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3XUVXDQW�WR�5XOH������RI�WKH�&DOLIRUQLD�3XEOLF�8WLOLWLHV�&RPPLVVLRQ��³&RPPLVVLRQ´��5XOHV�

RI�3UDFWLFH�DQG�3URFHGXUH��³533´�RU�³5XOHV´���+RS6NLS'ULYH��,QF���³+RS6NLS'ULYH´���/\IW��,QF��

�³/\IW´��� 8EHU� 7HFKQRORJLHV�� ,QF�� �³8EHU´��� DQG� =XP� 6HUYLFHV�� ,QF�� �³=XP´�� �FROOHFWLYHO\��

³0RYLQJ�71&V´��PRYH�IRU�FODULILFDWLRQ�RI�WKH�-XQH���������6HFRQG�$PHQGHG�3KDVH�,,,��&��6FRSLQJ�

0HPR� DQG� 5XOLQJ� RI� $VVLJQHG� &RPPLVVLRQHU� �³6FRSLQJ� 0HPR´��� � 7KH� 0RYLQJ� 71&V� VHHN�

FODULILFDWLRQ� WKDW� WKH� 6FRSLQJ� 0HPR¶V� VWDWHPHQW� WKDW� GULYHUV� ZKR� XVH� 71&� SODWIRUPV� ³DUH�

SUHVXPHG�WR�EH�HPSOR\HHV´�GRHV�QRW�UHIOHFW�DQ\�GHWHUPLQDWLRQ�WKDW�$%���DSSOLHV�WR�GULYHUV�WKDW�

XVH�WKH�71&V¶�SODWIRUPV���8QGHU�FRQWUROOLQJ�ODZ��QR�VXFK�ILQGLQJ�ZDV�RU�FRXOG�EH�PDGH�E\�WKH�

$VVLJQHG�&RPPLVVLRQHU��RU�HYHQ�E\�WKH�IXOO�&RPPLVVLRQ���1RU�GRHV�DQ\�VXFK�SUHVXPSWLRQ�H[LVWV�

LQ�$%�����8QOHVV�WKH�&RPPLVVLRQ�LVVXHV�WKH�UHTXHVWHG�FODULILFDWLRQ��WKHUH�LV�D�VXEVWDQWLDO�ULVN�WKDW�

WKH�6FRSLQJ�0HPR�ZLOO�EH�PLVLQWHUSUHWHG��DQG�WKDW�WKH�XOWLPDWH�GHFLVLRQ�LQ�WKLV�SURFHHGLQJ�ZLOO�EH�

EDVHG�RQ�DQ�HUURQHRXV�OHJDO�IRXQGDWLRQ����

,�� ,1752'8&7,21�

7KH�6FRSLQJ�0HPR�DFNQRZOHGJHV� WKH� VLJQLILFDQW�GLVSXWH�DQG�XQFHUWDLQW\� UHJDUGLQJ� WKH�

DSSOLFDELOLW\�RI�$%���WR�71&V��LQFOXGLQJ�D�SHQGLQJ�ODZVXLW�DJDLQVW�/\IW�DQG�8EHU�EURXJKW�E\�WKH�

$WWRUQH\�*HQHUDO�DQG�FHUWDLQ�&LW\�$WWRUQH\V²WKH�HQWLWLHV�WKH�/HJLVODWXUH�DXWKRUL]HG�WR�HQIRUFH�

WKH�VWDWXWH²DOOHJLQJ�WKDW�GULYHUV�ZKR�XVH�/\IW�DQG�8EHU�SODWIRUPV�DUH�HPSOR\HHV�XQGHU�$%�����

�������������������������������������������������
��7KH�0RYLQJ�71&V�UHVHUYH�DOO�ULJKWV�WR�ILOH�DQG�VHUYH�FRPPHQWV�E\�WKH�DSSOLFDEOH�GHDGOLQHV�VHW�IRUWK�LQ�
WKH�6FRSLQJ�0HPR��
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/\IW�DQG�8EHU�VWURQJO\�FRQWHVW�WKDW�DOOHJDWLRQ���7KHUH�DUH�DOVR�VHULRXV�TXHVWLRQV�FRQFHUQLQJ�WKH�

FRQVWLWXWLRQDOLW\�RI�$%����ZKLFK�DUH�EHLQJ�OLWLJDWHG�LQ�PXOWLSOH�IHGHUDO�FRXUWV���$QG�LQ�1RYHPEHU�

������YRWHUV�ZLOO�FRQVLGHU�D�EDOORW�PHDVXUH�WKDW�ZRXOG�³H[FOXGH�DOO�DSS�EDVHG�GULYHUV�IURP�$%��´�

ZKLOH�JXDUDQWHHLQJ�WKRVH�GULYHUV�QXPHURXV�EHQHILWV�DQG�SURWHFWLRQV�����

7KH�6FRSLQJ�0HPR��QRQHWKHOHVV��DVVHUWV��

³$V� D� PDWWHU� RI� &DOLIRUQLD� FRQVWLWXWLRQDO� ODZ�� WKH� &RPPLVVLRQ� LV� WDVNHG� ZLWK�
HQIRUFLQJ�WKRVH�ODZV�DSSOLFDEOH�WR�WKH�HQWLWLHV�VXEMHFW�WR�LWV�MXULVGLFWLRQ�XQWLO�VXFK�
WLPH� DV� D� KLJKHU� FRXUW�� WKH� OHJLVODWXUH�� RU� WKH� SXEOLF� WKURXJK� WKHLU� ULJKW� WR� YRWH��
GHWHUPLQH�RWKHUZLVH���7KXV��IRU�QRZ��71&�GULYHUV�DUH�SUHVXPHG�WR�EH�HPSOR\HHV�´�

6FRSLQJ�0HPR�DW����HPSKDVHV�DGGHG����7KH�&RPPLVVLRQ�VKRXOG�FODULI\�WKDW�WKLV�VWDWHPHQW�LV�QRW�

D� GHWHUPLQDWLRQ� WKDW� GULYHUV�ZKR�XVH� WKH�71&V¶� SODWIRUPV� DUH� HPSOR\HHV� RU� WKDW� WKH\�PD\�EH�

SUHVXPHG�WR�EH�HPSOR\HHV���6XFK�D�GHWHUPLQDWLRQ�ZRXOG�EH�OHJDO�HUURU�IRU�PDQ\�UHDVRQV��

)LUVW�� WKH�WHVW� ODLG�RXW�IRU�HPSOR\PHQW�FODVVLILFDWLRQ�LQ�$%����WKH�³$%&�WHVW´�²DQG�LWV�

EXUGHQ�VKLIWLQJ�SUHVXPSWLRQ²GRHV�QRW�HYHQ�DSSO\�XQWLO�D�ILQGLQJ�KDV�EHHQ�PDGH�WKDW�WKH�SXUSRUWHG�

HPSOR\HU�LV�D�³KLULQJ�HQWLW\´�WKDW�LV�REWDLQLQJ�VHUYLFHV�IURP�ZRUNHUV²D�ILQGLQJ�WKDW�KDV�QHYHU�EHHQ�

PDGH�LQ�WKLV�SURFHHGLQJ�RU�DQ\�RWKHU�ZLWK�UHVSHFW�WR�WKH�0RYLQJ�71&V���,I�WKDW�LVVXH�ZHUH�OLWLJDWHG��

HDFK�RI�WKH�0RYLQJ�71&V�ZRXOG�SUHVHQW�VXEVWDQWLDO�HYLGHQFH�WKDW�LW�LV�QRW�D�³KLULQJ�HQWLW\�´��7KH�

0RYLQJ�71&V�SURYLGH�D�VHUYLFH�WR�GULYHUV��QRW�YLFH�YHUVD���'ULYHUV�DUH�XVHUV�RI�WKH�0RYLQJ�71&V¶�

SODWIRUPV��QRW�ZRUNHUV�IRU�71&V���0RUHRYHU��HYHQ�LI�LW�ZHUH�IRXQG�WKDW�71&V�DUH�KLULQJ�HQWLWLHV�

ZLWK�UHVSHFW�WR�GULYHUV�ZKR�XVH�WKHLU�SODWIRUPV��$%��¶V�³SUHVXPSWLRQ´�ZRXOG�WKHQ�VKLIW�WKH�EXUGHQ�

RI�SURRI�WR�71&V�WR�SURYH�WKDW�GULYHUV�DUH�QRW�HPSOR\HHV²D�EXUGHQ�WKDW�WKH\�ZRXOG�DGGUHVV�LQ�D�

VSHFLILF� FKDOOHQJH� WR� WKH� HPSOR\PHQW� VWDWXV� RI� VSHFLILF� ZRUNHUV� DVVRFLDWHG� ZLWK� D� VSHFLILF�

FRPSDQ\���7KH�VWDWXWH�GRHV�QRW�SHUPLW�WKH�&RPPLVVLRQ�RU�DQ\�RWKHU�DJHQF\�WR�VLPSO\�DVVXPH�WKDW�

HYHU\�FRPSDQ\�LV�WKH�³HPSOR\HU´�RI�DQ\�SHUVRQ�ZLWK�ZKRP�LW�GRHV�EXVLQHVV�RU�WR�WDNH�DFWLRQ�RQ�

WKDW�EDVLV���$%���PHUHO\�VKLIWV�WKH�EXUGHQ�RI�SURRI�LQ�DQ\�HQIRUFHPHQW�SURFHHGLQJ�RQFH�D�FRPSDQ\�

LV�VKRZQ�WR�EH�D�KLULQJ�HQWLW\��

6HFRQG��$%���GRHV�QRW�FKDUJH�WKH�&RPPLVVLRQ�ZLWK�WKH�DXWKRULW\�WR�PDNH�DQ\�³GHFLVLRQ´�

RU�³ILQGLQJ´�UHJDUGLQJ�WKH�DSSOLFDELOLW\�RI�$%���WR�71&V�RU� WKH�HPSOR\PHQW�VWDWXV�RI�D�GULYHU�

�������������������������������������������������
��6FRSLQJ�0HPR�DW�SS��������7KH�3URWHFW�$SS�%DVHG�'ULYHUV�	�6HUYLFHV�$FW�ZRXOG�FUHDWH�D�QHZ�IUDPHZRUN�
IRU�DSS�EDVHG�GULYHUV�WKDW�SURWHFWV�WKH�ULJKW�WR�ZRUN�LQGHSHQGHQWO\�DQG�UHTXLUHV�DSS�EDVHG�ULGHVKDUH�DQG�
GHOLYHU\�QHWZRUN�FRPSDQLHV�WR�RIIHU�QHZ�SURWHFWLRQV�DQG�EHQHILWV�IRU�GULYHUV��
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XQGHU�$%�����7KDW�DXWKRULW\�LV�JLYHQ�WR�FRXUWV�RI�FRPSHWHQW�MXULVGLFWLRQ�LQ�DFWLRQV�EURXJKW�E\�WKH�

$WWRUQH\� *HQHUDO� DQG� LGHQWLILHG� FLW\� DWWRUQH\V�� � $QG� HYHQ� IRU� PDWWHUV� WKDW� DUH� ZLWKLQ� WKH�

&RPPLVVLRQ¶V�MXULVGLFWLRQ��D�VLQJOH�&RPPLVVLRQHU�FDQQRW�UHVROYH�D�GLVSXWHG�LVVXH�RI�VXEVWDQWLYH�

ODZ����

7KLUG�� HYHQ� LI� WKH� &RPPLVVLRQ� ZHUH� HPSRZHUHG� WR� FRQVLGHU� HPSOR\PHQW� LVVXHV�� WKH�

HPSOR\PHQW�VWDWXV�RI�GULYHUV�LV�QRW�ZLWKLQ�WKH�VFRSH�RI�WKLV�SURFHHGLQJ�DV�GHILQHG�LQ�'�������������

7KH� IXOO�&RPPLVVLRQ� FRQILUPHG�� LQ� IDFW�� WKDW� HPSOR\PHQW� VWDWXV� LV� RXWVLGH� WKH� VFRSH� RI� WKHVH�

SURFHHGLQJV���7KXV��WKH�&RPPLVVLRQ¶V�UXOHV��DV�ZHOO�DV�GXH�SURFHVV��UHTXLUH�DW�D�PLQLPXP�WKDW�

71&V�EH�JLYHQ�QRWLFH�DQG�DQ�RSSRUWXQLW\�WR�VXEPLW�HYLGHQFH�RQ�WKH�DSSOLFDELOLW\�RI�$%���WR�HDFK�

71&�LQ�DQ�DSSURSULDWHO\�VFRSHG�IDFW�ILQGLQJ�SURFHHGLQJ���6XFK�IDFW�ILQGLQJ�KDV�QRW�RFFXUUHG��DQG�

ZLOO�QRW�RFFXU��LQ�WKLV�TXDVL�OHJLVODWLYH�SURFHHGLQJ���7R�WKH�H[WHQW�WKDW�WKH�&RPPLVVLRQ�SUHPLVHV�

IXUWKHU�DFWLRQ�RQ�DQ\�SXUSRUWHG�SUHVXPSWLRQ�RU�GHWHUPLQDWLRQ�RI�GULYHUV¶�HPSOR\PHQW�VWDWXV��VXFK�

DFWLRQ�ZRXOG�EH�SURFHGXUDOO\�DQG�VXEVWDQWLYHO\�LQYDOLG��

6HFWLRQ���RI�WKH�6FRSLQJ�0HPR�LGHQWLILHV�WZR�$%���UHODWHG�TXHVWLRQV�IRU�IXUWKHU�FRPPHQWV�

XQGHU�WKH�KHDGLQJ�³$SSOLFDWLRQ�RI�$%���WR�71&V�´���7R�WKH�H[WHQW�WKDW�WKHVH�TXHVWLRQV�DUH�EDVHG�

RQ�WKH�HUURQHRXV�SUHVXPSWLRQ�WKDW�$%���DSSOLHV�WR�DOO�71&V�DQG�GULYHUV�ZKR�XVH�WKHLU�SODWIRUPV��

WKHVH� TXHVWLRQV� UHVW� RQ� DQ� LPSURSHU� OHJDO� IRXQGDWLRQ�� � )RU� H[DPSOH�� WKH�TXHVWLRQV� UHIHUULQJ� WR�

ZRUNHUV¶� FRPSHQVDWLRQ�� � FRXOG� EH� PLVFRQVWUXHG� WR� DVVXPH� D� GHWHUPLQDWLRQ� WKDW� 71&V� PXVW�

SURYLGH�ZRUNHUV¶�FRPSHQVDWLRQ�FRYHUDJH�IRU�GULYHUV��� �$JDLQ�� WKLV�FDQQRW�EH�FRUUHFW�IRU�DOO� WKH�

UHDVRQV�VWDWHG�DERYH����

7KH�DVVLJQHG�&RPPLVVLRQHU�VKRXOG�FODULI\�WKDW�WKH�6FRSLQJ�0HPR�GLG�QRW��DQG�FRXOG�QRW��

PDNH�DQ\� ILQGLQJ� UHJDUGLQJ�ZKHWKHU�GULYHUV� DUH� HPSOR\HHV�� �&ODULILFDWLRQ� LV�ZDUUDQWHG� DOVR� WR�

DYRLG� DQ\� FRQIXVLRQ� FUHDWHG� E\� D� -XQH� �� OHWWHU� IURP� WKH�'LUHFWRU� RI�&RQVXPHU�3URWHFWLRQ� DQG�

(QIRUFHPHQW�'LYLVLRQ� �³&3('´�� UHPLQGLQJ�71&V� WKDW� ³$%��� EHFRPHV� HIIHFWLYH� IRU�ZRUNHUV¶�

FRPSHQVDWLRQ� UHTXLUHPHQWV� HIIHFWLYH� -XO\� ��´� � )LQDOO\�� FODULILFDWLRQ� ZRXOG� FRUUHFW� HUURQHRXV�

�������������������������������������������������
��6FRSLQJ�0HPR��������
��6FRSLQJ�0HPR�������$���
��6HH��H�J���³&DOLIRUQLD�UHJXODWRUV�VD\�8EHU��/\IW�GULYHUV�DUH�HPSOR\HHV�´�6�)��&KURQLFOH��-XQH������������
DYDLODEOH� DW� KWWSV���ZZZ�VIFKURQLFOH�FRP�EXVLQHVV�DUWLFOH�&DOLIRUQLD�UHJXODWRUV�VD\�8EHU�/\IW�GULYHUV�
DUH����������SKS� �³7KH� RQH� SUDFWLFDO� FKDQJH� GXH� WR� UHFODVVLILFDWLRQ� WKH� RUGHU� GLVFXVVHG� LV� WKDW� WKH�
FRPSDQLHV�PXVW�SURYLGH�GULYHUV�ZLWK�ZRUNHUV¶�FRPSHQVDWLRQ�FRYHUDJH��HLWKHU�IURP�D�WKLUG�SDUW\�LQVXUHU�RU�
E\�VHOI�LQVXULQJ�´���

https://www.sfchronicle.com/business/article/California-regulators-say-Uber-Lyft-drivers-are-15330779.php
https://www.sfchronicle.com/business/article/California-regulators-say-Uber-Lyft-drivers-are-15330779.php
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UHSRUWV�E\�WKH�SUHVV�DQG�WKH�SXEOLF�WKDW�WKH�6FRSLQJ�0HPR�FRQVWLWXWHV�D�³GHFLVLRQ´�RU�³ILQGLQJ´�RI�

WKH�&RPPLVVLRQ�WKDW�GULYHUV�ZKR�XVH�71&�SODWIRUPV�DUH�HPSOR\HHV�����

$FFRUGLQJO\��WKH�0RYLQJ�71&V�UHVSHFWIXOO\�UHTXHVW�WKDW�WKH�DVVLJQHG�&RPPLVVLRQHU�LVVXH�

WKH�IROORZLQJ�FODULILFDWLRQV�UHJDUGLQJ�WKH�6FRSLQJ�0HPR��

��� 7KDW�WKH�6FRSLQJ�0HPR�LV�QRW�D�GHFLVLRQ�RU�UXOLQJ�WKDW�$%���DSSOLHV�WR�71&V�RU�

GULYHUV�ZKR�XVH�WKHLU�SODWIRUPV��

��� 7KDW�WKH�VFRSH�RI�WKLV�TXDVL�OHJLVODWLYH�SURFHHGLQJ�GRHV�QRW�LQFOXGH�WKH�HPSOR\PHQW�

VWDWXV�RI�GULYHUV�XVLQJ�71&V¶�SODWIRUPV���

��� 7KDW�DQ\�GHWHUPLQDWLRQ�WKDW�71&�GULYHUV�DUH�SUHVXPHG�WR�EH�HPSOR\HHV�ZRXOG�EH�

LQ�HUURU�EHFDXVH�WKHUH�DUH�QR�SHQGLQJ�SURFHHGLQJV�DW�WKH�&RPPLVVLRQ�LQ�ZKLFK�WKH�EXUGHQ�RI�SURRI�

QHHGV�WR�EH�DVVLJQHG�DQG�WKHUH�KDV�EHHQ�QR�GHWHUPLQDWLRQ�RU�ILQGLQJ�WKDW�DQ\�71&��PXFK�OHVV�DOO�

71&V��DUH�KLULQJ�HQWLWLHV���

��� 7KDW�WKH�UXOHPDNLQJ�TXHVWLRQV�LQ�6HFWLRQV�����$��DQG�����%��RI�WKH�6FRSLQJ�0HPR�

DUH�QRW�ZLWKLQ�WKH�VFRSH�RI�WKLV�SURFHHGLQJ��WR�WKH�H[WHQW�WKH\�DUH�EDVHG�RQ�D�SUHVXPSWLRQ�WKDW�DOO�

71&�GULYHUV�DUH�HPSOR\HHV��DQG�

��� 7KDW�WKH�6FRSLQJ�0HPR�GRHV�QRW�UHDFK�DQ\�GHFLVLRQ�RU�ILQGLQJ�WKDW�DQ\�LQGLYLGXDO�

71&�LV�REOLJDWHG�WR�SURYLGH�ZRUNHUV¶�FRPSHQVDWLRQ�FRYHUDJH�IRU�GULYHUV�����

,,�� $1<�³35(68037,21´�5(*$5',1*�(03/2<0(17�67$786�,6�/(*$/�
(5525�

7KH�6FRSLQJ�0HPR�VWDWHV�WKDW�³IRU�QRZ��71&�GULYHUV�DUH�SUHVXPHG�WR�EH�HPSOR\HHV�´���

7KH�0RYLQJ�71&V�DVN�WKH�&RPPLVVLRQ�WR�FODULI\�WKLV�VWDWHPHQW�GRHV�QRW�PHDQ�WKDW�GULYHUV�ZKR�

XVH�RQH�RU�PRUH�RI�WKH�0RYLQJ�71&V¶�SODWIRUPV�DUH�HPSOR\HHV�XQWLO�SURYHQ�RWKHUZLVH���6XFK�D�

GHWHUPLQDWLRQ�ZRXOG�EH�OHJDOO\�HUURQHRXV�IRU�VHYHUDO�UHDVRQV������

�������������������������������������������������
��6HH��H�J���³8EHU��/\IW�'ULYHUV�$UH�(PSOR\HHV��6D\V�&DOLIRUQLD�5HJXODWRU�´�1�<��7LPHV��-XQH������������
DYDLODEOH� DW� KWWSV���ZZZ�Q\WLPHV�FRP�UHXWHUV������������EXVLQHVV���UHXWHUV�FDOLIRUQLD�HFRQRP\�KWPO�
�UHIHUULQJ� WR� 6FRSLQJ� 0HPR� DV� ³GHFLVLRQ´� E\� &RPPLVVLRQ�� ³GHWHUPLQLQJ� WKDW� GULYHUV� �� �� �� ZRXOG� EH�
FRQVLGHUHG� HPSOR\HHV� JRLQJ� IRUZDUG´���³&DOLIRUQLD�38&� UXOHV� WKDW�8EHU��/\IW� GULYHUV� DUH� HPSOR\HHV�´�
6DFUDPHQWR� %XVLQHVV� -RXUQDO� �-XQH� ���� ������� DYDLODEOH� DW�
KWWSV���ZZZ�EL]MRXUQDOV�FRP�VDFUDPHQWR�QHZV������������FDOLIRUQLD�SXF�XEHU�O\IW�GULYHUV�
HPSOR\HHV�KWPO��UHIHUULQJ� WR�³GHFLVLRQ´�DQG�³RUGHU´���³8EHU�DQG�/\IW�GULYHUV�DUH�HPSOR\HHV��&DOLIRUQLD�
UHJXODWRU\�DJHQF\�ILQGV�´�1%&�1HZV��-XQH������������DYDLODEOH�DW�KWWSV���ZZZ�QEFQHZV�FRP�WHFK�WHFK�
QHZV�XEHU�O\IW�GULYHUV�DUH�HPSOR\HHV�FDOLIRUQLD�UHJXODWRU\�DJHQF\�ILQGV�Q���������
��6FRSLQJ�0HPR�DW�S�����

https://www.nytimes.com/reuters/2020/06/11/business/11reuters-california-economy.html
https://www.bizjournals.com/sacramento/news/2020/06/11/california-puc-uber-lyft-drivers-employees.html
https://www.bizjournals.com/sacramento/news/2020/06/11/california-puc-uber-lyft-drivers-employees.html
https://www.nbcnews.com/tech/tech-news/uber-lyft-drivers-are-employees-california-regulatory-agency-finds-n1229616
https://www.nbcnews.com/tech/tech-news/uber-lyft-drivers-are-employees-california-regulatory-agency-finds-n1229616
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)LUVW��WKH�SUHGLFDWH�IRU�DSSO\LQJ�WKH�$%&�WHVW�KDV�QRW�EHHQ�HVWDEOLVKHG���$%���SURYLGHV�WKDW�

³D�SHUVRQ�SURYLGLQJ�ODERU�RU�VHUYLFHV� IRU�UHPXQHUDWLRQ�VKDOO�EH�FRQVLGHUHG�DQ�HPSOR\HH�UDWKHU�

WKDQ�DQ�LQGHSHQGHQW�FRQWUDFWRU�XQOHVV�WKH�KLULQJ�HQWLW\�GHPRQVWUDWHV´�WKDW�HDFK�RI�WKH�$%&�WHVW¶V�

FRQGLWLRQV�DUH�VDWLVILHG����7KXV��$%��¶V�WHVW�DSSOLHV�RQO\�DIWHU�LW�LV�SURYHQ�WKDW�WKH�ZRUNHU�SURYLGHV�

ODERU�RU�VHUYLFHV�WR�D�FRPSDQ\�WKDW�KDV�KLUHG�KLP�RU�KHU�WR�GR�VR����%XW�QR�ILQGLQJ�KDV�EHHQ�PDGH�

LQ�WKHVH�SURFHHGLQJV²RU�DQ\�RWKHU²WKDW�GULYHUV�DUH�SURYLGLQJ�ODERU�VHUYLFHV�WR�71&V�DQG�WKDW�

DQ\�71&�LV�DFWLQJ�DV�D�³KLULQJ�HQWLW\´�IRU�SXUSRVHV�RI�$%������

:KHQ�WKH�TXHVWLRQ�RI�ZKHWKHU�D�SDUWLFXODU�71&�LV�D�KLULQJ�HQWLW\�LV�OLWLJDWHG�LQ�RQH�RU�PRUH�

RI�WKH�QXPHURXV�SHQGLQJ�FDVHV�UDLVLQJ�WKH�FODVVLILFDWLRQ�LVVXH��WKH�71&V�ZLOO�SUHVHQW�VXEVWDQWLDO�

HYLGHQFH�WR�SURYH�WKDW�WKH\�SURYLGH�D�VHUYLFH�WR�GULYHUV��QRW�YLFH�YHUVD���'ULYHUV�DUH�XVHUV�RI�WKH�

PDWFK�PDNLQJ�VHUYLFH�WKDW�71&V�SURYLGH��DQG�GULYHUV�SURYLGH�WUDQVSRUWDWLRQ�VHUYLFHV� WR�ULGHUV��

QRW�WR�71&V���)RU�H[DPSOH��/\IW¶V�7HUPV�RI�6HUYLFH�H[SODLQ�WKH�QDWXUH�RI�GULYHUV¶�UHODWLRQVKLS�ZLWK�

/\IW���³'ULYHUV�DQG�5LGHUV�DUH�FROOHFWLYHO\�UHIHUUHG�WR�KHUHLQ�DV�µ8VHUV�¶�DQG�WKH�GULYLQJ�VHUYLFHV�

SURYLGHG�E\�'ULYHUV�WR�5LGHUV�VKDOO�EH�UHIHUUHG�WR�KHUHLQ�DV�µ5LGHVKDUH�6HUYLFHV�¶´����6LPLODUO\��

+RS6NLS'ULYH¶V� 7HUPV� RI� 8VH� SURYLGH� WKDW� ³+RS6NLS'ULYH� LV� D� PDUNHWSODFH� SODWIRUP� ZKLFK�

HQDEOHV�8VHUV�WR�FRQQHFW��DUUDQJH�IRU��DQG�VFKHGXOH�ULGHV�IRU�PLQRUV�DQG�RWKHU�HOLJLEOH�ULGHUV��DQG�

SURYLGH�6HUYLFHV�GLUHFWO\�WR�RWKHU�8VHUV�´����)LQDOO\��=XP¶V�7HUPV�RI�6HUYLFH�VWDWH�WKDW�³WKH�VHUYLFH�

LV�PHUHO\�D�WHFKQRORJ\�SODWIRUP�´�DQG�³=XPHUV�DUH�QRW�HPSOR\HHV�RI�=XP�EXW�UDWKHU�SURYLGH�WKH�

WUDQVSRUWDWLRQ�RU�FDUH�JLYLQJ�VHUYLFHV�«�GLUHFWO\�WR�\RX�´���

1RWDEO\��ODERU�DQG�HPSOR\PHQW�DJHQFLHV�ZKR�KDYH�FRQVLGHUHG�WKH�TXHVWLRQ�KDYH�JHQHUDOO\�

VXSSRUWHG�WKH�0RYLQJ�71&V¶�SRVLWLRQ���$V�RQH�ODERU�UHJXODWRU�FRQFOXGHG��D�GULYHU�LV�³D�XVHU�RI�WKH�

WHFKQRORJ\�GHYHORSHG�DQG�SURYLGHG�E\�/\IW��IRU�ZKLFK�KH�>RU�VKH@�SD\V�D�IHH�´����$�GULYHU�³GRHV�

�������������������������������������������������
��/DE��&RGH����������D������HPSKDVLV�DGGHG���
��6HH�%UDVKHDU�Y��0DJQHW�0HGLD��,QF��������:/����������DW����&�'��&DO��6HSW�������������QRWLQJ�WKDW�³WKH�
µ$%&� WHVW¶� DSSOLHV� WR� WKH� UHODWLRQVKLS�EHWZHHQ� µWKH�KLULQJ� HQWLW\¶� DQG� WKH�ZRUNHU´� DQG� ILQGLQJ� WKDW� WKH�
SODLQWLII� IDLOHG� WR� ³VKRZ� WKDW� >WKH� GHIHQGDQW@� ZDV� WKH� KLULQJ� HQWLW\´��� VHH� DOVR� 6HEDJR� Y�� %RVWRQ� &DE�
'LVSDWFK��,QF�������0DVV�������������������H[SODLQLQJ��XQGHU�VLPLODU�0DVVDFKXVHWWV�ODZ��WKDW�WKH�³WKUHVKROG�
TXHVWLRQ´�LV�ZKHWKHU�ZRUNHUV�³SURYLGH>@�VHUYLFHV´�WR�DOOHJHG�HPSOR\HU�����
���KWWSV���ZZZ�O\IW�FRP�WHUPV����
���KWWSV���ZZZ�KRSVNLSGULYH�FRP�WHUPV�RI�XVH��
���KWWSV���ZZZ�ULGH]XP�FRP�WHUPV�FRQGLWLRQ�KWPO��
���(EHQKRH�Y��/\IW��,QF���+HDULQJ�1R����������0'��:LVF��/DERU�DQG�,QGXV��5HY��&RPP¶Q�-DQ�������������

https://www.lyft.com/terms
https://www.hopskipdrive.com/terms-of-use
https://www.ridezum.com/terms-condition.html
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QRW�SHUIRUP�VHUYLFHV�IRU�/\IW´��UDWKHU��³/\IW�VLPSO\�SURYLGHV�D�WHFKQRORJ\�SODWIRUP�IRU�GULYHUV�DQG�

SDVVHQJHUV� WR� XVH� WR� FRQQHFW�ZLWK� HDFK� RWKHU�´��� �7KH�8�6��'HSDUWPHQW� RI� /DERU� H[SODLQHG� LQ�

DQRWKHU�SURFHHGLQJ�WKDW�D�YLUWXDO�SODWIRUP�OLNH�WKH�0RYLQJ�71&V�³GRHV�QRW�UHFHLYH�VHUYLFHV�IURP�

VHUYLFH�SURYLGHUV�>GULYHUV@��EXW�HPSRZHUV�VHUYLFH�SURYLGHUV�>GULYHUV@�WR�SURYLGH�VHUYLFHV�WR�HQG�

PDUNHW�FRQVXPHUV�>ULGHUV@�´������

(FRQRPLF�HYLGHQFH�ZRXOG�VXSSRUW�D�VLPLODU�ILQGLQJ�DV�WR�GULYHUV�ZKR�XVH�RQH�RU�PRUH�RI�

WKH�0RYLQJ�71&V¶�SODWIRUPV���7KH�FRQVHQVXV�RI�HFRQRPLVWV�VWXG\LQJ�SODWIRUP�EXVLQHVV�OLNH�71&V�

LV� WKDW� LQGLYLGXDOV�ZKR� ILQG�ZRUN�RQ�D�SODWIRUP�DUH�XVHUV�RI� WKH�SODWIRUP¶V� VHUYLFH� UDWKHU� WKDQ�

ZRUNHUV�IRU�WKH�SODWIRUP�����$IWHU�DOO��71&V¶�SODWIRUPV�DUH�EURDGO\�DYDLODEOH�WR�DQ\�GULYHU�ZKR�

VDWLVILHV�WKH�HOLJLELOLW\�FULWHULD�� �$QG�GULYHUV�KDYH�WKH�IOH[LELOLW\�WR�GULYH�ZKHQ��ZKHUH��DQG�KRZ�

WKH\�ZDQW���7KHVH�IHDWXUHV�DUH�FRQVLVWHQW�ZLWK�WUHDWLQJ�GULYHUV�DV�FXVWRPHUV�ZKR�XVH�71&V¶�VHUYLFHV�

UDWKHU� WKDQ�ZRUNHUV�ZKR�SURYLGH� VHUYLFHV� WR�71&V�� �%XVLQHVVHV� JHQHUDOO\� DFFHSW� DQ�XQOLPLWHG�

QXPEHU�RI�FXVWRPHUV�DQG�JLYH�WKHP�WKH�IUHHGRP�WR�VKRS�ZKHQ�WKH\�OLNH���%XVLQHVVHV�GRQ¶W�LQYLWH�

XQOLPLWHG�QXPEHUV�RI�HPSOR\HHV�WR�VKRZ�XS�LI�DQG�ZKHQ�LW�ZRUNV�IRU�WKHP������

6HFRQG�� HYHQ�ZKHUH� LW� DSSOLHV�� WKH� $%&� WHVW� GRHV� QRW�PHDQ� WKDW� WKH� &RPPLVVLRQ� FDQ�

GHPDQG� WKDW� DOO� 71&V� WUHDW� GULYHUV� ZKR� XVH� WKHLU� SODWIRUPV� DV� HPSOR\HHV� ZLWKRXW� D� VSHFLILF�

HYLGHQWLDU\�IDFW�ILQGLQJ�SURFHVV���7KH�$%&�WHVW�PHUHO\�DVVLJQV�WKH�EXUGHQ�RI�SURRI�LQ�D�GLVSXWH�LQ�

D�MXGLFLDO�RU�RWKHU�DGMXGLFDWRU\�W\SH�SURFHHGLQJ�ZKHUH�HPSOR\PHQW�VWDWXV�LV�DW�LVVXH�����7KH�VWDWXWH�

�������������������������������������������������
���,G��
��� 8�6�� 'HS¶W� RI� /DERU�� :DJH� 	� +RXU� 'LY��� 2SLQLRQ� /HWWHU� DW� �� �$SU�� ����
�������KWWSV���ZZZ�GRO�JRY�VLWHV�GROJRY�ILOHV�:+'�OHJDF\�ILOHV�����B��B��B��B)/6$�SGI��
���6HH��H�J���0DUVKDOO�:��9DQ�$OVW\QH��HW�DO���³3LSHOLQHV��3ODWIRUPV��DQG�WKH�1HZ�5XOHV�RI�6WUDWHJ\�´�+DUYDUG�
%XVLQHVV�5HYLHZ��$SULO�������DYDLODEOH�DW�KWWSV���KEU�RUJ���������SLSHOLQHV�SODWIRUPV�DQG�WKH�QHZ�UXOHV�
RI�VWUDWHJ\��ODVW�YLVLWHG�0DU�������������³3LSHOLQH�ILUPV�RUJDQL]H�WKHLU�LQWHUQDO�ODERU�DQG�UHVRXUFHV�WR�FUHDWH�
YDOXH�E\�RSWLPL]LQJ�DQ� HQWLUH� FKDLQ�RI�SURGXFW� DFWLYLWLHV�� IURP�PDWHULDOV� VRXUFLQJ� WR� VDOHV� DQG� VHUYLFH��
3ODWIRUPV�FUHDWH�YDOXH�E\�IDFLOLWDWLQJ�LQWHUDFWLRQV�EHWZHHQ�H[WHUQDO�SURGXFHUV�DQG�FRQVXPHUV�´���
���(YHQ�LI�DQ\�FRXUW�ILQGV�WKDW�RQH�RU�PRUH�RI�WKH�0RYLQJ�71&V�LV�D�KLULQJ�HQWLW\��WKH�$%&�WHVW�RQO\�DSSOLHV�
LI�$%���LV�FRQVWLWXWLRQDO���$V�PHQWLRQHG�DERYH��WKH�FRQVWLWXWLRQDOLW\�RI�$%���LV�EHLQJ�OLWLJDWHG�LQ�IHGHUDO�
FRXUW���6HH�2OVRQ�Y��%HFHUUD��1R�������FY�������'0*�5$2��&�'��&DO����2OVRQ�Y��6WDWH�RI�&DOLIRUQLD��1R��
�����������WK�&LU�����0RUHRYHU��WKH�$%&�WHVW�GRHV�QRW�DSSO\�LI�DQ\�RQH�RI�D�QXPEHU�RI�H[HPSWLRQV�LV�PHW���
)RU�H[DPSOH��RQH�H[HPSWLRQ�DSSOLHV�WR�³WKH�UHODWLRQVKLS�EHWZHHQ�D�UHIHUUDO�DJHQF\�DQG�D�VHUYLFH�SURYLGHU�´��
&DO��/DE��&RGH����������J��� �$QRWKHU� H[HPSWV� D�EXVLQHVV� HQWLW\� HQJDJLQJ� LQ� D� ³ERQD� ILGH�EXVLQHVV�WR�
EXVLQHVV�FRQWUDFWLQJ�UHODWLRQVKLS�´��,G�����������H����(DFK�RI�WKHVH�LQYROYHV�QXPHURXV�IDFWRUV�WKDW�UHTXLUH�
HYLGHQFH�WR�DGMXGLFDWH�����
���&XUU\�Y��(TXLORQ�(QWHUSULVHV��//&�����&DO��$SS���WK��������������������

https://www.dol.gov/sites/dolgov/files/WHD/legacy/files/2019_04_29_06_FLSA.pdf
https://hbr.org/2016/04/pipelines-platforms-and-the-new-rules-of-strategy
https://hbr.org/2016/04/pipelines-platforms-and-the-new-rules-of-strategy
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³SODFHV�WKH�EXUGHQ�RQ�WKH�KLUHU�WR�HVWDEOLVK�WKDW�WKH�ZRUNHU�LV�DQ�LQGHSHQGHQW�FRQWUDFWRU�E\�VKRZLQJ�

HDFK�RI�SDUWV�$��%��DQG�&�´����,Q�RWKHU�ZRUGV��WKH�$%&�WHVW�GRHV�QRW�PHDQ�WKDW�D�UHJXODWRU�FDQ�

VLPSO\� SUHVXPH� WKDW� HYHU\� FRPSDQ\� LV� WKH� HPSOR\HU� RI� DQ\RQH�ZKR� SURYLGHV� VHUYLFHV� WR� WKH�

FRPSDQ\��PXFK�OHVV�LPSRVH�REOLJDWLRQV�RQ�DQ�HQWLUH�LQGXVWU\�EDVHG�RQ�VXFK�D�SUHVXPSWLRQ���7KH�

TXHVWLRQ�RI�HPSOR\PHQW�VWDWXV�VWLOO�KDV�WR�EH�OLWLJDWHG�RQ�D�FRPSDQ\�E\�FRPSDQ\�EDVLV����

7KH�6FRSLQJ�0HPR¶V�UHIHUHQFH� WR� WKH�³SUHVXPSWLRQ´�RI�HPSOR\PHQW� LQ�$%��� LV� WKXV�D�

IXQGDPHQWDO�OHJDO�HUURU���7KH�$%&�WHVW�PHUHO\�VKLIWV�WKH�EXUGHQ�RI�SURRI�LQ�D�SURFHHGLQJ�DOOHJLQJ�

WKDW�D�JURXS�RI�ZRUNHUV�DUH�HPSOR\HHV�RI�D�VSHFLILF�FRPSDQ\²DQG��HYHQ�WKHQ��RQO\�DIWHU�LW�LV�ILUVW�

SURYHQ�WKDW�WKH�ZRUNHUV�DUH�³SURYLGLQJ�ODERU�RU�VHUYLFHV´�WR�WKH�FRPSDQ\�DV�D�³KLULQJ�HQWLW\�´����

1R�VXFK�SURFHHGLQJ�KDV�EHHQ�FRPPHQFHG�KHUH��DQG�QR�VXFK�ILQGLQJ�KDV�EHHQ�PDGH�DQ\ZKHUH���

$FFRUGLQJO\��WKHUH�LV�QR�EDVLV�IRU�WKH�&RPPLVVLRQ�WR�SUHVXPH�WKDW�DOO�71&�GULYHUV�DUH�HPSOR\HHV���

,,,�� 7+(�6&23,1*�0(02�'2(6�127�$1'�&$1127�,1&/8'(�$�58/,1*�
7+$7�'5,9(56�$5(�(03/2<((6�2)�71&6�

$�� 7KH�6FRSLQJ�0HPR�'RHV�1RW�$QG�&DQQRW�0DNH�)LQGLQJV�RI�)DFW�RU�
&RQFOXVLRQV�RI�/DZ�

2Q� LWV� IDFH�� WKH�6FRSLQJ�0HPR�GRHV�QRWKLQJ�PRUH� WKDQ�H[SDQG� WKH� VHW� RI� LVVXHV� WR�EH�

FRQVLGHUHG�LQ�WKLV�SURFHHGLQJ���7KH�6FRSLQJ�0HPR�DGGV�WZR�QHZ�$%���UHODWHG�TXHVWLRQV�WR�WKH�

VFRSH�RI� LVVXHV�DQG� LQYLWHV�FRPPHQWV�RQ� WKRVH�TXHVWLRQV���� �7KH�6FRSLQJ�0HPR�GRHV�QRW�DQG�

FDQQRW²XQGHU� WKH�3XEOLF�8WLOLWLHV�&RGH�DQG� WKH�5XOHV�RI�3UDFWLFH� DQG�3URFHGXUH��²FRQWDLQ�D�

ILQGLQJ�RU�GHWHUPLQDWLRQ�WKDW�GULYHUV�DUH�SUHVXPSWLYHO\�HPSOR\HHV�RI�71&V���7R�WKH�H[WHQW�WKDW�WKH�

&RPPLVVLRQ�SUHPLVHV�IXUWKHU�DFWLRQ�RQ�DQ\�VXFK�SXUSRUWHG�ILQGLQJ�RU�GHWHUPLQDWLRQ��VXFK�DFWLRQ�

ZRXOG�EH�SURFHGXUDOO\�LQYDOLG���

)LUVW�� WKH� 6FRSLQJ� 0HPR� ZDV� LVVXHG� E\� WKH� $VVLJQHG� &RPPLVVLRQHU�� ZKR� PD\� LVVXH�

UHFRPPHQGDWLRQV� WR�WKH�IXOO�&RPPLVVLRQ�EXW�ODFNV�WKH�DXWKRULW\�WR�UHVROYH�D�FRQWHVWHG�LVVXH�RI�

VXEVWDQWLYH�ODZ���7KH�3XEOLF�8WLOLWLHV�&RGH�JLYHV�WKH�&RPPLVVLRQ��DV�D�FROOHFWLYH�ERG\��WKH�SRZHU�

�������������������������������������������������
���*DUFLD�Y��%RUGHU�7UDQVSRUWDWLRQ�*US���//&�����&DO��$SS���WK������������������HPSKDVLV�DGGHG���LQWHUQDO�
TXRWDWLRQ�PDUNV�RPLWWHG�������
���/DE��&RGH����������D������
���6HH�6FRSLQJ�0HPR��������$���%��	����
���533�����J��	������
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WR� UHJXODWH� XWLOLWLHV���� D� VLQJOH� &RPPLVVLRQHU¶V� DXWKRULW\� LV� OLPLWHG� WR� DGPLQLVWHULQJ� RDWKV��

FHUWLI\LQJ�RIILFLDO�DFWV��DQG�LVVXLQJ�VXESRHQDV����DV�ZHOO�DV�LVVXLQJ�UXOLQJV�JRYHUQLQJ�SURFHGXUH��

VXFK�DV�D�VFRSLQJ�PHPR�����7KH�GHWHUPLQDWLRQ�RI�ZKHWKHU�$%���DSSOLHV�WR�GULYHUV�ZKR�XVH�RQH�RU�

PRUH�RI�WKH�0RYLQJ�71&V¶�SODWIRUPV�LV�QRW�D�SURFHGXUDO�LVVXH��EXW�D�PDWWHU�RI�VXEVWDQWLYH�ODZ�WKDW�

FRXOG�EH�GHFLGHG�RQO\�E\�WKH�IXOO�&RPPLVVLRQ��DQG�RQO\�LQ�D�GHFLVLRQ�WKDW�LQFOXGHV�WKH�UHTXLUHG�

ILQGLQJV�RI�IDFW�DQG�FRQFOXVLRQV�RI�ODZ²LI�DGGUHVVHG�ZLWKLQ�WKH�&RPPLVVLRQ¶V�SURFHVV�DW�DOO������

6HFRQG��WKH�SRLQW�RI�D�VFRSLQJ�PHPR�LV�WR�GHILQH�WKH�LVVXHV�WR�EH�GHFLGHG��QRW�WR�UHVROYH�

WKHP�����,QGHHG��WKH�³5XOLQJV´�VHFWLRQ�RI�WKH�6FRSLQJ�0HPR�DGGUHVVHV�WKH�VFRSH�RI�WKH�LVVXHV�WR�

EH�FRQVLGHUHG�SURVSHFWLYHO\��DV�ZHOO�DV�RWKHU�PDWWHUV�DGGUHVVHG�LQ�3XE��8WLO��&RGH����������E��DQG�

$UWLFOH���RI�WKH�5XOHV���:LWK�UHVSHFW�WR�VFRSH��WKH�³5XOLQJV´�VHFWLRQ�VLPSO\�VWDWHV�WKDW�³>W@KH�VFRSH�

RI�WKH�LVVXHV�IRU�3KDVH�,,,��&��RI�WKLV�SURFHHGLQJ�LV�DV�VWDWHG�LQ�6HFWLRQ�>�@�>VLF@�´�����

7KLUG��WKLV�TXDVL�OHJLVODWLYH�SURFHHGLQJ���LV�QRW�VXLWHG�WR�PDNLQJ�WKH�IDFWXDO�GHWHUPLQDWLRQV�

WKDW�ZRXOG� EH� UHTXLUHG� WR� UHDFK� D� FRQFOXVLRQ� RQ�ZKHWKHU�$%��� DSSOLHV� WR� GULYHUV�ZKR�XVH� DQ�

LQGLYLGXDO� 71&¶V� SODWIRUP�� � $� TXDVL�OHJLVODWLYH� SURFHHGLQJ� ³HVWDEOLVK>HV@� SROLF\� RU� UXOHV� «�

DIIHFWLQJ�D� FODVV� RI� UHJXODWHG� HQWLWLHV�´��� �4XDVL�OHJLVODWLYH� SURFHHGLQJV� LQYROYH� RQO\� LQIRUPDO�

OHJLVODWLYH�IDFW�ILQGLQJ��W\SLFDOO\�WKURXJK�FRPPHQWV��ZRUNVKRSV��DQG�WKH�OLNH���$V�WKH�&RPPLVVLRQ�

KDV�LWVHOI�UHFRJQL]HG��³WKH�&DOLIRUQLD�6XSUHPH�&RXUW�KDV�VWDWHG�µ«�WKH�³IDFWV´�³IRXQG´�>LQ�TXDVL�

OHJLVODWLYH� SURFHHGLQJV@� PXVW� WKHPVHOYHV� EH� YLHZHG� DV�TXDVL�OHJLVODWLYH�LQ� QDWXUH�¶´��� � 7KH�

&RPPLVVLRQ�KDV� WKXV� FRQFOXGHG� WKDW� ³>O@HJLVODWLYH� IDFWV�GR�QRW�XVXDOO\� FRQFHUQ� WKH� LPPHGLDWH�

SDUWLHV� EXW� DUH� JHQHUDO� IDFWV� ZKLFK� KHOS� WKH� WULEXQDO� GHFLGH� TXHVWLRQV� RI� ODZ� DQG� SROLF\� DQG�

�������������������������������������������������
���3XE��8WLO��&RGH��������
���3XE��8WLO��&RGH�������D���
���533�������2WKHU�SURYLVLRQV�RI�WKH�533�DGGUHVV�DGGLWLRQDO�SURFHGXUDO�PDWWHUV�WKDW�FDQ�EH�UHVROYHG�E\�WKH�
DVVLJQHG�&RPPLVVLRQHU��
���3XE��8WLO��&RGH�������G���
���3XE��8WLO��&RGH����������F���VHH�DOVR�533�����J��	������
���6FRSLQJ�0HPR�DW�S�������:H�DVVXPH�WKDW�WKH�6FRSLQJ�0HPR�PHDQW�WR�UHIHU�WR�6HFWLRQ������
���6HH�6FRSLQJ�0HPR�DW������
���533�����H���HPSKDVLV�DGGHG����
���2UGHU�0RGLI\LQJ�DQG�'HQ\LQJ�$SSOLFDWLRQV�IRU�5HKHDULQJ�RI�'HFLVLRQ������������'�����������������
:/���������DW����&DO��3�8�&��-XO\������������TXRWLQJ���WK�&HQWXU\�,QV��&R��Y��*DUDPHQGL����&DO���WK������
����Q���������������
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GLVFUHWLRQ�´��� �7KLV�SURFHHGLQJ�VKRXOG�QRW�EH�XVHG�WR�PDNH�WKH�NLQG�RI�HYLGHQWLDU\�IDFW�ILQGLQJ�

DERXW� D� VSHFLILF� FRPSDQ\� WKDW�ZRXOG� EH� UHTXLUHG� WR� GHWHUPLQH� KRZ�$%��� DSSOLHV� WR� D�71&¶V�

EXVLQHVV����

)RU�WKHVH�UHDVRQV��WKH�DVVLJQHG�&RPPLVVLRQHU�VKRXOG�FODULI\�WKDW�WKH�6FRSLQJ�0HPR�LV�QRW�

D�SURSRVHG�RU�ILQDO�GHFLVLRQ��UXOLQJ��RU�GHWHUPLQDWLRQ�RQ�$%��¶V�DSSOLFDWLRQ�WR�71&�GULYHUV����

%�� (PSOR\PHQW�,VVXHV�$UH�1RW�:LWKLQ�WKH�6FRSH�RI�7KLV�3URFHHGLQJ�3HU�
'HFLVLRQ������������

,Q�DGGLWLRQ��DQ\�DFWLRQ�SUHPLVHG�RQ�D�SXUSRUWHG�ILQGLQJ�RU�GHWHUPLQDWLRQ�LQ�WKH�6FRSLQJ�

0HPR�WKDW�GULYHUV�DUH�HPSOR\HHV�RI�71&V�ZRXOG�EH�LQYDOLG�EHFDXVH�LW�LV�EH\RQG�WKH�VFRSH�RI�WKH�

SURFHHGLQJ��

&RQVLVWHQW�ZLWK� WKH� VFRSH� RI� LWV�PDQGDWH� DQG� LWV� ORQJVWDQGLQJ� SROLF\�� WKH�&RPPLVVLRQ�

GHFLGHG��LQ�'HFLVLRQ������������WKDW�WKLV�UXOHPDNLQJ�ZRXOG�QRW�DGGUHVV�GULYHU�FODVVLILFDWLRQ�LVVXHV���

,Q� $SULO� ������ WKH� WKHQ�DVVLJQHG� &RPPLVVLRQHU� DQG� WKH� DVVLJQHG� $/-� UDLVHG� WKH� TXHVWLRQ� RI�

ZKHWKHU� WKH� UHODWLRQVKLS� EHWZHHQ� GULYHUV� DQG� 71&V� VKRXOG� EH� LQFOXGHG� LQ� WKH� VFRSH� RI� WKH�

SURFHHGLQJ���� � $IWHU� LQWHUHVWHG� SDUWLHV� KDG� DQ� RSSRUWXQLW\� WR� FRPPHQW�� WKH� IXOO� &RPPLVVLRQ�

GHFLGHG�WKDW�WKH�HPSOR\PHQW�TXHVWLRQ�VKRXOG�QRW�EH�SDUW�RI�WKH�SURFHHGLQJ��³:H�ZLOO�QRW��KRZHYHU��

PHGGOH� LQWR� WKHLU� EXVLQHVV� PRGHO� E\� IRUFLQJ� 71&V� WR� GHVLJQDWH� HDFK� GULYHU� DQ� HPSOR\HH� RU�

FRQWUDFWRU��$JDLQ��RXU�UROH�LV�WR�SURWHFW�SXEOLF�VDIHW\��QRW�WR�GLFWDWH�WKH�EXVLQHVV�PRGHOV�RI�WKHVH�

FRPSDQLHV�´��� � 7KLV�ZDV� HQWLUHO\� FRQVLVWHQW�ZLWK� WKH�&RPPLVVLRQ¶V� DSSURDFK� WR� WKLV� LVVXH� IRU�

GHFDGHV������

7KH� VFRSH�RI� WKLV�SURFHHGLQJ�KDV�� WKXV�� H[FOXGHG�HPSOR\PHQW� LVVXHV� IRU�PRUH� WKDQ� VL[�

\HDUV�� �1RWDEO\�� WKH�$PHQGHG�3KDVH� ,,,��&��6FRSLQJ�0HPR� LVVXHG� LQ�2FWREHU�����²DIWHU� WKH�

�������������������������������������������������
���,G���
���$VVLJQHG�&RPPLVVLRQHU�DQG�$GPLQLVWUDWLYH�/DZ�-XGJH¶V�6FRSLQJ�0HPR�DQG�5XOLQJ��������G���$SULO����
�������
���'HFLVLRQ�$GRSWLQJ�5XOHV�DQG�5HJXODWLRQV�WR�3URWHFW�3XEOLF�6DIHW\�:KLOH�$OORZLQJ�1HZ�(QWUDQWV�WR�WKH�
7UDQVSRUWDWLRQ�,QGXVWU\��'������������DW�S������&DO��3�8�&��6HSW�������������KHUHLQDIWHU�'��������������
���6HH�3ULPH�7LPH�6KXWWOH�����&38&��G����� �$XJ������������H[SODLQLQJ� WKDW� WKH�&RPPLVVLRQ�GRHV�QRW�
UHJXODWH�D�FRPSDQ\¶V�³SUHIHUHQFH�IRU�HPSOR\HH�RU�QRQHPSOR\HH�GULYHUV´�DQG�WKDW�LW�ZRXOG�SHUPLW�WKH�FRXUWV�
RU�DJHQFLHV�UHVSRQVLEOH�IRU�ODERU�ODZ�LVVXHV�WR�GHFLGH�WKH�FODVVLILFDWLRQ�RI�GULYHUV���$PHQGHG�%ULHI�$PLFXV�
&XULDH�RI�WKH�3XEOLF�8WLOLWLHV�&RPPLVVLRQ�RI�WKH�6WDWH�RI�&DOLIRUQLD��.DLU\�Y��6XSHUVKXWWOH�,QW¶O���,QF���1R��
��������� ��WK� &LU�� 'HF�� ���� ������� (&)�� 1R�� ����� �³&38&�$PLFXV� %U�´�� �³/DERU� ODZV� �� �� �� DUH� QRW�
DGPLQLVWHUHG�E\�WKH�&RPPLVVLRQ�DQG�WKHUHIRUH��ZKHWKHU�RU�QRW�D�GULYHU�LV�DQ�HPSOR\HH�RU�LQGHSHQGHQW�
FRQWUDFWRU�LV�QRW�D�PDWWHU�DGGUHVVHG�E\�WKH�&RPPLVVLRQ�´����
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SDVVDJH�RI�$%��²GLG�QRW�VHHN�WR�LQFOXGH�WKH�DSSOLFDELOLW\�RI�$%���RU�WKH�HPSOR\PHQW�VWDWXV�RI�

GULYHUV�ZLWKLQ�WKH�VFRSH�RI�LVVXHV���7KH�'HFHPEHU����������$/-�5XOLQJ�VRXJKW�FRPPHQWV�IURP�

71&V�UHODWLQJ�WR�$%���PHUHO\�³>L@Q�RUGHU�WKDW�WKH�&RPPLVVLRQ�EH�IXOO\�LQIRUPHG�´����7KH�$/-�

5XOLQJ�RQ� LWV� IDFH�GLG�QRW� FKDQJH� WKH� VFRSH�RI�3KDVH� ,,,��&�� DQG� LQ� DQ\�HYHQW�� WKH�$/-� LV�QRW�

DXWKRUL]HG�WR�FKDQJH�WKH�VFRSH�RI�WKH�SURFHHGLQJ������

+HQFH��RQ�-XQH����������ZKHQ�WKH�6FRSLQJ�0HPR�ZDV�LVVXHG��WKH�DSSOLFDELOLW\�RI�$%���WR�

GULYHUV�ZKR� XVH� 71&V¶� SODWIRUPV�ZDV� QRW�ZLWKLQ� WKH� VFRSH� RI� WKLV� SURFHHGLQJ�� � $V� VXFK�� WKH�

6FRSLQJ�0HPR�FRXOG�QRW�UHVROYH�WKDW�LVVXH�����7KH�6FRSLQJ�0HPR�LWVHOI�DFNQRZOHGJHV�WKDW�HYHQ�

WKH�WZR�OLPLWHG�$%���UHODWHG�TXHVWLRQV�PHQWLRQHG�DUH�QHZ��DQG�WKH�0HPR�VHWV�IRUWK�-XO\����DQG�

$XJXVW���GHDGOLQHV�IRU�RSHQLQJ�DQG�UHSO\�FRPPHQWV�RQ�WKRVH�LVVXHV������

%HFDXVH�71&V�KDYH� QHYHU� EHHQ� SXW� RQ� QRWLFH� WKDW� WKH� HPSOR\PHQW� VWDWXV� RI� GULYHUV� LV�

ZLWKLQ� WKH�VFRSH�RI� WKH�SURFHHGLQJ�� WKH�&RPPLVVLRQ¶V� UXOHV�DQG�IXQGDPHQWDO�SULQFLSOHV�RI�GXH�

SURFHVV�SUHFOXGH�DQ\�SRWHQWLDO�GHWHUPLQDWLRQ�RI�WKH�HPSOR\PHQW�VWDWXV�RI�GULYHUV���71&V�KDYH�D�

ULJKW� WR� QRWLFH� DQG� DQ� RSSRUWXQLW\� WR� EH� KHDUG²WKH� SURFHVV� WKDW� DSSOLHV� LQ� DQ� DGMXGLFDWRU\�

SURFHHGLQJ²EHIRUH� DQ\� VXFK� GHWHUPLQDWLRQ� LV� PDGH���� � ,QGHHG�� WKH� &RPPLVVLRQ¶V� RZQ� UXOHV�

UHTXLUH�DQ�DGMXGLFDWRU\�SURFHHGLQJ�EHIRUH�ILQGLQJ�D�UHJXODWHG�HQWLW\�LQ�YLRODWLRQ�RI�WKH�ODZ������

7KH�0RYLQJ�71&V�DOVR�UHVSHFWIXOO\�VXEPLW�WKDW�WKH�DVVLJQHG�&RPPLVVLRQHU�ODFNV�DXWKRULW\�

WR�DGG�HPSOR\PHQW�UHODWHG�LVVXHV�WR�WKH�VFRSH�RI�WKLV�SURFHHGLQJ�HYHQ�SURVSHFWLYHO\��DV�WKDW�ZRXOG�

�������������������������������������������������
���$/-�5XOLQJ�DW�S�������
���6HH�533������VFRSLQJ�PHPR�LV�LVVXHG�E\�DVVLJQHG�FRPPLVVLRQHU����
���6HH��H�J���'HFLVLRQ�'HQ\LQJ�7851¶V�3HWLWLRQ� IRU�0RGLILFDWLRQ�RI�'HFLVLRQ������������'������������
�����:/���������DW�S�������&DO��3�8�&��)HE������������EHFDXVH�³WKH�LVVXH�RI�'LDEOR�&DQ\RQ�OLFHQVH�UHQHZDO�
ZDV� QRW� LQ� WKH� VFRSH� RI� WKLV� SURFHHGLQJ�«� WKH�&RPPLVVLRQ� GLG� QRW� FRQVLGHU�� GLVFXVV�� RU� µGHFLGH¶� WKLV�
LVVXH�´����
���6FRSLQJ�0HPR�������	������
���&OHYHODQG�%G��RI�(GXF��Y��/RXGHUPLOO������8�6�������������������H[SODLQLQJ�WKH�³URRW�UHTXLUHPHQW´�RI�
WKH�'XH�3URFHVV�&ODXVH���/RJDQ� Y�� =LPPHUPDQ�%UXVK�&R��� ����8�6����������±��� ������� �GXH� SURFHVV�
SUHYHQWV�6WDWHV� IURP�GHQ\LQJ� SRWHQWLDO� OLWLJDQWV� WKH� XVH� RI� HVWDEOLVKHG�DGMXGLFDWRU\� SURFHGXUHV�ZKHQ� LW�
UHVXOWV�LQ�WKH�GHQLDO�RI�WKHLU�RSSRUWXQLW\�WR�EH�KHDUG�����
���6HH�3DF��*DV�	�(OHF��&R��Y��3XE��8WLOLWLHV�&RP�������&DO��$SS���WK������������������5XOH�����D���GHILQLQJ�
³DGMXGLFDWRU\´�SURFHHGLQJV�WR�EH�WKRVH�WKDW�LQYHVWLJDWH�³SRVVLEOH�YLRODWLRQV�RI�DQ\�SURYLVLRQ�RI�VWDWXWRU\�
ODZ�RU�RUGHU�RU�UXOH�RI�WKH�&RPPLVVLRQ´���6DOHHE\�Y��6WDWH�%DU�����&DO���G������������������DJHQF\�H[HUFLVHV�
DGMXGLFDWRU\� IXQFWLRQ� ZKHQ� LWV� ³DFWLRQ� DIIHFWLQJ� DQ� LQGLYLGXDO� LV� GHWHUPLQHG� E\� IDFWV� SHFXOLDU� WR� WKH�
LQGLYLGXDO�FDVH´���



�

� ���
�

FRQWUDGLFW�WKH�VWUXFWXUH�RI�$%���DQG�WKH�IXOO�&RPPLVVLRQ¶V�GHFLVLRQ�LQ�'���������������(YHQ�WKH�

IXOO�&RPPLVVLRQ�FRXOG�QRW�GR�VR�ZLWKRXW��DW�D�PLQLPXP��LVVXLQJ�D�QHZ�SUHOLPLQDU\�VFRSLQJ�PHPR�

WKDW�ZRXOG�DOORZ�LQWHUHVWHG�SDUWLHV��DPRQJ�RWKHU�WKLQJV��DQ�RSSRUWXQLW\�WR�FRPPHQW�DQG�REMHFW�WR�

DQ\� SURSRVDO� WR� H[SDQG� WKH� VFRSH� RI� D� SURFHHGLQJ���� � %XW�� DV� H[SODLQHG� EHORZ�� LW� ZRXOG� EH�

LQDSSURSULDWH�IRU�WKH�&RPPLVVLRQ�WR�ZDGH�LQWR�WKHVH�FRPSOH[�LVVXHV�VR�IDU�RXWVLGH�LWV�H[SHUWLVH�

DQG�PDQGDWH���

&�� $%���'RHV�1RW�&KDUJH�WKH�&38&�:LWK�$XWKRULW\�WR�$GMXGLFDWH�'ULYHUV¶�
&ODVVLILFDWLRQ��

7KH�0RYLQJ�71&V�UHVSHFWIXOO\�VXEPLW�WKDW�FRQVLGHUDWLRQ�RI�HPSOR\PHQW�PDWWHUV�E\�WKH�

&RPPLVVLRQ�ZRXOG�EH�LQDSSURSULDWH�EHFDXVH�$%��¶V�HQIRUFHPHQW�PHFKDQLVP�GRHV�QRW�FKDUJH�WKH�

&RPPLVVLRQ�ZLWK�WKH�DXWKRULW\�WR�DGMXGLFDWH�GULYHUV¶�FODVVLILFDWLRQ���7KH�/HJLVODWXUH�LQVWHDG�JDYH�

WKH�$WWRUQH\�*HQHUDO�DQG�FHUWDLQ�ORFDO�RIILFLDOV�UHVSRQVLELOLW\�IRU�HQIRUFLQJ�$%�����&DO��/DE��&RGH�

���������M����$QG�WKRVH�RIILFLDOV�DUH�FXUUHQWO\�VHHNLQJ�WR�HQIRUFH�WKH�VWDWXWH�DJDLQVW�/\IW�DQG�8EHU�

LQ�D�SHQGLQJ�DFWLRQ���6HH�6WDWH�RI�&DOLIRUQLD�Y��8EHU�7HFKQRORJLHV��,QF��DQG�/\IW��,QF���1R��&*&�

�����������&DO��6XSHU��&W�����1RWDEO\��HYHQ�WKHVH�DJHQFLHV�DUH�QRW�PHUHO\�³SUHVXPLQJ´�WKDW�GULYHUV�

DUH�HPSOR\HHV²WKH\�DUH�DVNLQJ�D�FRXUW�WR�PDNH�WKDW�GHWHUPLQDWLRQ�RQ�D�IDFWXDO�UHFRUG��7KH�RQO\�

DJHQF\�WR�ZKLFK�$%���UHIHUV�LV�WKH�,QGXVWULDO�:HOIDUH�&RPPLVVLRQ��WKH�VWDWXWH�GRHV�QRW�PHQWLRQ�

DQ\�UROH�IRU�WKLV�&RPPLVVLRQ����

:KLOH�WKH�&RPPLVVLRQ�KDV�DXWKRULW\�WR�DGMXGLFDWH�ZKHWKHU�D�71&�KDV�FRPSOLHG�ZLWK�WKH�

3XEOLF� 8WLOLWLHV� &RGH�� LW� GRHV� QRW� KDYH� JHQHUDO� DXWKRULW\� WR� DGMXGLFDWH� ZKHWKHU� D� 71&� LV� LQ�

FRPSOLDQFH�ZLWK�DQ\�DQG�DOO�RWKHU�ODZV���7KDW�GLVWLQFWLRQ�LV�SDUWLFXODUO\�LPSRUWDQW�LQ�WKH�FRQWH[W�

RI�$%����ZKLFK��DV�QRWHG��H[SUHVVO\�HVWDEOLVKHV�D�MXGLFLDO�SURFHVV�WR�GHWHUPLQH�WKH�DSSOLFDELOLW\�RI�

$%� ��� � 7R� EH� VXUH�� LI� D� FRXUW�ZHUH� WR� GHWHUPLQH� WKDW� D� 71&� KDV� YLRODWHG� WKH� ODZ�� DQG� LI� WKH�

&RPPLVVLRQ� GHWHUPLQHV� WKDW� VXFK� YLRODWLRQ� LV� UHOHYDQW� WR� LWV� UHJXODWLRQ� RI� WKH� 71&�� WKH�

&RPPLVVLRQ�FDQ�WDNH�DSSURSULDWH�DFWLRQ���%XW�WKH�HPSOR\PHQW�VWDWXV�RI�GULYHUV�ZKR�XVH�71&V¶�

SODWIRUPV�ZRXOG�QRW�EH�VXFK�D�PDWWHU��HYHQ�LI�WKH�FRXUWV�ZHUH�WR�FRQFOXVLYHO\�GHWHUPLQH�WKDW�$%���

DSSOLHV�� �7KH�&RPPLVVLRQ¶V�PLVVLRQ�LV�³WR�SURWHFW�FRQVXPHUV�DQG�HQVXUH� WKH�SURYLVLRQ�RI�VDIH��

�������������������������������������������������
��� 3XE��8WLO��&RGH� �� ����� �DXWKRUL]LQJ� RQO\� WKH�&RPPLVVLRQ� WR� ³UHVFLQG�� DOWHU�� RU� DPHQG� DQ\� RUGHU� RU�
GHFLVLRQ�E\�LW´���
���&I��533�����������SHUPLWWLQJ�SDUWLHV�WR�REMHFW�WR�WKH�SUHOLPLQDU\�VFRSH�RI�SURFHHGLQJ�DV�VHW�IRUWK�LQ�DQ�
RUGHU�LQVWLWXWLQJ�LQYHVWLJDWLRQ�RU�UXOHPDNLQJ����
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UHOLDEOH�XWLOLW\�VHUYLFH�DQG�LQIUDVWUXFWXUH�DW�UHDVRQDEOH�UDWHV��ZLWK�D�FRPPLWPHQW�WR�HQYLURQPHQWDO�

HQKDQFHPHQW�DQG�D�KHDOWK\�&DOLIRUQLD�HFRQRP\�´����7KH�&RPPLVVLRQ¶V�71&�UHJXODWLRQV�IRFXV�RQ�

WKH�&RPPLVVLRQ¶V�PDQGDWH�� � FRQVXPHU� SURWHFWLRQ�� VDIHW\� DQG� SURWHFWLRQ� RI� WKH� HQYLURQPHQW�����

7KDW� PLVVLRQ� GRHV� QRW� WXUQ� RQ� ZKHWKHU� GULYHUV� DUH� FODVVLILHG� DV� HPSOR\HHV� RU� LQGHSHQGHQW�

FRQWUDFWRUV���2Q�WKH�FRQWUDU\��WKH�&RGH�DQG�&RPPLVVLRQ�UXOHV�LQFOXGH�SURYLVLRQV�JRYHUQLQJ�71&V�

WKDW�DSSO\�UHJDUGOHVV�RI�ZKHWKHU�WKH�³GULYHU�LV�DQ�HPSOR\HH�RU�DQ�LQGHSHQGHQW�FRQWUDFWRU�RI�WKH�

WUDQVSRUWDWLRQ�QHWZRUN�FRPSDQ\�´����,W�ZRXOG�WKXV�EH�LQDSSURSULDWH�IRU�WKH�&RPPLVVLRQ�WR�H[SDQG�

WKH�VFRSH�RI�WKHVH�SURFHHGLQJV�WR�FRQVLGHU�WKH�HPSOR\PHQW�VWDWXV�RI�GULYHUV����

,9�� $%���5(/$7('�58/(0$.,1*�48(67,216�

7KH�6FRSLQJ�0HPR�DGGV�WZR�QHZ�UXOHPDNLQJ�TXHVWLRQV�UHJDUGLQJ�WKH�³$SSOLFDWLRQ�RI�$%�

��WR�71&V´�WR�WKH�VFRSH�RI�LVVXHV�DQG�LQYLWHV�FRPPHQWV�RQ�WKRVH�TXHVWLRQV��

³$���,Q�DGGLWLRQ�WR�WKH�FHUWLILFDWH�RI�ZRUNHUV¶�FRPSHQVDWLRQ�FRYHUDJH�LVVXHG�E\�DQ�
DGPLWWHG�LQVXUHU�RU�D�FHUWLILFDWLRQ�RI�FRQVHQW�WR�VHOI�LQVXUH�LVVXHG�E\�WKH�'LUHFWRU�
RI� ,QGXVWULDO� 5HODWLRQV�� ZKDW� DGGLWLRQDO� UHTXLUHPHQWV� VKRXOG� WKH� &RPPLVVLRQ�
LPSRVH�RQ�71&V"�
%���6KRXOG�WKH�&RPPLVVLRQ�DPHQG�*HQHUDO�2UGHU�����(�LQ�OLJKW�RI�WKH�HQDFWPHQW�
RI�$%���DQG�WKH�PRGLILFDWLRQ�RI�WKH�/DERU�&RGH"´�����

:KLOH�WKH�0RYLQJ�71&V�UHVHUYH�WKHLU�ULJKW�WR�VXEPLW�FRPPHQWV�RQ�WKHVH�TXHVWLRQV��WKH\�

UHVSHFWIXOO\� UHTXHVW� FODULILFDWLRQ� RI� WKH� TXHVWLRQV� EHFDXVH� WKH\� FDQ� EH� UHDG� DV� SUHPLVHG� RQ� DQ�

HUURQHRXV� SUHVXPSWLRQ� WKDW� GULYHUV� DUH� HPSOR\HHV�� � )RU� WKH� UHDVRQV� GLVFXVVHG� DERYH�� VXFK� D�

�������������������������������������������������
���KWWSV���ZZZ�FSXF�FD�JRY�DERXWXV��
���6HH��H�J���3XE��8WLO��&RGH���������LPSRVLQJ�PLQLPXP�LQVXUDQFH�UHTXLUHPHQWV���3XE��8WLO��&RGH��������
�SURKLELWLQJ�GLVFORVXUH�RI�D�SDVVHQJHU¶V�SHUVRQDO� LQIRUPDWLRQ���3XE��8WLO��&RGH��������F�� �GLUHFWLQJ� WKH�
FRPPLVVLRQ�WR�LQLWLDWH�UHJXODWLRQV�WR�SUHYHQW�GLVFULPLQDWLRQ�DJDLQVW�SHUVRQV�ZLWK�GLVDELOLWLHV���3XE��8WLO��
&RGH���������J��DQG��M���HVWDEOLVKLQJ�DQ�LQWHQW�WR�PDNH�&DOLIRUQLD�D�QDWLRQDO�OHDGHU�LQ�WKH�DYDLODELOLW\�RI�
WUDQVSRUWDWLRQ�RSWLRQV�IRU�WKH�GLVDEOHG�DQG�VSHFLILFDOO\�WKH�ZKHHOFKDLU�ERXQG���3XE��8WLO��&RGH����������
�UHTXLULQJ�VSHFLILF�LQIRUPDWLRQ�UHJDUGLQJ�WKH�71&�GULYHU�WR�EH�PDGH�DYDLODEOH�WR�WKH�SDVVHQJHUV�WKURXJK�
WKH� 71&¶V� RQOLQH�HQDEOHG� DSSOLFDWLRQ�SODWIRUP��� 3XE�� 8WLO�� &RGH� �� ������� �UHTXLULQJ� 71&� GULYHUV� WR�
XQGHUJR�EDFNJURXQG�FKHFN�DQG�EDUULQJ�LQGLYLGXDOV�ZLWK�FHUWDLQ�FULPLQDO�UHFRUGV�IURP�SURYLGLQJ�VHUYLFHV�
DV� D� 71&� GULYHU��� 3XE�� 8WLO�� &RGH� �� ����� �HVWDEOLVKLQJ� D� SURJUDP� WR� SURPRWH� DQG� LQFHQWLYL]H�
HQYLURQPHQWDOO\�IULHQGO\�RSWLRQV���
���3XE��8WLO��&RGH�����������������F������DFFRUG��H�J���*HQHUDO�2UGHU�����(��5XOH����������³$�71&�PD\�
QRW�FRQWUDFW�ZLWK��HPSOR\��RU�UHWDLQ�GULYHUV�FXUUHQWO\�UHJLVWHUHG�RQ�WKH�'HSDUWPHQW�RI�-XVWLFH�1DWLRQDO�6H[�
2IIHQGHU�3XEOLF�:HE�VLWH��RU�FRQYLFWHG�RI�«�D�YLROHQW�IHORQ\´���5XOH����������³$�71&�PD\�QRW�FRQWUDFW�
ZLWK��HPSOR\��RU�UHWDLQ�SHUVRQV�FRQYLFWHG�RI�DQ\�RI�WKH�IROORZLQJ�RIIHQVHV�ZLWKLQ�WKH�SUHYLRXV�VHYHQ�\HDUV´���
���6HH�6FRSLQJ�0HPR��������$���%��	����
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SUHVXPSWLRQ�ZRXOG�EH�OHJDOO\�LQFRUUHFW���)XUWKHU��QR�GHFLVLRQ�RU�ILQGLQJ�WKDW�GULYHUV�DUH�HPSOR\HHV�

KDV� EHHQ� PDGH� DQG� DQ\� SURFHHGLQJV� SUHPLVHG� RQ� VXFK� D� ILQGLQJ� ZRXOG� EH� SURFHGXUDOO\� DQG�

VXEVWDQWLYHO\�LQYDOLG����

7KXV��WR�WKH�H[WHQW�WKH�TXHVWLRQV�LQ�6HFWLRQV�����$��DQG�����%��RI�WKH�6FRSLQJ�0HPR�DUH�

EDVHG�RQ�D�SUHVXPSWLRQ�WKDW�DOO�GULYHUV�ZKR�XVH�71&V¶�SODWIRUPV�DUH�HPSOR\HHV��WKH\�UHVW�RQ�DQ�

LPSURSHU�OHJDO�IRXQGDWLRQ���$FFRUGLQJO\��WKHUH�LV�QR�EDVLV�IRU�LQFOXGLQJ�WKHVH�TXHVWLRQV�ZLWKLQ�WKH�

VFRSH�RI�WKLV�SURFHHGLQJ��

9�� :25.(5¶6�&203(16$7,21�,1685$1&(�

$V�QRWHG�DERYH��RQH�RI�WKH�UXOHPDNLQJ�TXHVWLRQV�LQ�WKH�6FRSLQJ�0HPR�PDNHV�D�UHIHUHQFH�

WR�SRWHQWLDO�ZRUNHUV¶�FRPSHQVDWLRQ�LQVXUDQFH�IRU�GULYHUV�����7KH�DVVLJQHG�&RPPLVVLRQHU�VKRXOG�

FODULI\�WKDW�VKH�GLG�QRW�UHDFK²QRU�LV�DXWKRUL]HG�WR�UHDFK²DQ\�GHFLVLRQ�RU�ILQGLQJ�WKDW�DOO�71&V�

DUH�REOLJDWHG�WR�SURYLGH�ZRUNHUV¶�FRPSHQVDWLRQ�LQVXUDQFH�IRU�GULYHUV���$V�DOUHDG\�QRWHG��WKHUH�KDV�

EHHQ�QR�ILQGLQJ�E\�DQ\RQH�WKDW�GULYHUV�ZKR�XVH�D�71&¶V�SODWIRUP�DUH�HPSOR\HHV��D�VFRSLQJ�PHPR�

FDQQRW�PDNH�VXFK�D�ILQGLQJ��DQG�WKH�VFRSH�RI�WKLV�SURFHHGLQJ�KDV�ORQJ�H[FOXGHG�VXFK�TXHVWLRQV���

7KHUH�LV�QR�DSSOLFDEOH�SUHVXPSWLRQ�KHUH�WKDW�GULYHUV�DUH�HPSOR\HHV�RI�WKH�0RYLQJ�71&V�EHFDXVH�

WKHUH�KDV�EHHQ�QR�ILQGLQJ�WKDW�DQ\�RI�WKHVH�71&V�LV�D�KLULQJ�HQWLW\�WKDW�LV�REWDLQLQJ�VHUYLFHV�IURP�

GULYHUV�DQG�WKLV�LV�QRW�WKH�NLQG�RI�SURFHHGLQJ�LQ�ZKLFK�D�SUHVXPSWLRQ�VKLIWLQJ�WKH�EXUGHQ�RI�SURRI�

ZRXOG� DSSO\�� � 7KHUH� LV� WKXV� QR� EDVLV� IRU� DQ\� VXJJHVWLRQ� WKDW� 71&V� KDYH� WR� SURYLGH�ZRUNHUV¶�

FRPSHQVDWLRQ�LQVXUDQFH�IRU�GULYHUV����

9,�� 5(48(67('�&/$5,),&$7,21�

,Q� OLJKW� RI� WKH� KDUP� WKDW�ZRXOG� UHVXOW� IURP� WKH� OHJDO� HUURUV� LQ� WKH� 6FRSLQJ�0HPR�� WKH�

0RYLQJ�71&V�UHVSHFWIXOO\�UHTXHVW�WKH�DVVLJQHG�&RPPLVVLRQHU�WR�FODULI\�WKDW�VKH�KDV�QRW�UHDFKHG�

DQ\�GHFLVLRQ�RU�ILQGLQJ�WKDW�$%���DSSOLHV�WR�71&V¶�UHODWLRQVKLSV�ZLWK�GULYHUV���6SHFLILFDOO\��WKH�

0RYLQJ�71&V�UHVSHFWIXOO\�UHTXHVW�WKDW�WKH�DVVLJQHG�&RPPLVVLRQHU�LVVXH�D�UXOLQJ�FODULI\LQJ�WKH�

IROORZLQJ�LVVXHV���

��� 7KDW�WKH�6FRSLQJ�0HPR�LV�QRW�D�GHFLVLRQ�RU�UXOLQJ�WKDW�$%���DSSOLHV�WR�71&V�RU�

GULYHUV�ZKR�XVH�WKHLU�SODWIRUPV��

�������������������������������������������������
���6HH�6FRSLQJ�0HPR�������$���
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��� 7KDW�WKH�VFRSH�RI�WKLV�TXDVL�OHJLVODWLYH�SURFHHGLQJ�GRHV�QRW�LQFOXGH�WKH�HPSOR\PHQW�

VWDWXV�RI�GULYHUV�XVLQJ�71&V¶�SODWIRUPV��

��� 7KDW�D�GHWHUPLQDWLRQ�WKDW�GULYHUV�DUH�SUHVXPHG�WR�EH�HPSOR\HHV�ZRXOG�EH�LQ�HUURU�

EHFDXVH�WKHUH�DUH�QR�SHQGLQJ�SURFHHGLQJV�DW�WKH�&RPPLVVLRQ�LQ�ZKLFK�WKH�EXUGHQ�RI�SURRI�QHHGV�

WR�EH�DVVLJQHG�DQG�WKHUH�KDV�EHHQ�QR�GHWHUPLQDWLRQ�RU�ILQGLQJ�WKDW�DQ\�71&��PXFK�OHVV�DOO�71&V��

DUH�KLULQJ�HQWLWLHV���

��� 7KDW�WKH�UXOHPDNLQJ�TXHVWLRQV�LQ�6HFWLRQV�����$��DQG�����%��RI�WKH�6FRSLQJ�0HPR�

DUH�QRW�ZLWKLQ�WKH�VFRSH�RI�WKLV�SURFHHGLQJ��WR�WKH�H[WHQW�WKH\�DUH�EDVHG�RQ�D�SUHVXPSWLRQ�WKDW�DOO�

71&�GULYHUV�DUH�HPSOR\HHV��DQG�

��� 7KDW�WKH�6FRSLQJ�0HPR�GRHV�QRW�UHDFK�DQ\�GHFLVLRQ�RU�ILQGLQJ�WKDW�DQ\�LQGLYLGXDO�

71&�LV�REOLJDWHG�WR�SURYLGH�ZRUNHUV¶�FRPSHQVDWLRQ�FRYHUDJH�IRU�GULYHUV�����

�
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�
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'$7('���-XQH���������� 0DUJDUHW�/��7RELDV�
72%,$6�/$:�2)),&(�
�������WK�6WUHHW��1R������
6DQ�)UDQFLVFR��&$�������
7HOHSKRQH���������������
PDUJ#WRELDVOR�FRP�

�
�
�
� %\�� �V��0DUJDUHW�/��7RELDV�
� 0$5*$5(7�/��72%,$6�

$WWRUQH\V�IRU�+236.,3'5,9(�
�
�
'$7('���-XQH���������� 9LYHN�*DUJ�

&KLHI�2SHUDWLQJ�2IILFHU�
=80�6(59,&(6��,1&��
����6KRUHOLQH�'U��6XLWH�����
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7HOHSKRQH�����������������
YLYHN#ULGH]XP�FRP�

�
�
�
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�
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�
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�
�
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