�

,W�LV�LPSRUWDQW�WR�HPSKDVL]H�WKDW�QR�WZR�FRQWUDFWV�IRU�FRDFKLQJ�VHUYLFHV�ZLOO�EH�DOLNH��
:KLOH�DOO�FRQWUDFWV�ZLOO�KDYH�VRPH�FRPPRQ�HOHPHQWV��HDFK�FRQWUDFW�PXVW EH�WDLORUHG�WR�VXLW�WKH�
FRDFK¶V�SDUWLFXODU�FLUFXPVWDQFHV��$V�D�UHVXOW��WKLV�KDQGERRN�GRHV�QRW�DGYRFDWH�D�³PRGHO´�
FRDFKHV�FRQWUDFW�± LW GRHV�SURYLGH�VRPH�HVVHQWLDO�FRPSRQHQWV�RI�D�FRQWUDFW�DQG�JLYHV�WKH�FRDFK�
WKH�QHFHVVDU\�NQRZOHGJH�WR�QHJRWLDWH�FRQWUDFW�WHUPV�ZKLFK�EHVW�PHHW�WKHLU�QHHGV�

7KH�IROORZLQJ�SURFHVV�LV�UHFRPPHQGHG�WR�WKH�FRDFK�ZKR�LV�UHDG\�WR�QHJRWLDWH�DQG�
H[HFXWH�D�FRQWUDFW�IRU�FRDFKLQJ�VHUYLFHV�

� 'LVFXVV�DQG�QHJRWLDWH�WKH�GHVLUHG�HOHPHQWV�RI�WKH�FRQWUDFW�ZLWK�WKH�HPSOR\HU�
� +DYH�WKH�HPSOR\HU�SUHSDUH�D�GUDIW�FRQWUDFW�WKDW�UHIOHFWV�WKH�HOHPHQWV�WKDW�KDYH�EHHQ�

DJUHHG�XSRQ
� 7KH�FRDFK�VKRXOG�UHYLHZ�WKH�GUDIW�FRQWUDFW��PDNLQJ�DGGLWLRQV�DQG�UHYLVLRQV�DV�DSSURSULDWH
� 7KH�FRDFK�VKRXOG�WKHQ�KDYH�D�ODZ\HU�UHYLHZ�DQG�UHILQH�WKH�FRQWUDFW

,QYROYLQJ�D�ODZ\HU�LV�KLJKO\�UHFRPPHQGHG��DQG�WKH�IHH�WKDW�WKH�FRDFK�ZLOO�SD\�WR�WKH�
ODZ\HU�WR�UHYLHZ�DQG�UHILQH�WKH�FRQWUDFW�ZLOO�EH�ZHOO�ZRUWK�LW�RYHU�WKH ORQJ�WHUP�
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3DUW���� (03/2<((�25�,1'(3(1'(17�&2175$&725"
7KLV�VHFWLRQ�RI�WKH�KDQGERRN�GLVFXVVHV�WKH�GLIIHUHQFHV�EHWZHHQ�WZR�DSSURDFKHV�WR�

FRDFKLQJ�HPSOR\PHQW�± WKH�FRDFK�DV�DQ�HPSOR\HH�DQG�WKH�FRDFK�DV�DQ�LQGHSHQGHQW�FRQWUDFWRU��
8QGHUVWDQGLQJ�WKHVH�GLIIHUHQFHV�ZLOO�KHOS�WKH�FRDFK�GHWHUPLQH�ZKLFK�LV�WKHLU�SUHIHUUHG�DSSURDFK��
DQG�ZLOO�JLYH�WKH�FRDFK�GLUHFWLRQ�LQ�GHVLJQLQJ�WKHLU�ZRUNLQJ�UHODWLRQVKLS�ZLWK�WKH�HPSOR\HU�WKDW�
DFFXUDWHO\�UHIOHFWV�WKH�UHDOLW\�RI�WKH�MRE��3URSHUO\�VWUXFWXULQJ�WKLV�UHODWLRQVKLS�LV�LPSRUWDQW�IRU�
ERWK�OHJDO�DQG�ILQDQFLDO�UHDVRQV��QRW�RQO\�WR�WKH�FRDFK�EXW�DOVR�WR�WKH�FRDFK¶V�HPSOR\HU�

��� 6KRXOG�,�%H�DQ�(PSOR\HH�RU�6HOI�(PSOR\HG"
$Q�HPSOR\HH�FRDFK LV�MXVW�OLNH�DQ\�RWKHU�HPSOR\HH�RI�DQ�RUJDQL]DWLRQ�± KH�RU�VKH�ZRUNV�

IRU�UHJXODU�SD\��ZLWK�LQFRPH�WD[HV��XQHPSOR\PHQW�LQVXUDQFH�SUHPLXPV��DQG�JRYHUQPHQW�SHQVLRQ�
SODQ�FRQWULEXWLRQV�ZLWKKHOG�E\�WKH�HPSOR\HU�DQG�VXEPLWWHG�WR�WKH�JRYHUQPHQW�LQ�UHJXODU�
LQVWDOOPHQWV��$Q�HPSOR\HH�FRDFK�PD\�SDUWLFLSDWH�LQ�WKH�HPSOR\HU¶V�EHQHILWV�DQG�SULYDWH�SHQVLRQ
SURJUDP��PD\�KDYH�D�ZULWWHQ�MRE�GHVFULSWLRQ��DQG�PD\�KDYH�D�ZULWWHQ�HPSOR\PHQW�FRQWUDFW�RU�
RWKHU�ZULWWHQ�DJUHHPHQW�ZLWK�WKH�HPSOR\HU�

$�VHOI�HPSOR\HG�FRDFK LV�DQ�LQGHSHQGHQW�FRQWUDFWRU�ZKR�SURYLGHV�KLV�RU�KHU�VHUYLFHV�WR�D�
VSRUW�RUJDQL]DWLRQ��FOXE�RU�LQVWLWXWLRQ�IRU�DQ�DJUHHG�XSRQ�IHH��7KH�VHOI�HPSOR\HG�FRDFK�DOVR�
LQFOXGHV�WKH�SULYDWH�FRDFK�ZKR�HQWHUV�LQWR�D�FRQWUDFW�ZLWK�LQGLYLGXDO�DWKOHWHV��7KH�WHUPV�DQG�
FRQGLWLRQV�RI�WKH�UHODWLRQVKLS�EHWZHHQ�WKH�VHOI�HPSOR\HG�FRDFK�DQG�KLV�RU�KHU�HPSOR\HU�LV�VHW�RXW�
LQ D�ZULWWHQ�DJUHHPHQW��7KH�HPSOR\HU�SD\V�WKH�VHOI�HPSOR\HG�FRDFK�WKH�IXOO�DPRXQW�RI�WKH�
FRQWUDFW�DFFRUGLQJ�WR�WKH�DJUHHG�XSRQ�SD\PHQW�VFKHGXOH�DQG�GRHV�QRW�ZLWKKROG�WD[HV�RU�RWKHU�
SD\PHQWV��7KH�VHOI�HPSOR\HG�FRDFK�LV�HVVHQWLDOO\�KLV�RU�KHU�RZQ�HPSOR\HU��DQG LV�UHVSRQVLEOH�IRU�
PDNLQJ�WD[�DQG�RWKHU�SD\PHQWV�WR�WKH�JRYHUQPHQW�GLUHFWO\�

7KHUH�DUH�DGYDQWDJHV�DQG�GLVDGYDQWDJHV�DVVRFLDWHG�ZLWK�HDFK�DSSURDFK�WR�FRDFKLQJ�
HPSOR\PHQW��2IWHQ�WKH�FRDFK�ZLOO�QRW�KDYH�DQ�RSSRUWXQLW\�WR�FKRRVH�RQH�RYHU�WKH�RWKHU�DV�LW�ZLOO
EH�FOHDU�IURP�WKH�QDWXUH�RI�ZRUN�GRQH�WKDW�WKH�FRDFKLQJ�SRVLWLRQ�LV�RQH�RI�DQ�HPSOR\HH�DQG�QRW�
DQ�LQGHSHQGHQW�FRQWUDFWRU��RU�YLFH�YHUVD��+RZHYHU��ZKHUH�WKH�FRDFK�GRHV�KDYH�WKH�RSSRUWXQLW\�WR�
QHJRWLDWH�RQH�RU�WKH�RWKHU�DUUDQJHPHQW��KH�RU�VKH�ZLOO�ZDQW�WR�FDUHIXOO\�FRQVLGHU�WKHVH�DGYDQWDJHV�
DQG�GLVDGYDQWDJHV�RI�HDFK�DQG�EH�VDWLVILHG�WKDW�WKH�W\SH�RI�HPSOR\PHQW�VHOHFWHG�PHHWV�DOO�
DSSOLFDEOH�OHJDO�WHVWV�

,Q�WHUPV�RI�WKH�LPSOLFDWLRQV�IRU�WKH�LQGLYLGXDO�FRDFK��WKH�HPSOR\HH�DQG�FRQWUDFWRU�
DSSURDFK�GLIIHU�LQ�WKUHH�PDLQ�DVSHFWV��SHUVRQDO�OLDELOLW\��WD[HV��EHQHILWV�DQG�SHQVLRQV��DQG�
GLVPLVVDO��(DFK�RI�WKHVH�LV�GLVFXVVHG�LQ�WXUQ�

3HUVRQDO�/LDELOLW\
7KLV�LVVXH�LV�SULPDULO\�D�OHJDO�RQH��7\SLFDOO\��DQ�HPSOR\HU�LV�UHVSRQVLEOH��RU�³OLDEOH´��IRU�

WKH�ZURQJIXO�DFWV�RI�HPSOR\HHV�DFWLQJ�ZLWKLQ�WKH�VFRSH�RI�WKHLU�HPSOR\PHQW�GXWLHV��7KLV�LV�
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NQRZQ�DV�YLFDULRXV�OLDELOLW\��,W�PHDQV�WKDW�LQ�D�VLWXDWLRQ�ZKHUH�WKH�QHJOLJHQW�EHKDYLRXU�RI�DQ�
HPSOR\HH�FDXVHV�LQMXU\�RU�GDPDJH�WR�DQRWKHU�SDUW\��WKH�HPSOR\HU�ZLOO�EH�KHOG�YLFDULRXVO\�OLDEOH��
RU�UHVSRQVLEOH��IRU�WKRVH�ORVVHV�� HYHQ�WKRXJK�WKH�HPSOR\HU�PD\�KDYH�GRQH�QRWKLQJ�ZURQJ�

7KH�XQGHUO\LQJ�UDWLRQDOH�IRU�WKLV�OHJDO�SULQFLSOH�LV�WKDW�WKH�HPSOR\HU�DQG�HPSOR\HH�DUH�
FRQVLGHUHG�DVVRFLDWHG�SDUWLHV�LQ�WKH�RQJRLQJ�EXVLQHVV�RI�WKH�RUJDQL]DWLRQ��7KH\�PD\�DOVR�EH�
GHVFULEHG�DV�KDYLQJ�D�PDVWHU�VHUYDQW�UHODWLRQVKLS��ZKHUH�WKH�HPSOR\HH�LV�WKH�VHUYDQW�RU�DJHQW�
FDUU\LQJ�RXW�WKH�GLUHFWLRQV�DQG�DFWLRQV�RI�WKH�HPSOR\HU��

7KHUH�LV�DOVR�D�SUDFWLFDO�UHDVRQ�IRU�WKLV�SULQFLSOH��)URP�D�SXEOLF�SROLF\�SHUVSHFWLYH��WKH�
YLFDULRXV�OLDELOLW\�SULQFLSOH�SURYLGHV�DQ�LQMXUHG�SDUW\�ZLWK�D�VRXUFH�IURP�ZKLFK�WR�FROOHFW�
GDPDJHV�LQ�WKH�HYHQW�RI�D�VXFFHVVIXO�OHJDO�VXLW��0RVW�HPSOR\HUV�ZRXOG�KDYH�WKH�UHVRXUFHV�
�XVXDOO\�LQVXUDQFH��WR�FRYHU�VXFK�GDPDJHV��ZKHUHDV�WKH�LQGLYLGXDO�HPSOR\HH�W\SLFDOO\�ZRXOG�QRW�

7KH�OLDELOLW\�VLWXDWLRQ�IRU�WKH�VHOI�HPSOR\HG�FRDFK�LV�TXLWH�GLIIHUHQW��7KH�FRDFK�ZKR�LV�DQ�
LQGHSHQGHQW�FRQWUDFWRU�LV�KLV�RU�KHU�RZQ�HPSOR\HU�DQG�LV�WKXV�UHVSRQVLEOH�IRU�KLV�RU�KHU�RZQ�
QHJOLJHQW�DFWV��,QVWHDG�RI�KDYLQJ�WKH�SURWHFWLRQ�RI�WKH�HPSOR\HU¶V�OLDELOLW\�LQVXUDQFH�SROLF\��RU�
RWKHU�³GHHS�SRFNHW´�VXFK�DV�FDVK��UHVHUYH�IXQGV�RU�RWKHU�DVVHWV���WKH�FRQWUDFWRU�FRDFK�PD\�EH�
SHUVRQDOO\�OLDEOH IRU�KLV�RU�KHU�RZQ�DFWLRQV��+H�RU�VKH�PD\�DOVR�EH�UHVSRQVLEOH�IRU�DQ\�OHJDO�FRVWV�
WKDW�PLJKW�EH�LQFXUUHG�WR�GHIHQG�D�ODZVXLW�IURP�RWKHU�SDUWLHV��ZKHWKHU�RU�QRW�WKH�ODZVXLW�LV�
VXFFHVVIXO��

7KH�LQGHSHQGHQW�FRQWUDFWRU�FRDFK�FOHDUO\�KDV�OHJDO�REOLJDWLRQV�WKDW�WKH�HPSOR\HH�FRDFK�
GRHV�QRW�KDYH��7KHVH�REOLJDWLRQV�ZLOO�YDU\�GHSHQGLQJ�RQ�ZKHWKHU�WKH�FRDFK�RSHUDWHV�XQGHU�DQ�
LQFRUSRUDWHG�EXVLQHVV�RU�DV�DQ�XQLQFRUSRUDWHG�VROH�SURSULHWRU��EXW�LQ�ERWK�FDVHV�WKH\�DUH�
VLJQLILFDQW��7KH�SUXGHQW�VHOI�HPSOR\HG�FRDFK�PD\�ZLVK�WR�SXUFKDVH�OLDELOLW\�LQVXUDQFH��$OVR��
GHSHQGLQJ�RQ�WKH�WHUPV�RI�WKH�FRQWUDFW�ZLWK�WKH�VSRUW�RUJDQL]DWLRQ��WKH�FRQWUDFWRU�FRDFK�PD\�QRW�
KDYH�WKH�FKRLFH�DQG�PD\�EH�UHTXLUHG WR�SXUFKDVH�WKLV�LQVXUDQFH�

7D[��%HQHILWV�DQG�3HQVLRQV
7KLV�LVVXH�LV�SULPDULO\�D�ILQDQFLDO�RQH��$Q�HPSOR\HU�LV�UHVSRQVLEOH�IRU�ZLWKKROGLQJ�FHUWDLQ�

SD\UROO�GHGXFWLRQV�RQ�EHKDOI�RI�DQ�HPSOR\HH��LQFOXGLQJ�LQFRPH�WD[��XQHPSOR\PHQW�LQVXUDQFH�
SUHPLXPV��ROG�DJH�SHQVLRQ�DQG��LQ�VRPH�SURYLQFHV��KHDOWK�FDUH��(PSOR\HUV�DOVR�SD\�ZRUNHUV�
FRPSHQVDWLRQ�ERDUG��:&%��SUHPLXPV�IRU�WKHLU�HPSOR\HHV��(PSOR\HUV�DUH�UHTXLUHG�E\�SURYLQFLDO�
DQG�WHUULWRULDO�HPSOR\PHQW�ODZV�WR�SD\�RYHUWLPH�ZDJHV�RU�WR�SURYLGH�WLPH�RII�LQ�OLHX�RI�H[WUD�WLPH�
ZRUNHG��7KH\�DUH�DOVR�UHTXLUHG�WR�SD\�ZDJHV�RQ�VWDWXWRU\�KROLGD\V�ZKHQ�WKH�HPSOR\HH�GRHV�QRW�
ZRUN��DQG�WR�SURYLGH�WKH�HPSOR\HH�ZLWK�D�PLQLPXP�QXPEHU�RI�SDLG�KROLGD\V�SHU�\HDU��6RPH�
HPSOR\HUV�PD\�DOVR�FRQWULEXWH�WR�DGGLWLRQDO�EHQHILWV�IRU�HPSOR\HHV��VXFK�DV�H[WHQGHG�KHDOWK�FDUH�
DQG�UHWLUHPHQW�VDYLQJV�SODQV�

