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$UELWUDWLRQ�DV�D�SURFHVV�LV�DUJXDEO\�WKRXVDQGV�RI\HDUV�ROG���,Q�UHODWLYHO\�UHFHQW�WLPHV�*RYHUQPHQWVKDYH�PRYHG�WR�VXSSRUW�WKLV�SULYDWHO\�IXQGHG�PHDQVRI�GLVSXWH�UHVROXWLRQ�E\�VWDWXWH���(YHQ�PRUHUHFHQWO\��WKHUH�KDV�EHHQ�D�PRYH�WRZDUGV�DOWHUQDWLYHGLVSXWH�UHVROXWLRQ��RU�$'5��SURFHGXUHV���$'5�FDQEH�D�SULYDWH�DIIDLU��L�H��2UJDQL]HG�SULYDWHO\�E\�WKHSDUWLHV��RU�DV�DQ�DGMXQFW�WR�WKH�FRXUW�V\VWHP���H�J��&RXUW�DQQH[HG�PHGLDWLRQ�RU�FDVH�DSSUDLVDO��'LVSXWHV�FDQ�DULVH�RYHU�PDQ\�LVVXHV�GXULQJ�WKHFRXUVH�RI�D�FRQWUDFW�DQG�FDQ�KDYH�D�PDUNHG�HIIHFWRQ�FRQWUDFWRU�SHUIRUPDQFH���:KHQ�WKH\�RFFXU��WKHGHJUHH�WR�ZKLFK�WKH\�DUH�PDQDJHG�RU�PLVPDQDJHGZLOO�DOPRVW�FHUWDLQO\�KDYH�D�EHDULQJ�RQ�KRZ��ZKHQDQG�LI�WKH\�DUH�UHVROYHG��WKH�DVVRFLDWHG�FRVW�´IDOORXWµ��WKH�HIIHFW�RQ�WKH�SHUIRUPDQFH�RI�WKH�&RQWUDFWDQG�WKH�EXVLQHVV�UHODWLRQVKLS�EHWZHHQ�WKH�SDUWLHV�
:KDW�LV�D�GLVSXWH"���,W�LV�FRPPRQ�WR�GLIIHUHQWLDWHEHWZHHQ�DQ�´LVVXH�DQG�D�´GLVSXWHµ��DV�IROORZV��� $Q�´LVVXHµ�LV�VLPSO\�D�GLIIHUHQFH�LQ�RSLQLRQ�RUGLVDJUHHPHQW�EHWZHHQ�WKH�SDUWLHV�WR�D�FRQWUDFW�

�� $�´GLVSXWHµ�RQ�WKH�RWKHU�KDQG�LV�DQ�LVVXH�WKDWKDV�EHHQ�IRUPDOO\�QRWLILHG�XQGHU�WKH�&RQWUDFW�H�J��E\�ZD\�RI�D�QRWLFH�RI�GLVSXWH�
$�GLVWLQFWLRQ�EHWZHHQ�LVVXHV�DQG�GLVSXWHV�LVVRPHWLPHV�DOVR�PDGH�LQ�UHVSHFW�RI�WKH�DSSOLFDEOHGLVSXWH�UHVROXWLRQ�SURFHGXUH��H�J��
�� ´,VVXHVµ�DUH�VDLG�WR�DULVH�ZKHQ�WKH�SDUWLHV�KDYHQRW�WDNHQ�GHILQHG�SRVLWLRQV���6XFK�LVVXHV�FRXOGEH�UHIHUUHG�WR��IRU�H[DPSOH��H[SHUW�DSSUDLVDO��� ´'LVSXWHVµ�DUH�VDLG�WR�DULVH�ZKHQ�WKH�SDUWLHVKDYH�WDNHQ�GHILQHG�SRVLWLRQV���6XFK�GLVSXWHVPLJKW��IRU�H[DPSOH��EH�UHIHUUHG�WR�DUELWUDWLRQ�
,Q�UHVSHFW�WR�PDQDJLQJ�D�GLVSXWH��RU�LVVXH��WKHDERYH�GLVWLQFWLRQV�DUH��DUJXDEO\��RIWHQ�DFDGHPLF�,I�WKH�SDUWLHV�WR�D�FRQWUDFW�KDYH�LQYHVWHG�WLPH�DQGH[SHQVH�LQ�KDYLQJ�D�PDWWHU�UHIHUUHG�WR�DQLQGHSHQGHQW�WKLUG�SDUW\�IRU�D�GHFLVLRQ��WKH\�DUHXQOLNHO\�WR�QRW�KDYH�WDNHQ�D�SRVLWLRQ�RQ�WKH�PDWWHU�+RZHYHU�RQH�DQDO\VHV�LW��WKH�SDUWLHV�DUH��DUJXDEO\�LQ�GLVSXWH�LQ�UHJDUG�WR�WKH�PDWWHU�
:KDW�LVVXHV�FDQ�OHDG�WR�GLVSXWHV"���'LVSXWHVFDQ�DULVH�IURP�PDQ\�LVVXHV�DQG�FDQ�GLIIHU�IURP�RQHW\SH�RI�FRQWUDFW�WR�DQRWKHU���7KH�DXWKRU·VH[SHULHQFH�RI�QXPHURXV�FRQWUDFWV�IURP�GLIIHUHQWLQGXVWULHV�LQGLFDWHV�WKDW�WKH�VDPH�WKHPHV��ZLWKYDULDWLRQV�LQ�IODYRU�DQG�WHUPLQRORJ\��WHQG�WR�UH�RFFXU�
7KH�IROORZLQJ�DUH�W\SLFDO�RI�WKH�FDXVHV�RI�D�GLVSXWHIRU�FDSLWDO�ZRUNV�SURMHFWV�WKDW�DUH�FRQWUDFWHG�RXW�
�� %LGGLQJ�3KDVHx %LG�GRFXPHQW�FRQIRUPLW\x $OWHUQDWLYH�GHVLJQV���DSSURDFKHVx $PELJXLW\�LQ�ELGGLQJ�GRFXPHQWDWLRQx &KDQJHV�LQ�ZRUNVFRSHx 0LVXQGHUVWDQGLQJV�LQ�WKH�SRVW�ELGQHJRWLDWLRQVx %LGGHU�VHOHFWLRQ�FULWHULD
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x $�FKDOOHQJH�LQ�UHJDUG�WR�WKH�VHOHFWHG%LGGHU�� 3URMHFW�3KDVHx 'LVDJUHHPHQW�RYHU�PHDVXUHPHQWV�RITXDQWLWLHVx 'LVDJUHHPHQW�RYHU�SURJUHVV�RI�WKH�ZRUNVx &KDQJH�FRVWVx 8QWLPHO\�FKDQJHVx /DWH�SD\PHQWVx 8QGHU�SD\PHQWVx &KDQJHV�WR�ZRUNVFRSHx &RVWV�UHODWHG�WR�DFFHOHUDWLRQ�RI�WKH�ZRUNVx 2XW�RI�VHTXHQFH�ZRUNVx 3URMHFW�GHOD\V�GLVUXSWLRQVx 6XVSHQVLRQ�RI�DOO�RU�SDUWV�RI�WKH�ZRUNVx $EQRUPDO�LQFOHPHQW�ZHDWKHUx ,QGXVWULDO�GLVSXWDWLRQx /DFN�RI�SURYLGHG�IDFLOLWLHV���VHUYLFHVx &KDQJHV�LPSRVHG�XSRQ�WKH�&RQWUDFWRU·VZRUN�PHWKRGV�RU�SURJUDPx /DFN�RI�SHUIRUPDQFH�DJDLQVW�SURJUDP�RURWKHU�EHQFKPDUNVx 'LUHFWLRQV�RU�LQVWUXFWLRQV�RI�WKH6XSHULQWHQGHQWx /DWH�LVVXH���DSSURYDO�RI�GUDZLQJV�RU�RWKHUFRQWUDFW�GRFXPHQWDWLRQx ,QDGHTXDWH�LQIRUPDWLRQ�LQ�GUDZLQJV�RURWKHU�FRQWUDFW�GRFXPHQWDWLRQx (UURUV��DPELJXLWLHV�DQG�RU�LQFRQVLVWHQFLHVLQ�WKH�FRQWUDFW�GRFXPHQWDWLRQ

x &KDQJHV�LQ�VLWH�FRQGLWLRQ��HLWKHUPLVUHSUHVHQWHG�RU�XQDQWLFLSDWHG�x 'HIDXOW�RI�VXEFRQWUDFWRUVx 'HIHFWLYH�ZRUNPDQVKLS�DQG�RU�PDWHULDOVx &KDQJHV�LPSRVHG�E\�VWDWXWRU\�DXWKRULWLHVx /DWH�DSSURYDOV�E\�VWDWXWRU\�DQG*RYHUQPHQW�DXWKRULWLHV�� 3RVW�3URMHFW�3KDVHx 5HOHDVH�RI�VHFXULW\�RU�UHWHQWLRQ�PRQH\Vx 'HIHFWV�LQ�WKH�ZRUNVx 6HWWOHPHQW�RI�RXWVWDQGLQJ�FODLPV
+RZ�GLVSXWHV�FDQ�DIIHFW�FRQWUDFWRUSHUIRUPDQFH���+RZ�D�GLVSXWH�DIIHFWV�DFRQWUDFWRU·V�SHUIRUPDQFH�ZLOO�GHSHQG�RQ�WKH�QDWXUHRI�WKH�PDWWHU�LQ�GLVSXWH��WKH�DWWLWXGH�DQG�SRVLWLRQRI�WKH�SDUWLHV��DQG�KRZ�WKH�GLVSXWH�LV�KDQGOHG�E\WKH�SDUWLHV���,Q�VRPH�FDVHV�DQ�LVVXH�RU�GLVSXWH�ZLOOKDYH�QR�EHDULQJ�RQ�D�FRQWUDFWRU·V�SHUIRUPDQFH�H�J���D�PLQRU�GLVSXWH�RYHU�WKH�VXP�SD\DEOH�IRU�DFKDQJH����,Q�RWKHU�FDVHV�LW�FDQ�KDYH�D�PDUNHG�HIIHFW�OHDGLQJ�WR�VXVSHQVLRQ�RI�ZRUN�RU�D�´VKRZ�FDXVHµQRWLFH�VHHNLQJ�LQIRUPDWLRQ�ZK\�WKH�&RQWUDFWVKRXOG�QRW�EH�WHUPLQDWHG���,W�LV�ZRUWK�QRWLQJ�WKDWWKH�FRQWUDFWRU·V�SHUIRUPDQFH�FDQ�LWVHOI�EH�WKHVRXUFH�RI�D�GLVSXWH�
6RPHWLPHV�D�PLQRU�GLVSXWH��LI�QRW�DWWHQGHG�WRHDUO\��FDQ�GHYHORS�LQWR�D�PDMRU�GLVSXWH�EHWZHHQ�WKHSDUWLHV��FKDUDFWHUL]HG�E\�EORRG\�PLQGHG�DWWLWXGHVDQG�SRVLWLRQDO��L�H��HJR�RQ�WKH�OLQH��VWDQFHV�RQ�WKHSDUW�RI�ERWK�SDUWLHV���,I�DOORZHG�WR�HVFDODWH��VXFKGLVSXWHV�FDQ�KDYH�D�PDUNHG�HIIHFW�RQ�FRQWUDFWRUSHUIRUPDQFH�DV�D�UHVXOW�RI�GHPRWLYDWLRQ�RI�WKH&RQWUDFWRU·V�ZRUNIRUFH��UHVXOWLQJ�LQ�GHOD\�LQFRPSOHWLRQ�RI�WKH�SURMHFW��HVFDODWLRQ�RI�FRVWV�DQGGDPDJH�WR�WKH�RQJRLQJ�EXVLQHVV�UHODWLRQVKLS���,I�IRU�H[DPSOH��WKH�6XSHULQWHQGHQW�GHFLGHV�RQ�DQLVVXH�LQ�IDYRU�RI�WKH�3ULQFLSDO��DQG�WKH�&RQWUDFWRUIHHOV�VWURQJO\�WKDW�LW�KDV�EHHQ�´KDUG�GRQH�E\µ��LW�LVQRW�XQFRPPRQ�WR�VHH�DQ�DWWLWXGH�RI�´LI�,�FDQ·W�ZLQ�
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QHLWKHU�ZLOO�\RXµ���6XFK�DQ�DWWLWXGH�XVXDOO\�UHVXOWVLQ�ORVVHV�WR�ERWK�SDUWLHV��L�H��D�´ORVH�ORVHµ�UHVXOW�
,I�LVVXHV�RU�GLVSXWHV�DUH�QRW�DWWHQGHG�WR�SUHVXPDEO\�LQ�WKH�KRSH�WKH\�ZLOO�JR�DZD\��RU�LIWKH\�DUH�LPSURSHUO\�PDQDJHG��WKH�VLWXDWLRQ�FDQVRRQ�VSLUDO�RXW�RI�FRQWURO�DQG�WKH�PDWWHU�ZLOO�OLNHO\SURFHHG�WKURXJK�WKH�YDULRXV�VWHSV�RI�WKH�VWLSXODWHGGLVSXWH�UHVROXWLRQ�SURFHVV��,Q�VXFK�D�FDVH��WKHUHVXOWDQW�OHJDO�DQG�RWKHU�FRVWV�FDQ�VRRQ�RYHUWDNHWKH�FRVWV�DVVRFLDWHG�ZLWK�WKH�RULJLQDO�PDWWHU�LQGLVSXWH��WKXV�PDNLQJ�UHVROXWLRQ�RI�WKH�GLVSXWHPRUH�GLIILFXOW�
,I�VXFK�GLVSXWHV�DULVH�ZKLOH�WKH�FRQWUDFW�ZRUN�LVVWLOO�RQ�IRRW��WKH�HIIHFW�RQ�FRQWUDFW�SHUIRUPDQFH�FDQEH�GHYDVWDWLQJ���,Q�VXFK�FDVHV�LW�LV�LPSHUDWLYH�WKDWDOO�LVVXHV�RU�GLVSXWHV�EH�LGHQWLILHG�HDUO\�DQGSURSHUO\�DQG�SUR�DFWLYHO\�PDQDJHG�
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