GENERAL TERMS AND CONDITIONS
1. Entire Agreement
These General Terms and Conditions and the engagement letter to which these General Terms and Conditions are attached constitute the entire agreement between the client to whom such engagement letter is addressed (hereinafter referred to as “the Company”) and Contractor regarding the project described in the engagement letter.
2. Services
It is understood and agreed that the services provided to the Company under this agreement letter may include services described on the provision of Contractor’s services on the engagement letter. The services are including some services which are restricted by the Japanese Certified Public Tax Accountant Law (Zeirishi Law). Contractor outsources such services to Contractor’s affiliated accounting offices, legally registered as certified public tax accountant office. The Company accepts such outsourcing. The services are including some services which are restricted by the Japanese Certified Social Insurance and Labor Consultant Law (Shakai Hoken Romushi Law). Contractor outsources such services to Contractor’s affiliated office which is legally registered as certified social insurance and labor consultant office. The Company accepts such outsourcing.
3. Information and documents 
Contractor must have access to all the information and documentation that Contractor needs to carry out Contractor’s responsibilities. The Company therefore agrees to provide Contractor promptly with all information and documents that appear to the Company to be relevant to documents that Contractor specifically requests. Contractor will rely on any information and documents the Company supplies as being true, correct and complete and will not audit, test or check them when preparing a tax return or giving other tax advice. The Company should let Contractor know about any changes to the Company’s circumstances which may affect the Company’s tax position, so that the implications of these changes on Contractor’s current engagement can be properly assessed. Where possible, the Company should let Contractor know the Company’s intentions before making any such changes, as Contractor may be able to advise The Company of a more beneficial course of action. All information that has a bearing on this engagement should be provided directly to Contractor. The Company should send Contractor all items received from the Japanese tax authorities as soon as the Company receives them.
4. Fees
The Company agrees to perform the payments by a bank transfer on a monthly basis for 1 year against an invoice based on the services performed during the reporting month.
[bookmark: _GoBack]The total exhaustive cost of those General Terms and Conditions, including taxes and fees, shall be _____(_____)_JPY. Fees are payable within 15 days of the date of the invoice unless the engagement letter states otherwise. Please tell Contractor immediately if the Company receives an invoice on which the Company has any questions or which the Company anticipates will not be paid within 15 days. Contractor reserves the right to charge an interest amount of 0.03%  on overdue amounts. Contractor will be entitled to require payments on account once significant amounts of time have been incurred. Expense, including travel, postage, software usage fee, document storage, and goods and services purchased on the Company’s behalf, will be charged to the Company. In principle, Japanese consumption tax levied on all fees and expenses will be paid by the Company therewith. On termination of the engagement, Contractor will be entitled to Contractor’s fees incurred until the date of termination.
Detailed description and cost of the services provided under this contract:
	
The Service
	Unit of measurement/
Quantity
	Service fee
(per item)
JPY
	Service fee
(per position),
JPY

	Monthly Service

	Accounting Outsourcing

	Monthly retainer fee with reporting in English BS and IS
	12 months
	
	

	Payroll

	Monthly Payroll Calculation, Issuing of Payroll Slip
	For 3 employees
	
	

	Bonus Calculation, Issuing of Bonus Slip
	For 3 employees
	
	

	Annual Service

	Accounting Outsourcing

	Corporate Tax Return
	1 time a year
	
	

	Consumption Tax Return
	1 time a year
	
	

	Annual Payment Report (Hotei Chosho Report) and Salary report to the local tax office
	1 time a year
	
	

	Fixed Asset Tax Return
	1 time a year
	
	

	Payroll

	Adjustment of Employee withholding income tax (Nenmatsu chosei)
	For 3 employees
	
	

	Social Insurance Programs

	Annual Report of Labor Insurance
	1 time a year
	
	

	Annual Report of Social Insurance
	1 time a year
	
	

	Consultation

	Preparation of applications required by the tax laws, administrative support, consultation, preparation for documents required by the laws, other analysis required by the company
	20 hours / per year,
Based on average time charge of specialist’s categories
	
	

	Subtotal
	
	
	

	Tax, (%)
	
	
	

	Total (tax included)
	
	
	


5. Liability
Contractor will perform the engagement with reasonable care and skill and acknowledges that it will be liable to the Company for losses, damages, costs or expenses (“losses”) caused by its gross negligence or willful default, subject to the following provisions: Contractor should have no other liability of any nature, whether in contract or otherwise, for any losses, whatsoever and howsoever caused, arising from or in any way connected with this engagement; Contractor will not be liable if such losses are due to the provision of false, misleading or incomplete information or documentation, or due to any acts or omissions of any person other than Contractor; It is possible in practice that there may be no clear rules or interpretations on the issue the Company requests Contractor to comment on. In such case, Contractor will explain the Company possible positions that Contractor thinks are reasonable. The ultimate responsibility to determine which positions should be taken lies with the Company. Contractor will not be liable for any losses which arise from the Company’s decision regarding such positions. With respect to Japanese consumption tax, it is possible that timely filing of an election or withdrawal is necessary to avoid unfavorable result. Therefore, it is important (not only for Japanese consumption tax matter, but also potentially for other taxes) that the Company gives Contractor written notification well in advance before any event that could impact the Company’s tax status. Examples of such events include (but are not limited to) a significant increase/decrease of the Company’s property (e.g., a construction of new building or purchase of new equipment, or a sale of land), or a substantial change of the Company’s business (e.g., acquisition/commencement of new business, transfer/discontinuation of all or part of a business, commencement/discontinuation of import/export, outsourcing of all or part of operation, or other type of reorganization/restructuring). Contractor will not be liable for any losses arising from a delay or absence of such notification. It is possible that certain payments (generally including any action that releases the payer from its payment obligation, such as an offset and cancellation) are subject to Japanese withholding income tax at the time of payment. Therefore, in case the Company asks Contractor to advise with respect to withholding income tax matters, it is important that the Company gives Contractor written notification before the Company makes such payment that could subject to directors/officers/employees, individual outside contractors, non-residents, and foreign corporations. In case of payment to non-residents or foreign corporation, the Company may have to deduct withholding income tax from the payment even when the payee has a branch in Japan. Contractor will not be liable for any losses from a delay or absence of such notification. The aggregate liability of Contractor, whether to the Company or any third party, of whatever nature, whether in contract or otherwise, for any losses (including interest) whatsoever and howsoever caused arising from or in any way connected with this engagement, shall not exceed the amount of fees invoiced under this engagement letter for the last twelve months. In calculating this amount, tax fees invoiced under other separate engagement letters are excluded from this calculation. In no event should Contractor and Contractor’s personnel be liable for consequential, special, indirect, incidental or exemplary damages, costs, expenses, or losses (including, without limitation, lost profits, loss of data, and opportunity costs). No claim for any and all damages and/or losses should be brought later than six months from the date of awareness of the fact that they had occurred. Nothing in this section shall impose on Contractor any additional liability (in amount or nature) which Contractor would have if this section were not present. Furthermore, the presence of this section will not preclude any defense which Contractor would have if this section were not present. Nothing in this agreement should exclude, restrict (or prevent suit in respect of) any liability arising from fraud or dishonesty or other liabilities which cannot lawfully be limited or excluded. Unless and to the extent that they have been finally and judicially determined (including by the conclusion of any appeal) to have been caused by the fraud, willful default or gross negligence of Contractor, the Company will indemnify on demand and hold harmless Contractor against all actions, claims, proceedings, losses, damages, costs and expenses whatsoever and howsoever caused arising from or in any way connected with this engagement. If any terms or provisions of this engagement (or parts thereof) are or become invalid, illegal or unenforceable, the remainder shall survive unaffected to the fullest extent permitted by law.
6. Third party rights
Contractor’s advice to The Company will be specific to the Company’s current circumstances and intentions, and therefore the Company will not be suitable for use at a different time, in different circumstances or to achieve other aims or for the use of others. Accordingly, the Company should only use the advice for the intended purpose, and no other person is entitled to rely on the advice for any purpose. Contractor shall have no responsibility or liability towards any person other than the addressee.
7. Confidentiality
Contractor will not disclose any confidential information that Contractor obtains in dealing with the Company’s accounting, tax, payroll and social insurance affairs to any other person without the Company’s permission except as required by law, regulations, Court or arbitration proceedings, regulatory authorities, professional duty or as is necessary to protect Contractor’s own legitimate interests. Where appropriate, Contractor uses in internal and external publicity materials the credentials obtained in doing work for clients. Contractor will always ask the Company’s permission before publicly claiming credit for Contractor’s work for the Company. However, unless the Company expressly forbids Contractor doing so, Contractor may refer to Contractor’s work for the Company in proposals (or other similar submissions to prospective clients). The Company acknowledges Contractor’s legal obligations to keep confidential any relevant information obtained from any other client (or potential client) and the Company agrees that, if Contractor has or obtains any such confidential information, Contractor will not disclose it. The Company or make use of it for the Company’s benefit.
8. Ownership and retention of documents
All papers and documents Contractor produces in the course of Contractor’s services for the Company will remain the property of Contractor. Contractor also retains the copyright and all intellectual property rights in all original material provided to the Company. While some documents may legally belong to the Company, Contractor reserves the right to destroy correspondence and other papers once Contractor believes they need no longer be retained for legal reasons, unless The Company writes to Contractor telling v not to do so. If the Company wishes Contractor to keep papers for a longer period, Contractor will levy a fee according to Contractor’s storage costs for those documents.
9. Jurisdiction and governing law
The Company agrees that this agreement shall be governed by, and interpreted in accordance with, Japanese laws. Both parties irrevocably agree that the Yokohama District Court of Japan shall have exclusive jurisdiction to settle any dispute (including claims for set-off and counterclaims) that may arise in connection with the validity, effect, interpretation or performance of, or the legal relationship established by, this agreement or otherwise arising in connection with this engagement.
10. Entire agreement
 This letter and its appendix constitute the entire between both parties. Neither party may rely on any arrangement, understanding or agreement, which is not expressly set out in this letter and its appendix. If there were discrepancies between this engagement letter and those general business terms and conditions attached thereto, this engagement letter shall supersede these general business terms and conditions. Once signed by both parties, this letter and its appendix supersede any previous engagement letter. This letter and its appendix shall not be amended, modified, varied or supplemented except in writing signed by both parties.
11. Commencement and termination
Unless otherwise provided in the engagement letter, this engagement will commence from the moment of signing this agreement by both parties until the expiration of 1 year from the date of signing. . Either party may end this agreement by giving a 60 days prior notice in writing.
12. Survival
The provisions 5,7 and 9 of terms and conditions that attached to this engagement shall survive the expiration or termination of this engagement letter.
13. Language
The language used for this letter and the terms and conditions attached to it shall be in English. If the Japanese version is prepared, and there shall be discrepancies between the English version and the Japanese version, this engagement letter shall be construed in accordance with the English version.
14. Force majeure
In the event that it becomes impossible to provide services due to a natural disaster, force majeure, or some other reasons over which either party could not have reasonably foreseen, both parties shall take appropriate action as agreed by negotiation.

For the Company 
______________________________
Name
Position
Date ____ _______________ 20 ___

For the Contractor
______________________________
Name
Position
Date ____ _______________ 20 ___
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