$Q�LQGHSHQGHQW�FRQWUDFWRU��RQ�WKH�RWKHU�KDQG��KDV�QRQH�RI�WKHVH�EHQHILWV�RU�³SHUNV´�
SURYLGHG�WR�KLP�RU�KHU��7KH�LQGHSHQGHQW�FRQWUDFWRU�GRHV�QRW�JHW�SDLG�IRU�RYHUWLPH�RU�KROLGD\V��
7KH�LQGHSHQGHQW�FRQWUDFW�LV�QRW�FRYHUHG�E\�ZRUNHUV�FRPSHQVDWLRQ�DQG�LQ�PDQ\�FDVHV�PXVW�SD\�
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WKHLU�RZQ�KHDOWK�FDUH�LQVXUDQFH��7KH�LQGHSHQGHQW�FRQWUDFWRU�LV�DOVR�UHVSRQVLEOH�IRU�IXQGLQJ�KLV�RU�
KHU�RZQ�EHQHILWV�DQG�SHQVLRQ�SURJUDPV�

7D[�DGYDQWDJHV�PD\�EH�D�IDFWRU�WR�FRQVLGHU�IRU�WKH�FRDFK�ZKR�RSWV�WR�EH�VHOI�HPSOR\HG��
:LWK�FDUHIXO�WD[�SODQQLQJ��LW�LV�SRVVLEOH�WR�DFKLHYH�KLJKHU�HDUQLQJV�ZKHQ�VHOI�HPSOR\HG�WKDQ�
ZKHQ�HPSOR\HG��SDUWLFXODUO\�LI�WKH�VHOI�HPSOR\HG�LQGLYLGXDO�KDV�DQ�LQFRUSRUDWHG�FRPSDQ\��7KLV�
WD[�DGYDQWDJH�RFFXUV�IRU�WZR�UHDVRQV��ILUVW��PDQ\�RQJRLQJ�H[SHQVHV�FDQ�EH�OHJLWLPDWHO\�OLQNHG�WR�
WKH�SXUVXLW�RI�EXVLQHVV�DQG�FDQ�EH�XVHG�WR�RIIVHW�LQFRPH�EHIRUH�WD[HV��DQG�VHFRQG��H[FHSW�DW�YHU\�
ORZ�LQFRPH�OHYHOV��WKH�FRUSRUDWH�LQFRPH�WD[�UDWH���1RW�KRZHYHU��WKDW�FRUSRUDWH�LQFRPH�LV�UHDOO\�
WD[HG�WZLFH��RQFH�ZKHQ�LW�JRHV�LQWR�WKH�FRPSDQ\�DQG�D�VHFRQG�WLPH�ZKHQ�LW�LV�UHPRYHG�WKH�
FRPSDQ\�DQG�JRHV�WR�WKH�FRDFK�DV�VDODU\�RU�D�GLYLGHQG���'HWHUPLQLQJ�WKH�DFWXDO�WD[�UDWH�ZLOO�
XVXDOO\�UHTXLUH�SURIHVVLRQ�DGYLFH���

7KHUH�DUH�DOVR�GLVDGYDQWDJHV�WR�VHOI�HPSOR\PHQW��LQFOXGLQJ�WKH�WLPH�DQG�FRVW�UHTXLUHG�WR�
LQFRUSRUDWH�DV�D�FRPSDQ\��DQG�WKH�RQJRLQJ�DGPLQLVWUDWLYH�ZRUN�ZKLFK�LV�UHTXLUHG�WR�NHHS�
DFFXUDWH�ILQDQFLDO�UHFRUGV��WR�FROOHFW�DQG�UHPLW�WD[HV��DQG�WR�VXEPLW�DQQXDO�WD[�UHWXUQV�

,Q�HYDOXDWLQJ�WKH�SURV�DQG�FRQV�RI�VHOI�HPSOR\PHQW��WKH�FRDFK�VKRXOG�DOZD\V�EDODQFH�WKH�
SRVVLELOLW\�RI�WD[�DGYDQWDJHV�DJDLQVW�WKH�ILQDQFLDO�ULVNV��ZKLFK�LQFOXGH�WKH�ODFN�RI�EHQHILWV��
GLVDELOLW\�LQVXUDQFH�DQG�LQFRPH�VHFXULW\��ZKHWKHU�WKURXJK�WKH�VWDELOLW\�RI�HPSOR\PHQW�RU�WKH�IDOO�
EDFN�SURWHFWLRQ�RI�XQHPSOR\PHQW�LQVXUDQFH��

'LVPLVVDO
7KLV�WKLUG�LVVXH�UHODWHV�WR�MRE�VHFXULW\��8QGHU�SURYLQFLDO�ODZ��DQ�HPSOR\HU�PXVW�KDYH�

³FDXVH´�WR�GLVPLVV�DQ HPSOR\HH�ZLWKRXW�QRWLFH��/DFNLQJ�FDXVH��DV�GHILQHG�E\�WKH�ODZ��DQ�
HPSOR\HU�FDQ�WHUPLQDWH�DQ�HPSOR\HH�RQO\�LI�WKH�HPSOR\HU�SURYLGHV�SURSHU�QRWLFH�RI�WHUPLQDWLRQ�
DV�VHW�RXW�LQ�HPSOR\PHQW�ODZ�RU�HPSOR\PHQW�FRQWUDFW��RU�DOWHUQDWLYHO\��LI�WKH�HPSOR\HU�SD\V�WKH
HPSOR\HH�D�OXPS�VXP�LQ�OLHX�RI�WKH�UHTXLUHG�QRWLFH�

7KH�UHODWLRQVKLS�EHWZHHQ�WKH�LQGHSHQGHQW�FRQWUDFWRU�DQG�WKH�HPSOR\HU��RQ�WKH�RWKHU�KDQG��
LV�JRYHUQHG�VROHO\�E\�WKH�WHUPV�RI�WKH�FRQWUDFW�WKH�SDUWLHV�QHJRWLDWH�EHWZHHQ�WKHP��DQG�EHFRPHV�D�
PDWWHU�RI�FRQWUDFW�ODZ�DV�RSSRVHG�WR�HPSOR\PHQW�ODZ��$Q\�GLVSXWH�DERXW�WKH�WHUPLQDWLRQ�RI�
HPSOR\PHQW�WKDW�PD\�DULVH�LV�GHDOW�ZLWK�DV�D�EUHDFK�RI�FRQWUDFW��QRW�DV�DQ�HPSOR\PHQW�PDWWHU��,Q�
WKH�EHVW�VFHQDULR�WKH�H[LVWLQJ�FRQWUDFW�ZLOO�FRQWDLQ�FOHDU�WHUPV�DERXW�WHUPLQDWLRQ�DQG�GLVPLVVDO��,Q�
WKH�ZRUVW�FDVH�VFHQDULR�LQYROYLQJ�D�SRRUO\�GUDIWHG�FRQWUDFW��WKH�FRQWUDFW�ZRXOG�FRQWDLQ�QR�VXFK�
SURYLVLRQV�DQG�WKH�FRQWUDFWRU�ZRXOG�KDYH�OLWWOH�UHFRXUVH�IRU�REWDLQLQJ�DQ\�QRWLFH�WKDW�WKH�FRQWUDFW�
LV�WR�EH�WHUPLQDWHG�

��� (PSOR\HH�Y��&RQWUDFWRU��$UH�<RX�$�&RQWUDFWRU"
,I�\RXU�HPSOR\HU�SD\V�\RX�UHJXODUO\��ZLWKKROGV�WD[HV�DQG�RWKHU�GHGXFWLRQV��SURYLGHV�

EHQHILWV�JLYHV�\RX�SDLG�KROLGD\V�DQG�LVVXHV�\RX�D�7���LQFRPH�WD[�VOLS�DW�WKH�HQG�RI�WKH�\HDU��\RX�
DUH�SUREDEO\�DQ�HPSOR\HH��
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,I�\RX�VLJQHG�D�ZULWWHQ�FRQWUDFW�IRU�VHUYLFHV��UHFHLYH�DQ�KRQRUDULXP��VWLSHQG�RU�RWKHU�OXPS�
VXP��DQG�\RXU�HPSOR\HU�GRHV�QRW�ZLWKKROG�WD[HV�DQG�RWKHU�SD\PHQWV�VXFK�DV�(,�RU�&33�\RX�PD\�
EH�DQ�LQGHSHQGHQW�FRQWUDFWRU��<RX�DOVR�PD\�QRW�EH�DQ�LQGHSHQGHQW�FRQWUDFWRU�± \RX�PD\��LQ�IDFW��
EH�DQ�HPSOR\HH�RSHUDWLQJ�XQGHU�WKH�JXLVH�RI�DQ�LQGHSHQGHQW�FRQWUDFWRU��1RW�FOHDUO\�HVWDEOLVKLQJ�
WKH�OHJDO�VWDWXV�RI�DQ�LQGHSHQGHQW�FRQWUDFWRU�FDQ�FUHDWH�VHULRXV�SUREOHPV�IRU�ERWK�WKH�FRDFK�DQG�
WKH�HPSOR\HU��DV�GHVFULEHG�Q�WKH�FDVH�RI�WKH�)O\LQJ�)LQV��

7KHUH�DUH�IRXU�WHVWV�W\SLFDOO\�XVHG�LQ�ODZ�WR�GHWHUPLQH�ZKHWKHU�DQ�LQGLYLGXDO�LV�DQ�
HPSOR\HH�RU�VHOI�HPSOR\HG��7KHVH�DUH�

� WKH�FRQWURO�WHVW�
� WKH�LQWHJUDWLRQ�RU�RUJDQL]DWLRQ�WHVW�
� WKH�HFRQRPLF�UHDOLW\�WHVW��DQG
� WKH�VSHFLILF�UHVXOW�WHVW

1R�VLQJOH�WHVW�LV�GHILQLWLYH�RI�WKH�HPSOR\HH�HPSOR\HU�UHODWLRQVKLS�± LQVWHDG��WKH�WHVWV�DUH�
XVHG�LQ�FRPELQDWLRQ�DQG�DUH�DSSOLHG�WR�WKH�FLUFXPVWDQFHV�RI�HDFK�LQGLYLGXDO�FDVH�

7KH�&DVH�RI�WKH�)O\LQJ�)LQV
7KH�0RRVH�-DZ�.LQVPHQ�)O\LQJ�)LQV�ZHUH�D�VPDOO�VZLPPLQJ�FOXE�ZKLFK�HQJDJHG�D�KHDG�FRDFK�
IRU�DQ�DQQXDO�VWLSHQG�RI����������%RWK�WKH�&OXE�DQG�WKH�FRDFK�EHOLHYHG�WKDW�WKH�UHODWLRQVKLS�
EHWZHHQ�WKHP�ZDV�RQH�RI�LQGHSHQGHQW�FRQWUDFWRU��QRW�HPSOR\HU�HPSOR\HH��$V�D�UHVXOW��WKH�FRDFK�
ZDV�SDLG�LQ�OXPS�VXPV�DQG�QR�GHGXFWLRQV�ZHUH�ZLWKKHOG��

5HYHQXH�&DQDGD�HYHQWXDOO\�EHFDPH�DZDUH�RI�WKLV�DUUDQJHPHQW�DQG�GHWHUPLQHG�WKDW�WKH�FRDFK�
ZDV�UHDOO\�DQ�HPSOR\HH�DQG�QRW�D�FRQWUDFWRU��DQG�GHPDQGHG�WKDW�WD[��8,&�DQG�&33�EH�SDLG��
7KLV�YLHZ�ZDV�EDVHG�RQ�WKH�&OXE¶V�RZQHUVKLS�RI�WRROV��ZKLVWOHV��VORS�ZDWFKHV��IOXWWHUERDUGV���WKH�
DEVHQFH�RI�D�FKDQFH�RI�SURILW�RU�ULVN�RI�ORVV��DQG�WKH�H[WHQW�WR�ZKLFK�WKH�&OXE�FRQWUROOHG�DQG�
GLUHFWHG�WKH�DFWLYLWLHV�RI�WKH�FRDFKHV��

7KH�&OXE�ZHQW�WR�FRXUW�WR�DSSHDO�WKLV�GHFLVLRQ��EXW�ORVW��DQG�LQ�WKH�HQG�WKH�&OXE¶V�GLUHFWRUV�DQG�
WKH�FRDFK�KDG�WR�VRUW�RXW�ZKR�DPRQJ�WKHP�ZDV�UHVSRQVLEOH�IRU�SD\LQJ�WKH�DUUHDUV��SOXV�SHQDOWLHV�
DQG�OHJDO�FRVWV�

0RRVH�-DZ�.LQVPHQ�)O\LQJ�)LQV�,QF��Y��0LQLVWHU�RI�1DWLRQDO�5HYHQXH �����������'7&������

&RQWURO�7HVW
7KH�JUHDWHU�WKH�GHJUHH�RI�FRQWURO�DQG�LQGHSHQGHQFH�WKH�ZRUNHU�KDV�LQ�WKH�ZRUN�SODFH��WKH�

PRUH�OLNHO\�WKDW�SHUVRQ�ZRXOG�EH�FRQVLGHUHG�DQ�LQGHSHQGHQW�FRQWUDFWRU��7KH�GHJUHH�RI�FRQWURO�
GHSHQGV�RQ�WKH�FLUFXPVWDQFHV�RI�WKH�FDVH�DQG�RIWHQ�YDULHV�ZLWK�WKH�W\SH�RI�ZRUN�DQG�VNLOO�RI�WKH�
ZRUNHU� 6HYHUDO�IDFWRUV��VXFK�DV�WKH�DXWKRULW\�WR�PDNH�GHFLVLRQV��KLUH�DVVLVWDQWV��GHILQH�WKH�VFRSH�
RI�WKH�ZRUN��VHW�RQH¶V�RZQ�VFKHGXOH��RU�WHUPLQDWH�WKH�ZRUNLQJ�UHODWLRQVKLS�ZLOO�LQIOXHQFH�WKH�
GHJUHH�RI�FRQWURO�ZKLFK�WKH�LQGLYLGXDO�KDV�
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,Q�WKH�FRDFKLQJ�FRQWH[W� FRQWURO�ZRXOG�DOVR�LQFOXGH�WKH�H[WHQW�WR�ZKLFK�WKH�FRDFK�KDV�
DXWKRULW\�WR�GHWHUPLQH�FRDFKLQJ�PHWKRGV�DQG�WR�PDNH�FRDFKLQJ�UHODWHG�GHFLVLRQV��&RQWURO�ZRXOG�
EH�LQIOXHQFHG�E\�WKH�OLQHV�RI�DXWKRULW\�DQG�DFFRXQWDELOLW\�± IRU�H[DPSOH��LV�WKH�FRDFK�H[SHFWHG�WR�
³UHSRUW´�UHJXODUO\�WR�DQ�LQGLYLGXDO�VXFK�DV�WKH�7HFKQLFDO�'LUHFWRU�RU�3UHVLGHQW"�'RHV�WKH�FRDFK�
QHHG�WR�REWDLQ�SHUPLVVLRQ�IURP�WKH�([HFXWLYH�WR�LPSOHPHQW�D�FHUWDLQ�WUDLQLQJ�SURJUDP"�7KH�PRUH�
WKH�HPSOR\HU�GLFWDWHV�FRDFKLQJ�DFWLYLWLHV��WKH�OHVV�FRQWURO�WKH�FRDFK�KDV�

,QWHJUDWLRQ�RU�2UJDQL]DWLRQ�7HVW
7KLV�WHVW�H[DPLQHV�ZKHWKHU�WKH�WDVNV�SHUIRUPHG�E\�DQ�LQGLYLGXDO�IRUP�DQ�HVVHQWLDO�SDUW�RI�

WKH�RUJDQL]DWLRQ
V�GD\�WR�GD\�EXVLQHVV��,I�WKH�WDVNV�DUH�³LQWHJUDO´�WR�WKH�EXVLQHVV��LW�LV�OLNHO\�WKDW�
DQ�HPSOR\HU�HPSOR\HH�UHODWLRQVKLS�H[LVWV��2Q�WKH�RWKHU�KDQG��LI�WKH�WDVNV�DUH�QRW�LQWHJUDO�WR�WKH�
UHJXODU�GDLO\�RSHUDWLRQ�RI�WKH�EXVLQHVV��WKDW�LV�D�VWURQJ�DUJXPHQW�WKDW�DQ�LQGHSHQGHQW�FRQWUDFWRU�
UHODWLRQVKLS�H[LVWV��

7KLV�WHVW�LV�DOVR�LQIOXHQFHG�E\�ZKHWKHU�WKH�FRQWUDFWRU�SURYLGHV�WKH�VDPH�RU�VLPLODU�
VHUYLFHV�WR�RWKHU�HPSOR\HUV�DW�WKH�VDPH�WLPH��,I�WKH�FRQWUDFWRU�GRHV�SURYLGH�VLPLODU�VHUYLFHV�WR�
RWKHUV��WKLV�LV�HYLGHQFH�WKDW�WKH�FRQWUDFWRU�LV�WUXO\�LQGHSHQGHQW�

(FRQRPLF�5HDOLW\�7HVW
7KLV�WHVW�GHDOV�ZLWK�WKH�SRVVLELOLW\�RI�ILQDQFLDO�ULVN��,W�KDV�VHYHUDO�IDFHWV�LQFOXGLQJ�FRQWURO��

RZQHUVKLS�RI�WRROV�RU�HTXLSPHQW��FKDQFH�RI�SURILW�DQG�ULVN�RI�ORVV��

7KH�PDWWHU�RI�FRQWURO�KDV�DOUHDG\�EHHQ�GLVFXVVHG�DERYH��,Q�WKH�FRDFKLQJ�VLWXDWLRQ��WKH�
VHFRQG�IDFHW�LV�SDUWLFXODUO\�LPSRUWDQW��IRU�H[DPSOH��GRHV�WKH�FRDFK�VXSSO\�KLV�RU�KHU�RZQ�
ZKLVWOHV��VWRS�ZDWFKHV��FOLSERDUGV��ILUVW�DLG�NLW��RU�RWKHU�WUDLQLQJ�RU�FRDFKLQJ�GHYLFHV�RU�VXSSOLHV"�
'RHV�WKH�FRDFK�VXSSO\�KLV�RU�KHU�RZQ�IRUPV��GRFXPHQWV��WUDLQLQJ�ORJV"�2U�LV�WKH�FRDFK�HQWLUHO\�
UHOLDQW�XSRQ�WKH�HPSOR\HU�WR�VXSSO\�KLP�RU�KHU�ZLWK�DOO�RI�WKH�HTXLSPHQW�DQG�VXSSOLHV�QHFHVVDU\�
IRU�WKH�WDVN�RI�FRDFKLQJ"�$�VHOI�HPSOR\HG�SHUVRQ�ZRXOG�OLNHO\�SD\�IRU�WKHLU�RZQ�HTXLSPHQW�DQG�
VXSSOLHV��DQG�FODLP�WKHP�DV�DQ�H[SHQVH�DJDLQVW�WD[DEOH�LQFRPH���ZKHUHDV�DQ�HPSOR\HH�ZRXOG�
KDYH�WKHVH�VXSSOLHG�E\�WKH�HPSOR\HU��

6LPLODUO\��D�VHOI�HPSOR\HG�FRDFK�ZRXOG�OLNHO\�LQFOXGH�ZLWKLQ�WKHLU�FRQWUDFW�D�FHUWDLQ�
DPRXQW�IRU�DGPLQLVWUDWLYH�H[SHQVHV��LQFOXGLQJ�RXW�RI�SRFNHW�H[SHQVHV�VXFK�DV�PHDOV��WUDYHO��
DFFRPPRGDWLRQ���$Q�HPSOR\HH��RQ�WKH�RWKHU�KDQG��ZRXOG�EH�UHLPEXUVHG�E\�WKH�HPSOR\HU�IRU�RXW�
RI�SRFNHW�H[SHQVHV�

6HOI�HPSOR\HG�WKHUH�XVXDOO\�FUHDWHV�WKH�RSSRUWXQLW\�RI�SURILW�DQG�WKH�ULVN�RI�ORVV�WKDW�LV�
QRUPDOO\�DEVHQW�IURP�WKH�FRQVLGHUDWLRQ�RI�HPSOR\HHV��IRU�H[DPSOH��LI�WKH�FRQWUDFWRU�SHUIRUPV�
FRPSHWHQWO\�KH�RU�VKH�ZLOO�EH�UHZDUGHG�ILQDQFLDOO\�XQGHU�WKH�WHUPV�RI�WKH�FRQWUDFW��DQG�
FRQYHUVHO\��LI�WKH�FRQWUDFWRU¶V�ZRUN�GRHV�QRW�VDWLVI\�WKH�WHUPV�RI�WKH�FRQWUDFW��FRQWUDFW�SD\PHQWV�
PD\�EH�ZLWKKHOG��/LNHZLVH��DQ�LQGHSHQGHQW�FRQWUDFWRU�ZRXOG�QRW�JHW�SDLG�LI�KH�RU�VKH�ZHUH�
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XQDEOH�WR�FRPSOHWH�WKH�ZRUN�GXH�WR�LOOQHVV��DGYHUVH�ZHDWKHU�FRQGLWLRQV�RU�RWKHU�IDFWRUV�EH\RQG�
WKH�FRQWUDFWRU¶V�FRQWURO�

6SHFLILF�5HVXOW�7HVW
7KLV�ILQDO�WHVW�UHODWHV�WR�ZKHWKHU�WKH�ZRUN�LV�SURMHFW�VSHFLILF�RU�RQJRLQJ��$Q�HPSOR\HH�

HPSOR\HU�UHODWLRQVKLS�JHQHUDOO\�H[LVWV�ZKHUH�DQ�LQGLYLGXDO�SURYLGHV�VHUYLFHV�WR�DQ�HPSOR\HU��RYHU�
D�SHULRG�RI�WLPH��ZLWKRXW�DQ\�UHIHUHQFH�WR�D�VSHFLILHG�UHVXOW�RU�WDVN��,I��KRZHYHU��DQ�LQGLYLGXDO�LV�
KLUHG�XQGHU�D�FRQWUDFW�IRU�VHUYLFHV�IRU�D�VSHFLILF�WLPH�SHULRG��WR�DFKLHYH�D�VSHFLILF�UHVXOW��RU�WR�GR�
D�VSHFLILF�WDVN��WKH�UHODWLRQVKLS�PD\�QRW�EH�YLHZHG�DV�RQH�RI�HPSOR\HH�HPSOR\HU��$�VKRUW�
FRQWUDFW�WR�FRDFK�D�WHDP�WR�SUHSDUH�IRU�DQG�FRPSHWH�DW�D�FHUWDLQ�HYHQW�VXFK�DV�D�PDMRU�JDPHV�
FRXOG�EH�FRQVWUXHG�DV�D�FRQWUDFW�ZKLFK�KDV�DV�VSHFLILF�UHVXOW�LQ�PLQG�

7KH�IRXU�WHVWV�GHVFULEHG�DERYH�ZHUH�LQLWLDOO\�GHYHORSHG�E\�&DQDGD�&XVWRPV�DQG�5HYHQXH�
$JHQF\��IRUPHUO\�5HYHQXH�&DQDGD��LQ�WKH�FRQWH[W�RI�DOORFDWLQJ�UHVSRQVLELOLW\�WR�SD\�RU�GHGXFW�
WD[HV��,Q�D�UHFHQW�FDVH��ZLWK�EURDGHU�LPSOLFDWLRQV��WKH�6XSUHPH�&RXUW�RI�&DQDGD�YDOLGDWHG�WKHVH��
WHVWV�DV�SURSHU�IDFWRUV�WR�FRQVLGHU�EXW�WKH�&RXUW�SKUDVHG�WKH�WHVW�PRUH�VLPSO\��7KH�FHQWUDO�LQTXLU\�
VKRXOG�EH�ZKHWKHU�WKH�SHUVRQ�HQJDJHG�WR�SHUIRUP�WKH�VHUYLFHV�LV�SHUIRUPLQJ�WKHP DV�D�SHUVRQ�LQ�
EXVLQHVV�RQ�KLV�RU�KHU�RZQ�DFFRXQW"�,I�WKH�DQVZHU�LV�³QR´�WKHQ�WKH�SHUVRQ�LV�DQ�HPSOR\HH��,I�WKH�
DQVZHU�LV�³\HV´�WKHQ�WKH�SHUVRQ�LV�D�FRQWUDFWRU��

7KH�SULPDU\�FRQVLGHUDWLRQ�GULYLQJ�PRVW�UHTXHVWV�E\�FRDFKHV�WR�FUHDWH�D�³FRQWUDFWRU´�
UHODWLRQVKLS�LV�WKH�PRUH�IDYRXUDEOH�WD[�WUHDWPHQW�DFFRUGHG�WR�LQGHSHQGHQW�FRQWUDFWRUV��+RZHYHU��
WKH�FRQVHTXHQFHV�RI�PDNLQJ�D�PLVWDNH�UHJDUGLQJ�WKH�FRUUHFW�LQWHUSUHWDWLRQ�RI�D�FRDFK¶V�VWDWXV�FDQ�
EH�TXLWH�VHULRXV�IRU�ERWK�WKH�SXUSRUWHG�³FRQWUDFWRU´�DQG�IRU�WKH�HPSOR\HU��)RU�LQVWDQFH��WKH�
HPSOR\HU�PD\�KDYH�WR�SD\�DOO�RXWVWDQGLQJ�HPSOR\PHQW�LQVXUDQFH�DQG�SHQVLRQ�SODQ�FRQWULEXWLRQV��
SHUKDSV�ZLWK�D�ILQH��7KH�³HPSOR\HH´�ZLOO�KDYH�PDQ\��LI�QRW�DOO��RI�WKH�SUHYLRXVO\�VXEPLWWHG�
H[SHQVH�GHGXFWLRQV�FKDOOHQJHG�DQG�PD\�KDYH�WR�SD\�DGGLWLRQDO�DPRXQWV�WR�WKH�JRYHUQPHQW�DV�
SHQDOWLHV�DQG�ILQHV��0LVWDNHV�DOVR�LPSDFW�ZRUNSODFH�VDIHW\�LQVXUDQFH�DV�WKH�FDOFXODWLRQ�RI�
SUHPLXPV�LV�GHSHQGHQW�RQ�WKH�QXPEHU�RI�HPSOR\HHV�DQ�HPSOR\HU�HQJDJHV��,PSRUWDQWO\��PRVW�
HPSOR\PHQW�VWDQGDUGV�OHJLVODWLRQ�VSHFLILHV�WKDW�WKH�HQXPHUDWHG�EHQHILWV�DFFUXH�WR�HYHU\�
HPSOR\HH�DQG�WKXV�³FRQWUDFWRUV´�ZKR�DUH�GHHPHG�WR�EH�HPSOR\HHV�DIWHU�WKH�IDFW�DUH�HQWLWOHG�WR�DOO�
WKH�SURWHFWLRQV�RI�WKLV�OHJLVODWLRQ���

,Q�VXPPDU\��WKH�IRFXV�RI�DOO�WKHVH�OHJDO�WHVWV�LV�WR�GLVFRYHU�WKH�WUXH�QDWXUH�RI�WKH�
UHODWLRQVKLS��UHJDUGOHVV�RI�ZKDW�LW�PLJKW�EH�FDOOHG�RQ�SDSHU�RU�ZKDW�WKH�SDUWLHV�EHOLHYH�WKH�
UHODWLRQVKLS�WR�EH��(YHQ�D�ZULWWHQ�FRQWUDFW�WKDW�VWDWHV�WKDW�WKH�UHODWLRQVKLS�LV�RQH�RU�WKH�RWKHU�ZLOO�
QRW�FRQFOXVLYHO\�HVWDEOLVK�WKDW�UHODWLRQVKLS�LI�WKH�QDWXUH�RI�WKH�ZRUN�SURYHV�LW�WR�EH�RWKHUZLVH��6HW�
RXW�EHORZ�DUH�VRPH�LGHDV�WR�DVVLVW�WKH�FRDFK�ZKR�ZDQWV�WR�EH�VXUH�KLV�RU�KHU�FODLP�WR�EH�D�
FRQWUDFWRU�ZLOO�ZLWKVWDQG�VHULRXV�VFUXWLQ\�

� (QVXUH�WKH�HPSOR\HU�PDNHV�QR�VWDWXWRU\�GHGXFWLRQV�DQG�SURYLGHV�QR�EHQHILWV�ZKDWVRHYHU�
VXFK�DV�KHDOWK��GHQWDO��RYHUWLPH��OLHX�GD\V�RU�SDLG�YDFDWLRQV��HWF�

� +RXUV�RI�ZRUN�VKRXOG�QRW�EH�PRQLWRUHG�
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&RPPHQWV�IURP�D�FRDFK�«
0DQ\�FRDFKHV�DUH�VR�WKULOOHG�WR�JHW�
WKH�FRDFKLQJ�MRE�LQ�WKH�ILUVW�SODFH�
WKDW�WKH\�SD\�OLWWOH�DWWHQWLRQ�WR�WKH�
PDWWHU�RI�QHJRWLDWLQJ�WKH�FRQWUDFW��
RU�DVVXPH�WKDW�WKH�FRQWUDFWXDO�
GHWDLOV�ZLOO�EH�WDNHQ�FDUH�RI��7KH\�
HQG�XS�QRW�EHLQJ�SURSHUO\�SURWHFWHG�

� %H�FDUHIXO�KRZ�WKH�UHSRUWLQJ�VXSHUYLVRU\�VWUXFWXUH�LV�GHVLJQHG��7UXH�FRQWUDFWRUV�UHFHLYH�
OLWWOH�GLUHFW�VXSHUYLVLRQ�DV�WKH\�JR�DERXW�SHUIRUPLQJ�WKHLU�WDVNV��WKH\�DUH�WKH�H[SHUWV��
ZKLFK�LV�WKH�UHDVRQ�WKH\�ZHUH�KLUHG���DOWKRXJK�WKH\�W\SLFDOO\�GR�UHSRUW�WR�VRPH�RIILFLDO�RI�
WKH�RUJDQL]DWLRQ�WKDW�KLUHG�WKHP��

� $YRLG�H[FOXVLYLW\�FODXVHV�LI�DW�DOO�SRVVLEOH�
� 6WUXFWXUH�WKH�SD\�DUUDQJHPHQW�VR�WKHUH�LV�VRPH�FKDQFH�RI�SURILW��EXLOG�LQ�D�FRPPLVVLRQ�RU�

ERQXV�VFKHPH��DQG�FRQYHUVHO\�VRPH�ULVN�RI�D�ORVV��SHUKDSV�WLHG�WR�SRRU�UHVXOWV�RU�IDLOXUH�
WR�ILQLVK�D�WDVN�RQ�WLPH��

� +DYH�DOO�WHUPLQDWLRQ�ULJKWV�PXWXDO�EHWZHHQ�WKH�SDUWLHV�ZLWK�QR�DGGLWLRQDO QRWLFH�SD\DEOH�
WR�WKH�FRQWUDFWRU�LI�WKH�FRQWUDFW�LV�WHUPLQDWHG�

� :KHUH�SRVVLEOH�DQG�VHQVLEOH�ZRUN�DZD\�IURP�WKH�HPSOR\HU¶V�EXVLQHVV��$OWHUQDWLYHO\��
VWUXFWXUH�VRPH�³UHQWDO´�RI�WKH�SUHPLVHV�XVHG�E\�WKH�FRQWUDFWRU�

� $YRLG�VWDWLQJ�JHQHUDO�³GXWLHV´�WKH�FRDFK�VKRXOG�SHUIRUP��,QVWHDG��OLVW�DOO�WKH�VSHFLILF�WDVNV�
WKH�FRQWUDFWRU�LV�UHVSRQVLEOH�WR�JHW�GRQH�DQG�WKH�WLPH�IUDPH�LQ�ZKLFK�KH�RU�VKH�LV�WR�GR�
WKHP�

� $YRLG�MRE�WLWOHV�ZLWKLQ�WKH�RUJDQL]DWLRQ��&RQWUDFWRUV�VKRXOG�QRW�VHUYH�DV�D�YROXQWHHU�RU�
'LUHFWRU�DQG�PXVW�DYRLG�EXVLQHVV�FDUGV�LQGLFDWLQJ�DQ�DVVRFLDWLRQ�ZLWK�WKH�HPSOR\LQJ�
RUJDQL]DWLRQ�± DOO�WKHVH�IDFWRUV�KDYH�EHHQ�FRQVLGHUHG�HYLGHQFH�RI�DQ�HPSOR\PHQW�
UHODWLRQVKLS�

� 7R�WKH�H[WHQW�WKH�FRQWUDFWRU�LV�XVLQJ�WKH�HPSOR\HU¶V�HTXLSPHQW�DUUDQJH�D�³UHQWDO´�RU�VRPH�
VHUYLFH�IHH�SDLG�EDFN�WR�WKH�HPSOR\HU�

� .HHS�WKH�WHUP�RI�WKH�FRQWUDFW�DV�VKRUW�DV�SRVVLEOH�WR�SHUIRUP�WKH�UHTXLUHG�WDVNV��7KH�
ORQJHU�WKH�WHUP�WKH�PRUH�LW�EHJLQV�WR�ORRN�OLNH�DQ�HPSOR\PHQW�UHODWLRQVKLS�

� 7KHUH�VKRXOG�EH�QR�UHLPEXUVHPHQW�IRU�WKH�FRQWUDFWRU¶V�QRUPDO�EXVLQHVV�H[SHQVHV��6XFK�
H[SHQVHV�VKRXOG�EH�EXLOW�LQWR�WKH�IHH�SDLG�WR�WKH�FRQWUDFWRU��7KH�FRQWUDFWRU�VKRXOG�VXEPLW�
DQ�LQYRLFH�HDFK�PRQWK�IRU�SD\PHQW��7KH�SD\PHQW�RI�ZDJHV�ZLWKRXW�DQ�LQYRLFH�LV�D�FOHDU�
LQGLFDWLRQ�RI�DQ�HPSOR\HH�UHODWLRQVKLS�

� &RQWUDFWRUV�VKRXOG�DUUDQJH�DOO�WKHLU�RZQ�LQVXUDQFH�DW�WKHLU�RZQ�H[SHQVH�
� &RQVLGHU�KDYLQJ�WKH�FRQWUDFWRU�LQFRUSRUDWH�DQG�KDYH�WKH�FRUSRUDWLRQ�FRQWUDFW�ZLWK�WKH�

HPSOR\HU�IRU�WKH�UHTXLUHG�FRDFKLQJ�VHUYLFHV��
� *67�VKRXOG�EH�FKDUJHG�WR�WKH�HPSOR\HU�LI�WKH�VXSSOLHU��FRDFK��LV�QRW�H[HPSW�

,Q�FRQFOXVLRQ��DOO�RI�WKH�DERYH�WHVWV�DUH�XVHG�WR�GHWHUPLQH�LI�DQ�LQGLYLGXDO�LV�DQ�HPSOR\HH�
RU�D�FRQWUDFWRU��7KH�IRFXV�RI�WKHVH�WHVWV�LV�WKH�WUXH�QDWXUH�RI�WKH�UHODWLRQVKLS��UHJDUGOHVV�RI�ZKDW�LW�
PLJKW�EH�FDOOHG�RQ�SDSHU�RU�ZKDW�WKH�SDUWLHV�EHOLHYH�
WKH�UHODWLRQVKLS�WR�EH��(YHQ�D�ZULWWHQ�FRQWUDFW�WKDW�
VWDWHV�WKDW�WKH�UHODWLRQVKLS�LV�RQH�RU�WKH�RWKHU�ZLOO�QRW�
FRQFOXVLYHO\�HVWDEOLVK�WKDW�UHODWLRQVKLS�LI�WKH�QDWXUH�RI�
WKH�ZRUN�SURYHV�LW�WR�EH�RWKHUZLVH��DFFRUGLQJ�WR�DERYH�
WHVWV��

8QGHUVWDQGLQJ�WKH�VLJQLILFDQW�GLIIHUHQFHV�
EHWZHHQ�WKHVH�WZR�PRGHOV�RI�HPSOR\PHQW�JLYHV�WKH�
FRDFK�D�FOHDUHU�LGHD�RI�WKH�ULVNV�ZKLFK�WKH\�IDFH�DV�



$�*XLGH�WR�(PSOR\PHQW�&RQWUDFWV�IRU�&RDFKHV 3DJH���

LQGHSHQGHQW�FRQWUDFWRUV��8QGHUVWDQGLQJ�WKHVH�ULVNV�ZLOO�KHOS�\RX�WR�QHJRWLDWH�PRUH�HIIHFWLYHO\�IRU�
D�FRQWUDFW�WKDW�LV�OHJDOO\�DQG�SHUVRQDOO\�EHQHILFLDO��

3DUW��� (/(0(176�2)�7+(�&2$&+,1*�&2175$&7
7KLV�VHFWLRQ�RI�WKH�KDQGERRN�H[SODLQV�VRPH�RI�WKH�EDVLF�FRPSRQHQWV�WKDW�VKRXOG�EH�LQ�D�

FRDFKLQJ�FRQWUDFW��&OHDUO\��D�ZULWWHQ�FRQWUDFW�LV�HVVHQWLDO�LI�WKH�FRDFK�LV�VHOI�HPSOR\HG�DV�DQ�
LQGHSHQGHQW�FRQWUDFWRU��$�ZULWWHQ�HPSOR\PHQW�FRQWUDFW�LV�VWURQJO\�UHFRPPHQGHG�LI�WKH�FRDFK�LV�
DQ�HPSOR\HH�DV�GHILQHG�E\�WKH�WHVWV�VHW�RXW�DERYH��

7KH�IROORZLQJ�LQIRUPDWLRQ�LV�SUHVHQWHG�LQ�YHU\�JHQHUDO�WHUPV�DQG�ZRXOG�EH�DSSOLFDEOH�WR�
DOO�W\SHV�RI�HPSOR\PHQW�FRQWUDFWV��6SHFLILF�UHFRPPHQGDWLRQV�WR�WKH�FRDFK�ZKR�LV�QHJRWLDWLQJ�
WKHLU�RZQ�FRQWUDFW�DUH�SUHVHQWHG�LQ�6HFWLRQ���RI�WKLV�KDQGERRN�

2EOLJDWLRQV�RI�WKH�3DUWLHV�WR�&RQWUDFW�LQ�*RRG�)DLWK

%RWK�SDUWLHV�KDYH�DQ�REOLJDWLRQ�QRW�WR�PLVOHDG�WKH�RWKHU��,Q�DQ�HPSOR\PHQW�VLWXDWLRQ��WKH�
HPSOR\HU�PXVW�EH�FOHDU�LQ�UHSUHVHQWLQJ�WKH�DYDLODELOLW\�RI�ZRUN��WKH�QDWXUH�RI�WKH�ZRUN��WKH�ZDJH�
DQG�WKH�FRQGLWLRQV�RI�HPSOR\PHQW��7KH�HPSOR\HH�OLNHZLVH�PXVW�DFFXUDWHO\�UHSUHVHQW�VNLOOV��
TXDOLILFDWLRQV�DQG�KLVWRU\�RI�SDVW�HPSOR\PHQW��7KH�VDPH�KRQHVW\�LV�UHTXLUHG�RI�SDUWLHV�HQWHULQJ�
LQWR�D�FRQWUDFW�IRU�VHUYLFHV��$�FRQWUDFW�FDQ�EH�YRLGHG�LI�LW�LV�VKRZQ�WKDW�RQH�SDUW\�VXEVWDQWLDOO\�
PLVOHG�WKH�RWKHU�

$�:RUG�$ERXW�&ULPLQDO�5HFRUGV
2WKHU�WKDQ�LQ�IHGHUDOO\�UHJXODWHG�EXVLQHVVHV�DQG�DFWLYLWLHV��ZKLFK�GR�QRW�LQFOXGH�VSRUW���QR�ODZ�
LQ�&DQDGD�SUHFOXGHV�DQ�HPSOR\HU�IURP�DVNLQJ�D�SURVSHFWLYH�HPSOR\HH�ZKHWKHU�KH�RU�VKH�KDV�D�
FULPLQDO�UHFRUG�� HYHQ�ZKHUH�WKDW�UHFRUG�LV�XQUHODWHG�WR�WKH�ZRUN�WR�EH�SHUIRUPHG��+RZHYHU��
ERWK�SURYLQFLDO�DQG�IHGHUDO�KXPDQ�ULJKWV�OHJLVODWLRQ�SURKLELWV�HPSOR\HUV�IURP�GLVPLVVLQJ��
UHIXVLQJ�WR�KLUH�RU�RWKHUZLVH�SHQDOL]LQJ�D�SHUVRQ�VLPSO\�EHFDXVH�KH�RU�VKH�KDV�EHHQ�FRQYLFWHG�RI�
D�FULPLQDO�RIIHQVH�ZKLFK�LV�QRW�FRQQHFWHG�ZLWK�WKH�HPSOR\PHQW�

(QIRUFHDELOLW\�RI�WKH�&RQWUDFW

,Q�DOO�FDVHV��WKH�FRQWUDFW�VKRXOG�EH�UHYLHZHG�DQG�VLJQHG�SULRU�WR�FRPPHQFLQJ�WKH�ZRUN��
7KH�FRQWUDFW�LV�HQIRUFHDEOH�RQO\�LI�ERWK�SDUWLHV�DJUHH�IUHHO\�DQG�YROXQWDULO\�WR�EH�ERXQG�E\�LWV�
WHUPV��7KXV��LI�RQH�SDUW\�PLVUHSUHVHQWV�LPSRUWDQW�FRQGLWLRQV�WR�WKH�RWKHU�SDUW\��XVHV�LWV�SRZHU�WR�
LPSRVH�XQIDLU�RU�XQUHDVRQDEOH�SURYLVLRQV�RQ�WKH�RWKHU�SDUW\�RU�FRPPLWV�D�IUDXG�RQ�WKH�RWKHU��WKH�
FRQWUDFW�PD\�QRW�EH�YDOLG�

+RZHYHU��WKLV�GRHV�QRW�SUHFOXGH�RQH�SDUW\�IURP�EHLQJ�LQ�D�VWURQJHU�EDUJDLQLQJ�SRVLWLRQ�
WKDQ�WKH�RWKHU��WKXV�HQDEOLQJ�WKHP�WR�REWDLQ�PRUH�IDYRXUDEOH�WHUPV�LQ�WKH�FRQWUDFW��,Q�IDFW��LW�LV�D�
UDUH�FRQWUDFW�WKDW�DULVHV�EHWZHHQ�WZR�SDUWLHV�ZKR�DUH�FRPSOHWHO\�EDODQFHG�LQ�SRZHU�DQG�VWUHQJWK��
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$�FRQWUDFW�FDQ�EH�YRLGHG�RQ�WKLV�EDVLV�RQO\�LI�WKHUH�LV�D�EODWDQW�DQG�FRHUFLYH�LPEDODQFH�EHWZHHQ�
WKH�SDUWLHV�

'HILQLQJ�WKH�3DUWLHV

$Q�HPSOR\HH�LV�KLUHG�LQ�KLV�RU�KHU�RZQ�SHUVRQDO�FDSDFLW\��$Q�LQGHSHQGHQW�FRQWUDFWRU�PD\�
FKRRVH�WR�HQWHU�LQWR�D�FRQWUDFW�LQ�KLV�RU�KHU�RZQ�SHUVRQDO�FDSDFLW\�RU�DV�DQ�LQFRUSRUDWHG�FRPSDQ\��
,QFRUSRUDWLRQ�SURYLGHV FHUWDLQ�WD[�DGYDQWDJHV�DV�PHQWLRQHG�LQ�3DUW���RI�WKLV�KDQGERRN��DV�ZHOO�DV�
OLDELOLW\�DGYDQWDJHV��+RZHYHU��LQFRUSRUDWLRQ�DOVR�LQYROYHV�DGGLWLRQDO�FRVWV��LQFRQYHQLHQFHV�DQG�
SDSHU�ZRUN��$�FRDFK�FRQVLGHULQJ�LQFRUSRUDWLRQ�VKRXOG�FRQVXOW�ZLWK�D�ODZ\HU�DQG�DFFRXQWDQW�WR�
REWDLQ�DQ�DFFXUDWH�SLFWXUH�RI�WKH�FRVWV�DQG�UHODWLYH�DGYDQWDJHV�DQG�GLVDGYDQWDJHV�RU�
LQFRUSRUDWLRQ�

7KH�RWKHU�SDUW\�WR�WKH�HPSOR\PHQW�FRQWUDFW�LV�XVXDOO\�WKH�LQFRUSRUDWHG�VSRUW�RUJDQL]DWLRQ��
FOXE�RU�LQVWLWXWLRQ��DOWKRXJK�WKH�SUHVLGHQW��PHPEHU�RI�WKH�H[HFXWLYH�FRPPLWWHH�RU�H[HFXWLYH�
GLUHFWRU�ZLOO�VLJQ�WKH�FRQWUDFW�RQ�EHKDOI�RI�WKH�RUJDQL]DWLRQ��

%HIRUH�HQWHULQJ�LQWR�D�FRQWUDFW�IRU�VHUYLFHV��WKH�FRQWUDFWRU�VKRXOG�EH�VDWLVILHG�WKDW�WKH�
RUJDQL]DWLRQ�LV�VWDEOH�DQG�RSHUDWLQJ�RQ�D�VRXQG�ILQDQFLDO�EDVLV� 7KLV�FDQ�EH�GRQH�E\�WDONLQJ�ZLWK�
RWKHU�VXSSOLHUV�RU�FRQWUDFWRUV��7KH�FRQWUDFWRU�WR�EH�FDQ�DOVR�DVN�WR�VHH�ILQDQFLDO�VWDWHPHQWV�DQG�
DQ�DQQXDO�UHSRUW��DOWKRXJK�WKH�RUJDQL]DWLRQ�LV�QRW�REOLJHG�WR�VXSSO\�WKHP�

(QVXULQJ�WKDW�WKH�HPSOR\HU�LV�VROYHQW�LV�SDUWLFXODUO\�LPSRUWDQW�IRU�WKH�LQGHSHQGHQW�
FRQWUDFWRU�FRDFK��EHFDXVH�KH�RU�VKH�ZLOO�KDYH�OLPLWHG�UHFRXUVH�LQ�WKH�HYHQW�WKH�RUJDQL]DWLRQ�
EHFRPHV�EDQNUXSW�DQG�LV�XQDEOH�WR�PDNH�WKH�QHFHVVDU\�SD\PHQWV�WR�IXOILOO�WKH�FRQWUDFW��7KLV�LV�
VRPHZKDW�OHVV�LPSRUWDQW�IRU�WKH�HPSOR\HH�FRDFK��EHFDXVH�WKH�ODZ�LPSRVHV�DQ�REOLJDWLRQ�RQ�
GLUHFWRUV�RI�RUJDQL]DWLRQV�WR�SHUVRQDOO\ IXOILOO�SD\UROO�DQG�FHUWDLQ�UHODWHG�REOLJDWLRQV�

-RE�'XWLHV
2QH�RI�WKH�ILUVW�FODXVHV�D�FRQWUDFW�VKRXOG�HVWDEOLVK�LV�D�GHVFULSWLRQ�RI�WKH�SRVLWLRQ�DQG�WKH�

VFRSH�RI�WKH�MRE��7KH�FRQWUDFW�VKRXOG�LGHQWLI\�WKH�MRE�WLWOH�DQG�VKRXOG�GHVFULEH�LQ�GHWDLO DQG�DV�
EURDGO\�DV�SRVVLEOH�WKH�UHVSRQVLELOLWLHV�DQG�GXWLHV�RI�WKH�SRVLWLRQ��7KLV�MRE�GHVFULSWLRQ�LV�D�NH\�
SDUW�RI�WKH�FRQWUDFW�XSRQ�ZKLFK�PDQ\�RWKHU�VHFWLRQV�RI�WKH�FRQWUDFW�ZLOO�GHSHQG�

/HJDOO\��D�MRE�GHVFULSWLRQ�LV�LPSRUWDQW�EHFDXVH�LW�GHILQHV�WKH�VFRSH�RI�HPSOR\PHQW�GXWLHV�
IRU�WKH�SXUSRVHV�RI�DVVLJQLQJ�UHVSRQVLELOLW\��RU�OLDELOLW\�IRU�DFWLRQV��$Q�HPSOR\HU�LV�RQO\�OLDEOH�IRU�
WKH�DFWLRQV�RI�HPSOR\HHV�WKDW�IDOO�ZLWKLQ�WKHLU�GHILQHG�VFRSH�RI�GXWLHV��,W�LV�IRU�WKLV�UHDVRQ�WKDW�WKH�
MRE�GHVFULSWLRQ�PXVW�EH�DFFXUDWH�DQG�EURDGO\�ZRUGHG�

$XWKRULW\�RI�WKH�&RDFK
)ROORZLQJ�FORVHO\�RQ�WKH�GHVFULSWLRQ�RI�GXWLHV��WKH�FRQWUDFW�VKRXOG�DOVR�GHILQH�WKH�FRDFK¶V�

VFRSH�RI�DXWKRULW\��'RHV WKH�LQGLYLGXDO�KDYH�WKH�DXWKRULW\�WR�PDNH�DQG�LPSOHPHQW�GHFLVLRQV��RU�
RQO\�WR�LPSOHPHQW�GHFLVLRQV�PDGH�E\�RWKHUV"�'RHV�WKH�LQGLYLGXDO�KDYH�WKH�DXWKRULW\�WR�KLUH�KLV�RU�
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&RPPHQWV�IURP�D�FRDFK�«
3DUW�RI�EHLQJ�³SROLWLFDO´�LQYROYHV�
NQRZLQJ�ZKR�KDV�WKH�SRZHU�ZLWKLQ�
DQ�RUJDQL]DWLRQ��6RPH�
RUJDQL]DWLRQV�DUH�GULYHQ�E\�WKH�
%RDUG��RWKHUV�DUH�GULYHQ�E\�VWDII��
DQG�VWLOO�RWKHUV��XVXDOO\�ORFDO�
FOXEV��DUH�FRQWUROOHG�E\�SDUHQWV��,Q�
WHUPV�RI�\RXU�FRDFKLQJ�FRQWUDFW��
ORRN�IRU�D�GLUHFW�OLQN�ZLWK�WKRVH�
ZKR�FRQWURO�WKH�RUJDQL]DWLRQ�

KHU�DVVLVWDQWV"�:KDW�LV�WKH�FRDFK¶V�UROH�LQ�GHYHORSLQJ�DQG�DSSO\LQJ�VHOHFWLRQ�FULWHULD�
LPSOHPHQWLQJ�GLVFLSOLQH��GHVLJQLQJ�DQG�VFKHGXOLQJ�WUDLQLQJ�SURJUDPV"�7KH�FRQWUDFW�VKRXOG�
FOHDUO\�VHW�RXW�ZKDW�WKH�FRDFK�LV�DXWKRUL]HG�WR�GR��DQG�ZKHUH�WKLV�DXWKRULW\�FRPHV�IURP�

.H\�,WHPV�LQ�WKH�&RDFK·V�-RE�'HVFULSWLRQ
(PSOR\HUV�DQG�FRDFKHV�VKRXOG�EH�DV�GHWDLOHG�DV�SRVVLEOH�LQ�GRFXPHQWLQJ�WKH�FRDFK¶V�MRE�
UHVSRQVLELOLWLHV��.H\�DUHDV�WR�EH�FRYHUHG�LQFOXGH�WKH�WDVNV�WKDW�DUH�LQWHJUDO�WR�FRDFKLQJ�VXFK�DV�
LQVWUXFWLRQ��VFKHGXOLQJ��DWKOHWH�HYDOXDWLRQ�DQG�VXSHUYLVLRQ�RI�FRPSHWLWLYH�HYHQWV��ERWK�DW�KRPH�
DQG�DZD\�� $UHDV�WKDW�VKRXOG�QRW�EH�RYHUORRNHG�LQFOXGH�JHQHUDO�VXSHUYLVLRQ�GXULQJ�WUDLQLQJ�
HYHQWV��VWDIILQJ��LI�WKH�FRDFK�KDV�DVVLVWDQWV���FRRUGLQDWLRQ�RI�HTXLSPHQW��DQG�PDLQWHQDQFH�RI�
FRDFKLQJ�FHUWLILFDWLRQ��,I�WKH�FRDFK¶V�UHVSRQVLELOLWLHV�LQFOXGH�DQ�DGPLQLVWUDWLYH UROH��ZKLFK�PLJKW�
EH�WKH�FDVH�LQ�D�VPDOOHU�FOXE���WKHQ�WKHVH�WDVNV�VKRXOG�EH�LGHQWLILHG��IRU�H[DPSOH��UHJLVWUDWLRQ��
EXGJHWLQJ��QHJRWLDWLQJ�ZLWK�IDFLOLWLHV��DWWHQGLQJ�PHHWLQJV��SURPRWLRQ�DQG�SXEOLFLW\��IXQG�
UDLVLQJ���,I�\RXU�UHVSRQVLELOLWLHV�ZLOO�LQFOXGH�WUDYHOLQJ�ZLWK�DQG�VXSHUYLVLQJ�WKH�WHDP�DW�
FRPSHWLWLRQV��LQFOXGH�WKLV�LQ�WKH�OLVW�RI�GXWLHV��$V�D�JHQHUDO�UXOH��WKH�MRE�GHVFULSWLRQ�VKRXOG�
RXWOLQH�VSHFLILF�WDVNV�WR�EH�SHUIRUPHG��� DYRLG�JHQHUDO�VWDWHPHQWV�VXFK�DV�³WKH�FRDFK�VKDOO�DELGH�
E\�UXOHV�RI�WKH�DVVRFLDWLRQ´��³LPSOHPHQW�WKH�SROLFLHV�DQG�UHJXODWLRQV�RI�WKH�FOXE´�RU�³FDUU\�RXW�
GXWLHV�LQ�D�SURIHVVLRQDO�PDQQHU´�

([FOXVLYLW\
7R�DYRLG�SRWHQWLDO�FRQIOLFWV�RI�LQWHUHVWV��VRPH�FRQWUDFWV�ZLOO�FRQWDLQ�FODXVHV�WKDW�SUHYHQW�

WKH�HPSOR\HH�IURP�RIIHULQJ�FRDFKLQJ�VHUYLFHV�WR�RWKHU�FOLHQWV��6XFK�FODXVHV�PD\�EH�OHJLWLPDWH�
ZKHUH�WKH�FRDFK¶V�SRVLWLRQ�LV�FOHDUO\�IXOO�WLPH��EXW�RWKHUZLVH�QR�FRDFK�VKRXOG�DJUHH�WR�DQ\�
UHVWULFWLRQV�RQ�WKHLU�DELOLW\�WR�FRDFK�HOVHZKHUH�LI�LW�GRHV�QRW�DIIHFW�KLV�RU�KHU�MRE�SHUIRUPDQFH��,W�
LV�LPSRUWDQW�IRU�FRQWUDFWRUV�WR�UHWDLQ�WKH�ULJKW�WR�ZRUN�IRU�DQ\�WKLUG�SDUWLHV�GXULQJ�WKH�WHUP�RI�D�
FRQWUDFW�± HYHQ�LI�WKH\�KDYH�QR�LQWHQWLRQ�RI�DFWXDOO\�GRLQJ�VR��

5HSRUWLQJ�5HODWLRQVKLS
7KH�FRQWUDFW�VKRXOG�VSHFLI\�ZKR�WKH�FRDFK�

FRPPXQLFDWHV�ZLWK�DQG�UHSRUWV WR�LQ�WKH�RUJDQL]DWLRQ��DV�
ZHOO�DV�KRZ�RIWHQ�DQG�LQ�ZKDW�IRUPDW��ZULWWHQ�RU�YHUEDO���
,GHDOO\��WKLV�SHUVRQ�RU��JURXS��ZLOO�EH�VRPHRQH�ZKR�
XQGHUVWDQGV�WKH�WHFKQLFDO�DVSHFWV�RI�FRDFKLQJ��DQG�ZLOO�
DOVR�KDYH�D�IRUPDO�UROH�LQ�WKH�FRDFK¶V�HYDOXDWLRQ�DQG�LQ�
DQ\�GHFLVLRQV�DERXW�WKH�FRDFK¶V�FRQWLQXLQJ�UHODWLRQVKLS�
ZLWK�WKH�RUJDQL]DWLRQ�

&RPSHQVDWLRQ
7KLV�SDUW�RI�WKH�FRQWUDFW�GHDOV�ZLWK�PXFK�PRUH�WKDQ�VLPSO\�WKH�SD\�WKDW�WKH�LQGLYLGXDO�KDV�

QHJRWLDWHG��,Q�DQ�HPSOR\PHQW�VLWXDWLRQ��LW�VKRXOG�LQFOXGH�DOO�IRUPV�RI�FRPSHQVDWLRQ�WKDW�KDYH�
EHHQ�QHJRWLDWHG�ZLWK�WKH�HPSOR\HU�LQFOXGLQJ�UHJXODU�VDODU\��RYHUWLPH�VDODU\��EHQHILWV��H[WHQGHG�
PHGLFDO�DQG�GHQWDO�FRYHUDJH�DQG�GLVDELOLW\�LQVXUDQFH���FDU�DQG�SHU�GLHP�DOORZDQFHV��KROLGD\�
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&RPPHQWV�IURP�D�FRDFK�«
7KH�KLJKHU�XS�\RX�JR��WKH�PRUH�
LPSRUWDQW�\RXU�FRPPXQLFDWLRQ�
VNLOOV�ZLOO�EHFRPH��<RX�ZLOO�QHHG�
WKHVH�VNLOOV�WR�FRPPXQLFDWH�ZLWK�
DWKOHWHV�RQ�WKH�RQH�KDQG��DQG�
ZLWK�PHPEHUV�RI�WKH�%RDUG�RQ�WKH�
RWKHU��*RRG�FRPPXQLFDWLRQ�DQG�
SHRSOH�VNLOOV�ZLOO�KHOS�\RX�UHVROYH�
PDQ\�FRQWUDFWXDO�LVVXHV�DQG�
SRWHQWLDO�GLVSXWHV�

VWUXFWXUH�DQG�SD\��WKH�HPSOR\HU¶V�FRQWULEXWLRQ�WR�D�SHQVLRQ��WKH�HPSOR\HUV�FRQWULEXWLRQ�WR�
SURIHVVLRQDO�GHYHORSPHQW�DQG�FRDFKLQJ�DFFUHGLWDWLRQ��IXWXUH�VDODU\�LQFUHPHQWV��ZKHWKHU�IL[HG�LQ�
DGYDQFH�RU�SHUIRUPDQFH�EDVHG���DQG�ERQXV�VWUXFWXUH��7KH�FRQWUDFW�VKRXOG�DOVR�VSHFLI\�WKH�
VFKHGXOH�IRU�SD\PHQWV��ZHHNO\� ELZHHNO\��PRQWKO\��DQG�WKH�PHWKRG�RI�FDOFXODWLQJ�SD\PHQWV�

$�FRQWUDFW�EHWZHHQ�WKH�LQGHSHQGHQW�FRQWUDFWRU�DQG�WKH�FOLHQW�VKRXOG�VSHFLI\�WKH�DPRXQW�RI�
SD\PHQW�ZKLFK�KDV�EHHQ�QHJRWLDWHG��WKH�IUHTXHQF\�RI�SD\PHQW��DQG�FRPSHQVDWLRQ�IRU�RXW�RI�
SRFNHW�H[SHQVHV�VXFK�DV�JDV��PLOHDJH��SDUNLQJ��WUDYHO��DFFRPPRGDWLRQ��VXSSOLHV�DQG�PDWHULDOV��
7KH�FRQWUDFWRU�PD\�DOVR�ZLVK�WR�QHJRWLDWH�D�ERQXV�SDFNDJH�RU�RWKHU�UHZDUG�IRU�DFKLHYLQJ�FHUWDLQ�
SHUIRUPDQFH�REMHFWLYHV��

'XUDWLRQ�RI�WKH�&RQWUDFW
$Q�HPSOR\PHQW�FRQWUDFW�LV�W\SLFDOO\�RSHQ�HQGHG�LQ�

LWV�GXUDWLRQ��ZKLOH�PDNLQJ�UHIHUHQFH�WR�WKH�³DQQLYHUVDU\�
GDWH´�RI�HPSOR\PHQW�IRU�SXUSRVHV�RI�SHUIRUPDQFH�UHYLHZV��
UHYLHZ�RI�WKH�FRQWUDFW�RU�UHYLHZ�RI�VDODU\�

$�FRQWUDFW�IRU�VHUYLFHV�LV�UDUHO\�RSHQ�HQGHG��LI�HYHU��
6XFK�FRQWUDFWV�DUH�PRVW�RIWHQ�IRU�D�IL[HG�WHUP�RI�OHVV�WKDQ�
RQH�\HDU�RU�WHUPLQDWH�ZKHQ�WKH�VSHFLILHG�WDVNV�DUH�
FRPSOHWHG��,W�LV�SRVVLEOH�IRU�D�FRQWUDFW�IRU�VHUYLFHV�WR��DQG�
PD\�FRQWDLQ�FODXVHV�UHODWLQJ�WR�WKH�UHQHZDO�RI�WKH�FRQWUDFW�
IRU�DQ�DGGLWLRQDO�SHULRG��7KH�UHQHZDO�RSWLRQ�XVXDOO\�GRHV�QRW�UHTXLUH�WKDW�WKH�ZKROH�FRQWUDFW�EH�
RSHQHG�XS��EXW�RQO\�WKDW�FHUWDLQ�OLPLWHG�DVSHFWV�RI�LW�EH�UHFRQVLGHUHG��VXFK�DV�WKH�WHUP��DGGLWLRQDO�
WDVNV�RU�FRPSHQVDWLRQ�

5HQHZDO�RI�WKH�&RQWUDFW
7KH�FRQWUDFW�VKRXOG�EH�VSHFLILF�DERXW�KRZ�WKH�UHQHZDO�SURFHVV�ZLOO�RFFXU�LI�DSSOLFDEOH��

IRU�H[DPSOH��LV�WKH�GHFLVLRQ�WR�UHQHZ�D�MRLQW�GHFLVLRQ�RI�WKH�WZR�SDUWLHV�RU�VROHO\�DW�WKH�GLVFUHWLRQ�
RI�WKH�HPSOR\HU"�,V�WKH�GHFLVLRQ�WR�UHQHZ�IRUPDOO\�OLQNHG�ZLWK�WKH�UHYLHZ�RI�WKH�FRQWUDFWRU¶V�
SHUIRUPDQFH" ,GHDOO\��WKH�FRQWUDFW�VKRXOG�VHW�RXW�WLPHOLQHV�VR�WKDW�WKH�GHFLVLRQ�WR�UHQHZ��RU�QRW�
UHQHZ��LV�QRW�OHIW�WR�WKH�ODVW�PRPHQW��,QVWHDG��WKH�FRQWUDFWRU�VKRXOG�KDYH�DPSOH�QRWLILFDWLRQ�LI�WKH�
FRQWUDFW�LV�QRW�EHLQJ�UHQHZHG��VR�WKDW�KH�RU�VKH�FDQ�SXUVXH�RWKHU�RSSRUWXQLWLHV�

3HUIRUPDQFH�5HYLHZ
3HUIRUPDQFH�UHYLHZ�LV�RIWHQ�RYHUORRNHG��ERWK�LQ�SROLF\�DQG�LQ�SUDFWLFH��7KH�FRQWUDFW�

VKRXOG�EH�VSHFLILF�DV�WR�KRZ�WKH�LQGLYLGXDO¶V�SHUIRUPDQFH�LV�JRLQJ�WR�EH�HYDOXDWHG��,W�VKRXOG�
VSHFLI\�QRW�RQO\�ZKDW�FULWHULD�ZLOO�EH�XVHG�LQ�WKH�HYDOXDWLRQ�DQG�KRZ�WKH\�ZLOO�EH�ZHLJKWHG��EXW�
ZKR�ZLOO�FDUU\�LW�RXW��DW�ZKDW�WLPHV�DQG�LQ�ZKDW�IRUPDW��L�H��ZULWWHQ�RU�YHUEDO���'RHV�WKH�
SHUIRUPDQFH�UHYLHZ�SURFHVV�SURYLGH�WKH�FRDFK�ZLWK�DQ�RSSRUWXQLW\�IRU�LQSXW�RU�IHHGEDFN"�
3HUIRUPDQFH�UHYLHZV�DUH�FULWLFDO�EHFDXVH�WKH\�IRUP�WKH�EDVLV�XSRQ�ZKLFK�PDMRU�GHFLVLRQV�DUH�
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&RPPHQWV�IURP�D�FRDFK�«
7KH�VSRUW�RUJDQL]DWLRQ�ZLOO�WU\�WR�
VLJQ�\RX�XS�WR�D�RQH�RU�WZR�\HDU�
FRQWUDFW��7KLV�LVQ¶W�ORQJ�HQRXJK�WR�
GHYHORS�D�WHDP�DQG�EULQJ�DERXW�
VLJQLILFDQW�LPSURYHPHQWV�LQ�
SHUIRUPDQFH��7R�JHW�WKH�MRE�GRQH��
WKH�FRDFK�QHHGV�IRXU�RU�ILYH�\HDUV�

PDGH��LQFOXGLQJ�GHFLVLRQV�WR�SHQDOL]H�RU�WHUPLQDWH�HPSOR\HHV�RU�FRQWUDFWRUV��DV�ZHOO�DV�GHFLVLRQV�
WR�UHZDUG�WKHP�

3ODFH�RI�:RUN
7KH�FRQWUDFW�VKRXOG�VSHFLI\�ZKHUH�WKH�ZRUN�LV�JRLQJ�WR�WDNH�SODFH��,I�WUDYHO�LV�D�

UHTXLUHPHQW�RI�WKH�SRVLWLRQ�WKH�FRQWUDFW�VKRXOG�VSHFLI\�KRZ�WUDYHO�FRVWV�DUH�WR�EH�FRPSHQVDWHG��,I�
WHPSRUDU\�UHORFDWLRQ�WR�DQRWKHU�DUHD�LV�D�UHTXLUHPHQW�RI�WKH�SRVLWLRQ��WKH�FRQWUDFW�VKRXOG�FOHDUO\�
VSHFLI\�ZKDW�UHORFDWLRQ�H[SHQVHV�ZLOO�EH�FRYHUHG�DQG�KRZ��

1RQ�&RPSHWLWLRQ�&ODXVH
7KLV�W\SH�RI�FODXVH�SURWHFWV�WKH�HPSOR\HU�IURP�D�

IRUPHU�HPSOR\HH�RU�FRQWUDFWRU�XVLQJ�NQRZOHGJH�DQG�
H[SHULHQFH�DFTXLUHG�GXULQJ�WKH�FRXUVH�RI�HPSOR\PHQW�WR�
FRPSHWH�XQIDLUO\�DJDLQVW�WKH�HPSOR\HU��:KLOH�VXFK�
FODXVHV�DUH�OHJLWLPDWH��WKH\�VKRXOG�RQO\�WDUJHW�WKRVH�
HPSOR\HHV�RU�FRQWUDFWRUV�ZKRVH�NQRZOHGJH�RI�WKH�
HPSOR\HU
V�EXVLQHVV�FRXOG�GDPDJH�WKH�HPSOR\HU
V�SODFH�
LQ�WKH�PDUNHW RU�UHODWLRQVKLS�ZLWK�LWV�FOLHQWV��*HQHUDOO\��
WKH�PRUH�VSHFLDOL]HG�DQG�FRPSOH[�WKH�VHUYLFHV��DQG�WKH�
PRUH�DQ�HPSOR\HH�RU�FRQWUDFWRU�LV�LQ�D�SRVLWLRQ�WR�LQIOXHQFH�RU�VROLFLW�WKH�HPSOR\HU
V�FOLHQWV��WKH�
PRUH�OLNHO\�D�QRQ�FRPSHWLWLRQ�FODXVH�ZLOO�EH�XSKHOG�E\�D�FRXUW��SURYLGHG�LW�RWKHUZLVH�UHDVRQDEOH��

&RQILGHQWLDOLW\�3URYLVLRQV
&RQILGHQWLDOLW\ SURYLVLRQV�DUH�FRPPRQ�LQ�FRQWUDFWV�DQG�DUH�GHVLJQHG�IRU�WZR�SXUSRVHV��

RQH�LV�WR�HQVXUH�WKDW�WKH�HPSOR\HH�RU�FRQWUDFWRU�KDYLQJ�DFFHVV�WR�WKH�HPSOR\HU¶V�FRQILGHQWLDO�
LQIRUPDWLRQ�NHHSV�LW�FRQILGHQWLDO�ERWK�GXULQJ�DQG�DIWHU�WKH�FRQWUDFW��DQG�WKH�VHFRQG�LV�WR�SUHYHQW�
WKH�SDUWLHV�IURP�GLVFXVVLQJ�GHWDLOV�RI�WKH�FRQWUDFW�RQFH�WKH�FRQWUDFW�LV�WHUPLQDWHG��$�FRQWUDFW�FDQ�
DOVR�VWLSXODWH�FRQILGHQWLDOLW\�DERXW�WKH�GHWDLOV�RI�D�GLVSXWH�EHWZHHQ�WKH�WZR�SDUWLHV��WKH�UHDVRQV�
IRU�GLVPLVVDO��WKH�WHUPV�RI�DQ\�VHWWOHPHQW�RU�WKH DPRXQW�RI�VHYHUDQFH�SD\��&RQILGHQWLDOLW\�
SURYLVLRQV�ZRUN�ERWK�ZD\V�DQG�FDQ�EH�EHQHILFLDO�WR�ERWK�WKH�HPSOR\HU�DQG�WKH�HPSOR\HH��

7HUPLQDWLRQ�

,Q�RUGHU�WR�DYRLG�IXWXUH�PLVXQGHUVWDQGLQJV�ERWK�SDUWLHV�VKRXOG�DJUHH�XSRQ�DQG�LGHQWLI\�ZKDW�
JURXQGV�ZLOO�MXVWLI\�D�WHUPLQDWLRQ�RI�WKH�FRQWUDFW��LQ�WKH�FDVH�RI�DQ�LQGHSHQGHQW�FRQWUDFWRU��RU�DUH�
FDXVH�IRU�GLVPLVVDO��LQ�WKH�FDVH�RI�HPSOR\HHV���5HPHPEHU�WKDW�DQ�HPSOR\HH WHUPLQDWHG�IRU�FDXVH�
LV�QRW�HQWLWOHG�WR�QRWLFH�RU�SD\�LQ�OLHX�RI�QRWLFH��+RZHYHU��DQ�HPSOR\HH�GLVPLVVHG�ZLWKRXW�FDXVH�
LV�HQWLWOHG�WR�D�UHFHLYH�QRWLFH�RI�WKH�SHQGLQJ�GLVPLVVDO�RU�D�OXPS�VXP�SD\PHQW�LQ�OLHX�RI�VXFK�
QRWLFH��7KH�DPRXQW�RI�QRWLFH�WR�EH�JLYHQ�RQ�WHUPLQDWLRQ�VKRXOG�EH�QHJRWLDWHG�E\�WKH�SDUWLHV�DQG�
FOHDUO\�VSHFLILHG�LQ�WKH�FRQWUDFW�
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&RPPHQWV�IURP�D�FRDFK�«
<RXU�FRQWUDFW�VKRXOG�FRQWDLQ�
FRPPXQLFDWLRQ�DQG�GLVSXWH�
UHVROXWLRQ�PHFKDQLVP�WR�KDQGOH�
VLWXDWLRQV�RI�FRQIOLFW�EHWZHHQ�
DWKOHWHV�DQG�WKH�FRDFK��6XFK�D�
PHFKDQLVP�ZRXOG�RXWOLQH�KRZ�DQG�
ZKHUH�DWKOHWHV�FRXOG�PDNH�
FRPSODLQWV�«,I�WKH\�FRPSODLQ�
GLUHFWO\�WR�WKH�%RDUG��WKH�FRDFK�PD\�
EH�GRRPHG�

:KHUH�DQ�HPSOR\HH�LV�WHUPLQDWHG�ZLWKRXW�FDXVH��DQG�WKHUHIRUH�ZLWK�QRWLFH��ERWK�SDUWLHV�
VKRXOG�NQRZ�WKH�OHQJWK�RI�WKDW�QRWLFH�SHULRG�ZHOO�LQ�DGYDQFH��7KH�EHVW�VWUDWHJ\�LV�WR�LQFOXGH�LW�DV�
SDUW�RI�WKH�FRQWUDFW��8QOHVV�WKHUH�LV�D�SULRU�DJUHHPHQW�EHWZHHQ�WKH�SDUWLHV��DFFHSWLQJ�D�ORQJHU�
QRWLFH�SHULRG��RIWHQ�FDOOHG�³UHDVRQDEOH�QRWLFH´��WKH�HPSOR\HU�PD\�WU\�WR�LQVLVW�WKDW�WKH�HPSOR\HH�
LV�HQWLWOHG�WR�RQO\�WKH�PLQLPXP�QRWLFH�SHULRG�VHW�RXW���,Q�WKH�SURYLQFLDO�RU�WHUULWRULDO�WKLV�LV�RQH�
ZHHN¶V�QRWLFH�IRU�HDFK�\HDU�RI�VHUYLFH�XS WR�D�FDSSHG�DPRXQW��

7KH�VWDWXWRU\�SURYLVLRQ�UHSUHVHQWV�D�PLQLPXP�SHULRG�RI�QRWLFH��EXW�WKLV�PD\�QRW�EH�
UHDVRQDEOH�LQ�FHUWDLQ�FLUFXPVWDQFHV��6HQLRULW\��FRPSOH[LW\�RI�WKH�MRE�DQG�LQGXFHPHQW�WR�OHDYH�D�
SUHYLRXV�SRVLWLRQ�RI�ORQJ�VWDQGLQJ�DUH�MXVW�VRPH�RI�WKH�IDFWRUV�WKDW�VKRXOG�HQFRXUDJH�WKH�
HPSOR\HH�WR�QHJRWLDWH�LQ�DGYDQFH�IRU�D�ORQJHU�SHULRG�RI�QRWLFH��+RZHYHU��LI�WKH�FRQWUDFW�FDOOV�IRU�
WKH�PLQLPXP�VWDWXWRU\�SHULRG��DQG�WKH�HPSOR\HH�KDV�DJUHHG�WR�WKLV��WKHVH�RWKHU�IDFWRUV�ZLOO�QRW�EH�
FRQVLGHUHG�

/LNHZLVH� LI�D�FRQWUDFWRU�FRDFK�LV�WHUPLQDWHG��LW�PD\�EH�DSSURSULDWH�IRU�WKH�FRQWUDFW�WR�
LQFOXGH�D�VKRUW�QRWLFH�SHULRG��ZKLFK�LV�UDUHO\�VKRUWHU�WKDQ����GD\V�

:KDW�KDSSHQV�RQ�WHUPLQDWLRQ�IRU�DQ�HPSOR\HH�ZLWK�D�IL[HG�WHUP�FRQWUDFW�LV�PRUH�
FRPSOH[��7KH�DPRXQW�RI�WKH WHUPLQDWLRQ�SDFNDJH�VKRXOG�EH�LGHQWLILHG�LQ�WKH�FRQWUDFW�ZKHWKHU�LW�LV�
�L��D�VHW�SHULRG�RI�QRWLFH�RU��LL��D�SD\�RXW�RI�WKH�UHPDLQLQJ�FRQWUDFW�WHUP��,GHDOO\��WKH�WHUPLQDWLRQ�
SD\PHQW�VKRXOG�EH�WKH�UHPDLQLQJ�DPRXQW�RI�WKH�FRQWUDFW�SDLG�RXW�LQ�IXOO�EXW�WKLV�LV�QRW�DOZD\V�
SRVVLEOH�WR�QHJRWLDWH��,W�FRXOG�EH�EDVHG�RQ�VDODU\�DW�WKH�
WLPH�RI�WHUPLQDWLRQ��DQG�FRXOG�LQFOXGH�D�SUR�UDWHG�
VKDUH�RI�DQ\�ERQXV�WKDW�PD\�KDYH�EHHQ�HDUQHG��7KH�
WHUPLQDWLRQ�SDFNDJH�PLJKW�DOVR�LQFOXGH�DQ\�VWDWXWRU\�
HQWLWOHPHQWV��VXFK�DV�D�FRQWLQXDWLRQ�RI�KHDOWK�FDUH�
SUHPLXPV�GXULQJ�WKH�FRQWUDFWV�WHUPV��7KH�PRVW�
LPSRUWDQW�WKLQJ�LV�WR�QHJRWLDWH�DQG�DJUHH�LQ�DGYDQFH�
KRZ�DQ\�WHUPLQDWLRQ�VLWXDWLRQ�ZLOO�EH�KDQGOHG�

:KHWKHU�WKH�QRWLFH�RI�WHUPLQDWLRQ�LV�DFWXDOO\�
JLYHQ�RU�D�SD\PHQW�LV�PDGH�LQ�OLHX�LV�XVXDOO\�XS�WR�WKH�
HPSOR\HU��0RVW�HPSOR\HHV�SUHIHU�WKDW�WKHLU�HQWLWOHPHQW�
WR�QRWLFH�WDNH�WKH�IRUP�RI�D�OXPS�VXP�SD\PHQW�RU�D�VHULHV�RI�VWUXFWXUHG�SD\PHQWV��$�OXPS�VXP�
SD\PHQW�LV�SUHIHUUHG�DV�LW�DOORZV�D�FOHDQ�EUHDN�IURP�D�VLWXDWLRQ�WKDW��LI�H[WHQGHG��PD\�EH�GLIILFXOW�
IRU�ERWK�SDUWLHV�

,QGHPQLILFDWLRQ�DQG�,QVXUDQFH
(PSOR\HHV�DUH�LQGHPQLILHG�E\�WKHLU�HPSOR\HUV�IRU�OHJDO�FRVWV�DQG�GDPDJHV�WKDW�WKH\�

PLJKW�LQFXU��ZKHUH�VXFK�ORVVHV�DULVH�IURP�WKH�HPSOR\HH�SURSHUO\�SHUIRUPLQJ�WKHLU�MRE�GXWLHV��
7\SLFDOO\��DQ�HPSOR\PHQW�FRQWUDFW�GRHV�QRW�PDNH�UHIHUHQFH�WR�WKLV�EHFDXVH�LW�LV�D�FOHDU�
HQWLWOHPHQW�XQGHU�WKH�ODZ�
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,QGHSHQGHQW�FRQWUDFWRUV�DUH�W\SLFDOO\�QRW�LQGHPQLILHG�E\�WKH�RUJDQL]DWLRQV�ZLWK�ZKLFK�
WKH\�KDYH�D�FRQWUDFW��,W�LV�QRW�LQ�WKH�RUJDQL]DWLRQ¶V�EHVW�LQWHUHVW�WR�LQGHPQLI\�D�SHUVRQ�RYHU�ZKRP�
WKH\�GR�QRW�H[HUFLVH�FRQWURO��+RZHYHU��LW�LV�QRW�XQFRPPRQ�IRU�WKH�HPSOR\HU�WR�VHHN�DQ�
LQGHPQLILFDWLRQ�EDFN�IURP�WKH�FRDFK�ZKR�LV�DQ�LQGHSHQGHQW�FRQWUDFWRU��

$UELWUDWLRQ
$UELWUDWLRQ�LV�D�SURFHVV�ZKHUHE\�WKH�SDUWLHV�VXEPLW�D�GLVSXWH�WR�DQ�LPSDUWLDO�WKLUG�SDUW\�

IRU�GHFLVLRQ�DIWHU�KHDULQJ�IURP�ERWK�VLGHV��7KH�SDUWLHV�DJUHH�LQ�DGYDQFH�ZKLFK�GLVSXWHV�PD\�EH�
DUELWUDWHG��WHUPLQDWLRQ�GHFLVLRQV�WKDW�HIIHFW�HPSOR\HHV�DUH�XVXDOO\�QRW�DUELWUDWHG��DQG�DJUHH�WR�EH�
ERXQG�E\�WKH�GHFLVLRQ�RI�WKH�DUELWUDWRU��$UELWUDWLRQ�LV�LQWHQGHG�WR�DYRLG�WKH�GHOD\��H[SHQVH�DQG�
WKH�IRUPDOLWLHV�RI�RUGLQDU\�OLWLJDWLRQ�LQ�UHVROYLQJ�FRPPRQ�GLVSXWHV��

$Q�DUELWUDWLRQ�FODXVH�LV�UHFRPPHQGHG�LQ�DOO�FRQWUDFWV��IRU�VHYHUDO�UHDVRQV��2QH�RI�WKHVH�LV�
WKDW�LW�HQDEOHV�WKH�GLVSXWH�WR�EH�VHWWOHG�RXWVLGH�WKH�RUJDQL]DWLRQ�DQG�DZD\�IURP�SHUVRQDOLWLHV�WKDW�
PD\�KDYH�FODVKHG�ZLWK�\RXUV��DQG�YLHZV�ZKLFK�KDYH�EHFRPH�HQWUHQFKHG��$UELWUDWLRQ�LV�DOVR�D�
FRVW�HIIHFWLYH�ZD\�WR�UHVROYH�GLVSXWHV�± SDUWLFXODUO\�LI�LW�DSSHDUV�WKDW�WKH�SDUWLHV�DUH�KHDGHG�
WRZDUGV�OLWLJDWLRQ��

7ZR�FULWLFDO�DVSHFWV�RI�WKH�DUELWUDWLRQ�FODXVH�DUH�WKDW�DUELWUDWLRQ�VKDOO�EH�FRPSXOVRU\��QRW�
RSWLRQDO�IRU�FHUWDLQ�GLVSXWHV�DQG�WKDW�WKH�DUELWUDWRU
V�GHFLVLRQ�VKDOO�EH�ILQDO�DQG�ELQGLQJ�RQ�WKH�
SDUWLHV�

6HYHUDELOLW\
7KLV�LV�D�PLQRU��KRXVHNHHSLQJ�LWHP��*HQHUDOO\��ZKHUH�RQH�FODXVH�LQ�D�FRQWUDFW�LV�IRXQG�WR�

EH��YRLG��LW�KDV�WKH�HIIHFW�RI�YRLGLQJ�WKH�ZKROH�FRQWUDFW�XQOHVV�WKH�SDUWLHV�DJUHH�RWKHUZLVH��7KXV��
PRVW�FRQWUDFWV�KDYH�D��VHYHUDELOLW\�SURYLVLRQ��ZKLFK�UHVXOWV�LQ�DQ\�LOOHJDO��RU�YRLG��FODXVH�EHLQJ�
VHYHUHG�IURP�WKH�UHPDLQGHU�RI�WKH�FRQWUDFW�DQG�HQVXUHV�WKH�ZKROH�DJUHHPHQW�LV�QRW�VWUXFN�GRZQ�

3DUW���� 5(&200(1'$7,216�)25�7+(�&2$&+�1(*27,$7,1*
$�&2175$&7

7KH�IROORZLQJ�SRLQWV�DUH�LQWHQGHG�WR�KHOS�WKH�FRDFK��ZKHWKHU�DQ�HPSOR\HH�RU�FRQWUDFWRU��
QHJRWLDWH�WKH�EHVW�SRVVLEOH�FRQWUDFW�IRU�WKHPVHOYHV��7KHVH�SRLQWV�GR�QRW�QHFHVVDULO\�UHSUHVHQW�D�
FRPSOHWH�OLVW��QRU�DUH�WKH\�SUHVHQWHG�LQ�RUGHU�RI�SULRULW\��$V�ZHOO��WKHVH�SRLQWV�PXVW�EH�UHDG�LQ�
FRQMXQFWLRQ�ZLWK�WKH�SUHYLRXV�VHFWLRQ�WKDW�H[SODLQHG�VRPH�JHQHUDO�HOHPHQWV�RI�D�FRQWUDFW�

$V�PHQWLRQHG�LQ�WKH�2YHUYLHZ�WR�WKLV�*XLGH��ZH�VWURQJO\�UHFRPPHQG�WKDW�WKH�FRDFK�
QHJRWLDWH�WKH�WHUPV�RI�WKH�FRQWUDFW��KDYH�WKH�RUJDQL]DWLRQ�SUHSDUH�D�GUDIW�FRQWUDFW��UHYLVH�WKLV�GUDIW�
DV�DSSURSULDWH��DQG�KDYH�D�ODZ\HU�UHYLHZ�WKH�ILQDO�SURGXFW�
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7KH�EHJLQQLQJ�RI�WKH�UHODWLRQVKLS�EHWZHHQ�D�FRDFK�DQG�KLV�RU�
KHU�HPSOR\HU�LV�D�WLPH�ZKHQ�WKH�UHODWLRQVKLS�LV�DW�LWV�PRVW�
SRVLWLYH�DQG�WKH�FRDFK�LV�YLHZHG�PRVW�IDYRXUDEO\� 7KLV�JLYHV�

WKH�FRDFK�FRQVLGHUDEOH�LQIOXHQFH�DQG�LW�LV�FOHDUO\�WKH�EHVW�WLPH�WR�QHJRWLDWH�DQG�H[HFXWH�WKH�
FRQWUDFW��7DNH�DGYDQWDJH�RI�WKLV�WLPH�WR�QHJRWLDWH�WKH�EHVW�GHDO�IRU�\RXUVHOI��'RQ¶W�VLPSO\�DFFHSW�
D�FRQWUDFW�ZKLFK�LV�SUHVHQWHG�WR�\RX�± QHJRWLDWH�IRU�ZKDW�\RX�FRQVLGHU�LV�LQ�\RXU�EHVW�LQWHUHVWV��
$OVR��GRQ¶W�SXW�RII�WKH�FRQWUDFW�LQ�WKH�LQWHUHVW�RI�JHWWLQJ�VWDUWHG�RQ�WKH�FRDFKLQJ�MRE��ZLWK�WKH�LGHD�
WKDW�WKH�GHWDLOV�DQG�SDSHUZRUN�FDQ�EH�VRUWHG�RXW�ODWHU�RQ�± DOO�WRR�RIWHQ��WKLV�OHDGV�WR�
PLVXQGHUVWDQGLQJV DQG�GLVSXWHV��$V�ZHOO��UHVLVW�SUHVVXUH�WR�VLJQ�WKH�FRQWUDFW�LQ�D�UXVK��IRU�
ZKDWHYHU�UHDVRQV�

,Q�DOO�UHVSHFWV��WKH�PRUH�GHWDLOHG�WKH�FRQWUDFW�LV��WKH�EHWWHU��(YHQ�LI�
WKLQJV�DUH�URV\�DW�WKH�RXWVHW�DQG�LW�GRHVQ¶W�DSSHDU�WKDW�DQ\WKLQJ�
FRXOG�SRVVLEO\�JR�ZURQJ��FRQWLQXDOO\�DVN�\RXUVHOI�ZKDW�FRXOG�JR�

ZURQJ��DQG�QHJRWLDWH�WKH�FRQWUDFW�WR�DQWLFLSDWH�DV�PDQ\�VLWXDWLRQV�DV�\RX�FDQ�UHDVRQDEO\�IRUHVHH��
:KLOH�VLJQHG�DW�WKH�EHJLQQLQJ�RI�D�UHODWLRQVKLS��WKH�FRQWUDFW�PXVW�EH�HVSHFLDOO\�GHWDLOHG�DQG�FOHDU�
DERXW�KRZ�WKH�UHODWLRQVKLS�ZLOO�HQG��EHFDXVH�WKLV�LV�ZKHQ�PRVW�RI�WKH�GLVSXWHV�ZLOO�DULVH�

7KH�WLWOH�RI�WKH�FRQWUDFW�VKRXOG�EH�³$�&RQWUDFW�IRU�WKH�
3URYLVLRQ�RI�&RDFKLQJ�6HUYLFHV´ RU�VRPHWKLQJ�VLPLODU��LQ�
WKH�FDVH�RI�WKH�LQGHSHQGHQW�FRQWUDFWRU�FRDFK��7KH�HPSOR\HH�
FRDFK�PD\�ZLVK�WR�WLWOH�WKH�DJUHHPHQW�VRPHWKLQJ�OLNH�³(PSOR\PHQW�&RQWUDFW´�

(QWHU�LQWR�\RXU�QHZ�ZRUNLQJ�UHODWLRQVKLS�ZLWK�H\HV�DQG�
HDUV�RSHQ��7KH�RUJDQL]DWLRQDO�FXOWXUH�RI�DQ�RUJDQL]DWLRQ�
ZLOO�GHSHQG�YHU\�PXFK�RQ�WKH�SHUVRQDOLWLHV�LQYROYHG��2YHU�
WLPH�WKHVH�SHUVRQDOLWLHV�PD\�FKDQJH��DQG�LQ�WKH�IXWXUH�\RX�
PD\�ILQG�\RXUVHOI�GHDOLQJ�ZLWK�SHRSOH�ZKR�KDYH�GLIIHUHQW�

VW\OHV�DQG�DJHQGDV��5HFRJQL]H�WKDW�WKH�%RDUG�RI�'LUHFWRUV�LV�OLNHO\�WR�VXSSRUW�WKHLU�([HFXWLYH�
'LUHFWRU�DQG�7HFKQLFDO�'LUHFWRU��RU�RWKHU�%RDUG�PHPEHU��DQG�QRW�WKH�FRDFK��LQ�WKH�HYHQW�RI�D�
GLVSXWH��%H�SDUWLFXODUO\�ZDU\�RI�ILQGLQJ�\RXUVHOI�VWULYLQJ�WR�DFKLHYH�JRDOV�DQG�REMHFWLYHV�ZKLFK�
KDYH�FHDVHG�WR�EH�D�SULRULW\�IRU�WKH�RUJDQL]DWLRQ��,I�WKH�IRFXV�LV�FKDQJLQJ��IRU�H[DPSOH��IURP�HOLWH�
FRPSHWLWLRQ�WR�GHYHORSPHQWDO�SURJUDPV��LW�PD\�EH�DSSURSULDWH�WR�UHYLVLW�\RXU�FRQWUDFW�DQG�UH�
QHJRWLDWH�FHUWDLQ�WHUPV��SDUWLFXODUO\�WKRVH�UHODWHG�WR�\RXU�SHUIRUPDQFH�UHYLHZ�

7KH�FRQWUDFW�VKRXOG�VSHOO�RXW�YHU\�FOHDUO\�WKH�OLQHV�RI�UHSRUWLQJ� 'R�
\RX��WKH�FRDFK��UHSRUW�WR�WKH�7HFKQLFDO�'LUHFWRU��+LJK�3HUIRUPDQFH�
&KDLU��([HFXWLYH�'LUHFWRU��RU�([HFXWLYH�&RPPLWWHH"�,Q�WKH�FDVH�RI�D�
VPDOO�FOXE��\RX�PD\�EH�H[SHFWHG�WR�UHSRUW�WR�WKH�3UHVLGHQW��'RHV�WKH�SHUVRQ�\RX�DUH�UHSRUWLQJ�WR�
KDYH�D�VXIILFLHQW�JUDVS�RI�WKH�WHFKQLFDO�DVSHFWV�RI�FRDFKLQJ"�,I�\RX�DUH�QRW�FRPSOHWHO\�VDWLVILHG�
ZLWK�WKH�UHSRUWLQJ�DUUDQJHPHQW�ZKLFK�LV�EHLQJ�SURSRVHG��VXJJHVW�VRPH�DOWHUQDWLYHV��,I�DW�DOO�
SRVVLEOH��DUUDQJH�LW�VR�WKDW�\RX�UHSRUW�WR�LQGLYLGXDOV�ZKR�ZLOO�EH�LQYROYHG�LQ�\RXU�HYDOXDWLRQ�DQG�
ZKR�ZLOO�EH�PDNLQJ�WKH�GHFLVLRQV�DERXW�FRQWLQXDWLRQ�RI�\RXU�FRQWUDFW��

'RQ·W�VWDUW�WKH�MRE�XQWLO�
WKH�FRQWUDFW�LV�LQ�SODFH

0DNH�WKH�FRQWUDFW�DV�
GHWDLOHG�DV�SRVVLEOH

8VH�DQ�DSSURSULDWH�
WLWOH�IRU�WKH�FRQWUDFW

%H�SROLWLFDO�² ILQG�RXW�DERXW
WKH�RUJDQL]DWLRQDO�FXOWXUH�
RI�WKH�RUJDQL]DWLRQ�\RX�DUH�
DERXW�WR�ZRUN�IRU

%H�FOHDU�DERXW�
OLQHV�RI�´UHSRUWLQJµ
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$OVR��VRUW�RXW�ZKDW��KRZ��DQG�KRZ�RIWHQ�\RX�ZLOO�UHSRUW��.HHS�LQ�PLQG�WKH�SUDFWLFDO�DQG�
ORJLVWLFDO�DVSHFWV�RI�UHSRUWLQJ�± LI�\RX�DUH�ZLWK�D�QDWLRQDO�RUJDQL]DWLRQ�DQG�DUH�H[SHFWHG�WR�UHSRUW�
WR�VRPHRQH�ZKR�OLYHV�RQ�WKH�RWKHU�VLGH�RI�WKH�FRXQWU\��KRZ�UHDOLVWLF�DQG�KRZ�H[SHQVLYH�ZLOO�LW�EH�
WR�UHSRUW�RQ�D�UHJXODU�EDVLV"�,I�\RX�DUH�H[SHFWHG�WR�VXSSO\�D�GHWDLOHG�ZULWWHQ�UHSRUW�DW�UHJXODU�
LQWHUYDOV��EH�VXUH�WKDW�WKLV�UHSRUW�FDQ�EH�SUHSDUHG�ZLWKLQ�WKH�WLPH�DOORWWHG�WR�\RX��LQ�DGGLWLRQ�WR�DOO�
RI�\RXU�UHJXODU�FRDFKLQJ�GXWLHV��,I�WKH�%RDUG�LV�UHVSRQVLEOH�IRU�WKH�NH\�GHFLVLRQV�ZKLFK�DIIHFW�
FRDFKHV�DQG�FRDFKLQJ��EH�VXUH�WKDW�\RX�KDYH�RSSRUWXQLWLHV�WR�UHVSRQG�GLUHFWO\�WR�WKH�%RDUG��UDWKHU�
WKDQ�KDYLQJ�\RXU�LQSXW�ILOWHUHG�WKURXJK�D�VWDII�SHUVRQ��

7KH�GXUDWLRQ�RI�WKH�FRQWUDFW�ZLOO�GHSHQG�RQ�WKH�FRDFK¶V�SHUVRQDO�
VLWXDWLRQ�DQG�RQ�WKH�QHHGV�RI�WKH�VSRUW�RUJDQL]DWLRQ��,I�\RX�DUH�
OHDYLQJ�VWDEOH�HPSOR\PHQW�WR�WDNH�XS�D�QHZ�FRDFKLQJ�SRVLWLRQ�

VKRXOG�VHHN�WKH�ORQJHVW�WHUP�SRVVLEOH�RU�LQVLVW�RQ�RSHQ�HQGHG�HPSOR\PHQW��$V�ZHOO��WKH�FRDFK�
VKRXOG�EH�VXUH�WKDW�WKH�WDVNV�KH�RU�VKH�KDV�EHHQ�FRQWUDFWHG�WR�SURYLGH�DUH�UHDOLVWLF�DQG�FRQVLVWHQW�
ZLWK�WKH�GXUDWLRQ�RI�WKH�FRQWUDFW��)RU�H[DPSOH��LI�WKH�WHDP�WKDW�WKH�LQGLYLGXDO�LV�FRQWUDFWLQJ�WR�
FRDFK�LV�LQ�D�EXLOGLQJ�SKDVH��KLJK�SHUIRUPDQFH�JRDOV�PD\�EH�XQUHDOLVWLF�LQ�D�VKRUW�SHULRG�RI�WLPH��
7KH�FRDFK�PD\�QHHG�D�ORQJHU�SHULRG��SHUKDSV�IRXU�RU�ILYH�\HDUV��WR�DFFRPSOLVK�WKH�WDVN��7KH�
FRQWUDFW�WHUP�PXVW�JLYH�WKH�FRDFK�WKH�RSSRUWXQLW\�WR�GR�WKH�MRE�SURSHUO\��,I�D�ORQJHU�IL[HG�WHUP�
KDV�EHHQ�QHJRWLDWHG��PDNH�VXUH�WKDW�WKH�LQFOXVLRQ�RI�D�WHUPLQDWLRQ�FODXVH��ZKLFK�PD\�DOORZ�IRU�
HDUO\�WHUPLQDWLRQ�ZLWKRXW�FRPSHQVDWLRQ�RQO\�LQ�WKH�HYHQW�RI�³FDXVH´�GRHV�QRW�SUHFOXGH�D�IXOO�
SD\RXW�RI�WKH�FRQWUDFW�LI�WHUPLQDWLRQ�LV�ZLWKRXW�FDXVHG��

7KH�FRQWUDFW�VKRXOG�EH�YHU\�VSHFLILF�DERXW�KRZ�WKH�
FRDFK¶V�SHUIRUPDQFH�ZLOO�EH�HYDOXDWHG��7KH�FRDFK�
VKRXOG�LQVLVW�WKDW�DOO�SHUIRUPDQFH�UHYLHZV�EH�FRQGXFWHG�

LQ�ZULWLQJ��RQ�WKH�EDVLV�RI�DJUHHG�XSRQ�FULWHULD�DW�DJUHHG�XSRQ�LQWHUYDOV��XVXDOO\�RQFH�SHU�VHDVRQ���
7KHVH�FULWHULD�VKRXOG�UHODWH�GLUHFWO\�EDFN�WR�WKH�MRE�GHVFULSWLRQ�VHW�RXW�LQ�WKH�FRQWUDFW��DQG�WR�WKH�
PLVVLRQ�DQG�REMHFWLYHV�RI�WKH�RUJDQL]DWLRQ��<RX�VKRXOG�DOVR�HQVXUH�WKDW�WKHUH�LV�D�PHFKDQLVP�IRU�
\RXU�IHHGEDFN�WR�EH�LQFRUSRUDWHG�LQWR�WKH�UHVXOWV�RI�\RXU�HYDOXDWLRQ�

7KH�FRQWUDFW�VKRXOG�DOVR�VSHFLI\�ZKR�ZLOO�EH�LQYROYHG�LQ�WKH�
HYDOXDWLRQ��:LOO�WKH�UHYLHZ�EH�FRQGXFWHG�E\�D�VLQJOH�LQGLYLGXDO�
�7HFKQLFDO�'LUHFWRU��+LJK�3HUIRUPDQFH�'LUHFWRU��RU�E\�D�ODUJHU�
JURXS�VXFK�DV�WKH�([HFXWLYH�RU�WKH�%RDUG�RI�'LUHFWRUV"�:LOO�DWKOHWHV�
SOD\�D�SURPLQHQW�UROH�LQ�HYDOXDWLQJ�WKH�FRDFK"�*HQHUDOO\�WKLV�
DSSURDFK�LV�QRW�UHFRPPHQGHG�EHFDXVH�LW�SXWV�WKH�DWKOHWHV�LQ�DQ�DZNZDUG�SRVLWLRQ�DQG�WKH�UHVXOWV�
RI�WKH�HYDOXDWLRQ�PD\�UHSUHVHQW�SHUVRQDOLW\�GLIIHUHQFHV�PRUH�WKDQ�SHUIRUPDQFH�DFFRUGLQJ�WR�SUH�
GHWHUPLQHG�FULWHULD��7KH�WLPLQJ�RI�\RXU�HYDOXDWLRQ�ZLOO�DOVR�EH�LPSRUWDQW��3V\FKRORJLFDOO\��WKH�
ZRUVW�WLPH�WR�HYDOXDWH�D�FRDFK�PD\�LPPHGLDWHO\�IROORZLQJ�D�FRPSHWLWLYH�VHDVRQ��EHFDXVH�WKH�
HYDOXDWLRQ�PD\�UHIOHFW�MXGJPHQWV�DERXW�KRZ�ZHOO�WKH�DWKOHWHV�SHUIRUPHG�DV�RSSRVHG�WR�KRZ�ZHOO�
WKH�FRDFK�SHUIRUPHG��

7KH�FRQWUDFW�VKRXOG�VSHFLI\�KRZ�RXW�RI�SRFNHW�H[SHQVHV�DUH�WR�
EH�FRYHUHG��2QH�DSSURDFK�LV�WR�KDYH�WKH�FRDFK�VXEMHFW�WR�WKH�
WUDYHO�DQG�H[SHQVH�SROLFLHV�RI�WKH�RUJDQL]DWLRQ�DV�WKH\�DSSO\�WR�

6HHN�D�FRQWUDFW�ZLWK�
D�ORQJ�GXUDWLRQ

%H�VSHFLILF�DERXW�KRZ�\RXU�
SHUIRUPDQFH�ZLOO�EH�HYDOXDWHG

%H�VXUH�WKH�FRQWUDFW�
VD\V�ZKR�ZLOO�EH�
LQYROYHG�LQ�WKH�
HYDOXDWLRQ

+RZ�ZLOO�RXW�RI�SRFNHW�
H[SHQVHV�EH�FRYHUHG"
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RWKHU�HPSOR\HHV��GLUHFWRUV�DQG�YROXQWHHUV��IRU�H[DPSOH��WKH�VDPH�PRGHV�RI�WUDYHO��TXDOLW\�RI�
KRWHO�DQG�GDLO\�SHU�GLHPV���$QRWKHU�DSSURDFK�LV�IRU�WKH�FRDFK�WR�LQFOXGH�DQ�DGPLQLVWUDWLYH�
H[SHQVH�DOORZDQFH�ZLWKLQ�WKHLU�FRQWUDFW�SD\PHQW�WR�FRYHU�DOO�H[SHQVHV��,I�WKH�FRDFKLQJ�SRVLWLRQ�
UHTXLUHV�UHORFDWLRQ�IRU�H[WHQGHG�SHULRGV�RI�WLPH VXFK�DV�IRU�D�FHQWUDOL]HG�WUDLQLQJ�FDPS��LW�VKRXOG�
VSHFLI\�KRZ�UHORFDWLRQ�H[SHQVHV�DUH�WR�EH�FRYHUHG��$V�PXFK�DV�SRVVLEOH��WKH�FRQWUDFW�VKRXOG�
FOHDUO\�VHW�RXW�WKH�FRPSHWLWLRQV�DQG�HYHQWV�LQ�ZKLFK�WKH�FRDFK�LV�H[SHFWHG�WR�SDUWLFLSDWH��DQG�KRZ�
WKH�FRVWV�RI�WKLV�SDUWLFLSDWLRQ�ZLOO�EH�FRYHUHG�

7KH�FRDFK�PD\�ZLVK�WR�QHJRWLDWH�SURIHVVLRQDO�GHYHORSPHQW�
RSSRUWXQLWLHV��VXFK�DV�FRQWLQXHG�1&&3�WKHRU\�RU�SUDFWLFDO�
WUDLQLQJ�DQG�RU�FRDFKLQJ�ZRUNVKRS�FRQIHUHQFH�DWWHQGDQFH��DV�
SDUW�RI�WKH�FRQWUDFW��,I�WKH�SRVLWLRQ�UHTXLUHV WKDW�WKH�FRDFK�

VDWLVI\�FHUWDLQ�WUDLQLQJ�DQG�OLFHQVLQJ�UHTXLUHPHQWV��)LUVW�$LG��&35��FHUWDLQ�1&&3�OHYHOV��RWKHU�
UHTXLUHPHQWV�RI�LQWHUQDWLRQDO�IHGHUDWLRQV��WKHQ�WKLV�VKRXOG�EH�VWDWHG�LQ�WKH�FRQWUDFW�DQG�WKH�FRDFK�
VKRXOG�H[SHFW�WKH�HPSOR\HU�WR�FRYHU�WKH�FRVWV�RI�PDLQWDLQLQJ�WKHVH�TXDOLILFDWLRQV��

1RQ�FRPSHWLWLRQ�FODXVHV�DUH�XQFRPPRQ�LQ�FRDFKLQJ�
DQG�WKH�IHZ�WKDW�GR�H[LVW�DUH�GHVLJQHG�WR�SUHYHQW�H[�
FRDFKHV�IURP�GUDZLQJ�DWKOHWHV�DZD\�IURP�H[LVWLQJ�RU�

QHZ�FOXE�FRDFKHV�QRW�IURP�FRDFKHV�QRW�ZRUNLQJ�DW�DOO��,Q�WKH�UDUH�HYHQW�WKDW�WKH�FRDFK�HQFRXQWHUV�
D�FRQWUDFW�FRQWDLQLQJ�D�QRQ�FRPSHWLWLRQ�FODXVH�DQG�FDQQRW�QHJRWLDWH�LWV�UHPRYDO��KH�RU�VKH�ZLOO�
ZDQW�WR�PDNH�VXUH�LW�LV�IRU�DV�VKRUW�D�SHULRG�DV�SRVVLEOH���� DQ\WKLQJ�OHVV�WKDQ�RQH�\HDU�LV�XVXDOO\�
FRQVLGHUHG�UHDVRQDEOH��7KH�JHRJUDSKLF�WHUULWRU\�FRYHUHG�E\�WKH�FODXVH�VKRXOG�EH�FOHDUO\�GHILQHG��
VKRXOG�EH�DV�ORFDOL]HG�DV�SRVVLEOH�DQG�FHUWDLQO\�QR�ZLGHU�WKDQ�QHFHVVDU\�WR�SURWHFW�WKH�HPSOR\HU
V�
OHJLWLPDWH�LQWHUHVWV��)LQDOO\��WKH�FODXVH�VKRXOG�JR�QR�IXUWKHU�WKDQ�SUHYHQWLQJ�WKH�HPSOR\HH�IURP�
VROLFLWLQJ�FXUUHQW�FOLHQWV��L�H��DWKOHWHV��RI�WKH�HPSOR\HU��

%H�DV�VSHFLILF�DV�SRVVLEOH�LQ�\RXU�GLVFXVVLRQV�ZLWK�WKH�HPSOR\HU�
DERXW�ZKDW�ZLOO�FRQVWLWXWH�FDXVH�IRU�GLVPLVVDO��LQ�DQ�HPSOR\PHQW�
VLWXDWLRQ��RU�FDXVH�IRU�WHUPLQDWLRQ�RI�WKH�FRQWUDFW �LQ�DQ�
LQGHSHQGHQW�FRQWUDFWRU�VLWXDWLRQ���,W�LV�YHU\�LPSRUWDQW�WR�UHDOL]H�
WKDW�DQ\�HPSOR\HH�PD\�EH�WHUPLQDWHG�DW�DQ\�WLPH��ZLWK�RU�ZLWKRXW�

FDXVH���SURYLGHG�WKH�HPSOR\HU�VDWLVILHV�LWV�OHJDO�REOLJDWLRQ�UHJDUGLQJ�WHUPLQDWLRQ�QRWLFH�WKDW�H[LVW�
DV�ODZ�RU�DUH�VSHFLILHG�LQ�WKH�FRQWUDFW���)RU�WKLV�UHDVRQ�WHUPLQDWLRQ�SURYLVLRQV�LQ�WKH�FRQWUDFW�DUH�
FULWLFDO�WR�SURWHFWLQJ�WKH�HPSOR\HH¶V�LQWHUHVWV��

7KH�FRQWUDFW�VKRXOG�VSHFLI\�ZKDW�QRWLFH�SHULRG�LV�
UHTXLUHG�IRU�WHUPLQDWLRQ�RI�WKH�FRQWUDFW�ZLWKRXW�FDXVH��$V�
DQ�HPSOR\HH�\RX�PD\�ZLVK�WR�QHJRWLDWH�D�VOLGLQJ�VFDOH�RI�
QRWLFH�ZKLFK�LQFUHDVHV�ZLWK�\HDUV�RI�VHUYLFH�ZLWK�WKH�
RUJDQL]DWLRQ��7KLV�VXJJHVWLRQ�DSSOLHV�WR�ERWK�HPSOR\PHQW�
DQG�LQGHSHQGHQW�FRQWUDFWRU�VLWXDWLRQ��<HDUV�RI�VHUYLFH�VKRXOG�EH�DFFXUDWHO\�GHILQHG�± D�FRPPRQ�
HUURU�LQ�PDQ\�DJUHHPHQWV�LV�WKDW�WKH\�GR�QRW�DGGUHVV�ZKHWKHU�SUHYLRXV�SDUW�WLPH�ZRUN�RU�FRQWUDFW�
ZRUN�VKRXOG�EH�FRQVLGHUHG�LQ�FDOFXODWLQJ�\HDUV�ZLWK�WKH�RUJDQL]DWLRQ��7KH�FRQWUDFW�VKRXOG�EH�

:KR�ZLOO�SD\�IRU�WKH�
FRDFK·V�RQJRLQJ�
SURIHVVLRQDO�GHYHORSPHQW"

:KDW�LI�WKH�HPSOR\HU�ZDQWV�
D�QRQ�FRPSHWLWLRQ�FODXVH"

7KH�FRQWUDFW�VKRXOG�
EH�VSHFLILF�DERXW�ZKDW�
FRQVWLWXWHV�FDXVH�IRU�
GLVPLVVDO�RU�WHUPLQDWLRQ

7KH�FRQWUDFW�VKRXOG�
LGHQWLI\�QRWLFH�SHULRGV�IRU�
GLVPLVVDO�DQG�WHUPLQDWLRQ
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TXLWH�VSHFLILF�LQ�LGHQWLI\LQJ�ZKDW�W\SHV�RI�SUHYLRXV�VHUYLFH�ZLOO�EH�FRQVLGHUHG�LQ�GHWHUPLQLQJ�
SRWHQWLDO�HQWLWOHPHQW�WR�WHUPLQDWLRQ�QRWLFH���

7KH�FRQWUDFW�VKRXOG�VHW�RXW�FLUFXPVWDQFHV�RI�WHUPLQDWLRQ�WKDW�
ZRXOG�QRW�QRUPDOO\�DPRXQW�WR�FDXVH��VXFK�DV�WHUPLQDWLRQ�
IROORZLQJ�D�UHRUJDQL]DWLRQ�ZLWKLQ�WKH�RUJDQL]DWLRQ�RU�

HOLPLQDWLRQ�RI�WKH�FRDFKLQJ�SRVLWLRQ���DQG�VSHFLI\�D�WHUPLQDWLRQ�SDFNDJH�IRU�VXFK�FLUFXPVWDQFHV��
)RU�D�IL[HG�FRQWUDFW�\RX�VKRXOG�LQVLVW�WKDW�WHUPLQDWLRQ�IRU�DQ\�UHDVRQ�VKRUW�RI�³FDXVH´�ZLOO�WULJJHU�
D�WHUPLQDWLRQ�SDFNDJH�RU�ZLOO�UHTXLUH�D�SD\�RXW�RI�WKH�UHPDLQLQJ�WHUP�RI�WKH�FRQWUDFW�LQ�IXOO��$�
VLPSOH�FODXVH�FRXOG�EH�LQWHUHVWHG�LQ�WHUP�FRQWUDFWV�WKDW�VWDWV�WKDW�GLVPLVVDO�IRU�DQ\�UHDVRQV�RWKHU�
WKDQ�FDXVH�ZLOO�JLEH�ULVH�WR�D SD\PHQW�UHSUHVHQWLQJ�WKH�IXOO�DPRXQW�RI�WKH�FRQWUDFW�RXWVWDQGLQJ�

)RU�WKH�FRDFK�ZKR�LV�DQ�LQGHSHQGHQW�FRQWUDFWRU�DQG�ZKR�GHULYHV�QR�
LQVXUDQFH�FRYHUDJH�WKURXJK�WKH�RUJDQL]DWLRQ��WKH�FRQWUDFW�VKRXOG�
REWDLQ�D�SURYLVLRQ�DV�IROORZV��³�7KH�FRDFK�LV�DQ�LQGHSHQGHQW�

FRQWUDFWRU�DQG�VKRXOG�QRW�IRU�DQ\�SXUSRVH�EH�GHHPHG�WR�EH�DQ�HPSOR\HH��DJHQW��VHUYDQW�RU�
UHSUHVHQWDWLYH�RI�WKH�>HPSOR\HU�RUJDQL]DWLRQ@´��7KLV�UHLQIRUFHV�WKH�FRDFK¶V�VWDWXV�DV�DQ�
LQGHSHQGHQW�FRQWUDFWRU�UDWKHU�WKDQ�DQ�HPSOR\HH��DOWKRXJK�LW�LV�QRW�GHWHUPLQDWLYH�RI�VXFK�VWDWXV���
6XFK�D�FODXVH�LV�QRW�DGYLVHG�LI�WKH�FRQWUDFWRU�FRDFK�LV�QDPHG�DV�DQ�³LQVXUHG´�RQ�WKH�
RUJDQL]DWLRQ¶V�LQVXUDQFH�SROLF\��DV�WKLV�PD\�YRLG�ZKDWHYHU�LQVXUDQFH�ZDV�WR�KDYH�EHHQ�SURYLGHG��

'HILQH�GHWDLOV�RI�VHYHUDQFH�
HQWLWOHPHQW�LQ�WKH�FRQWUDFW

,QGHSHQGHQW�
FRQWUDFWRU�ZRUGLQJ

&RPPHQWV�IURP�D�&RDFK
<RXU�FRQWUDFW�VKRXOG�FRQWDLQ�D�FRPPXQLFDWLRQ�
DQG�GLVSXWH�UHVROXWLRQ�PHFKDQLVP�WR�KDQGOH�
VLWXDWLRQ�RI�FRQIOLFW�EHWZHHQ�DWKOHWHV�DQG�WKH�
FRDFK���6XFK�DV�PHFKDQLVP�ZRXOG�RXWOLQH� KRZ�DQG�
ZKHUH�DWKOHWHV�FRXOG�PDNH�FRPSODLQWV���,I�WKH\�
FRPSODLQ�GLUHFWO\�WR�WKH�ERDUG��WKH�FRDFK�PD\�EH�
GRRPHG��EHFDXVH�KH�RU�VKH�KDV�MXVW�ORVW�HYHU\�
RSSRUWXQLW\�WR�UHVROYH�WKH�GLVSXWH�LQWHUQ�DOO\���
0DWWHUV�VKRXOG�JR�WR�WKH�ERDUG�RQO\�DV�ILQDO�
UHFRXUVH���


