Professional Service Agreement

Rosatom Japan Office of Rosatom South East Asia Pte. Ltd., a company incorporated under the laws of Japan (or other, to fill in), located at 2511, 1-9-10, Roppongi, Minato-ku, Tokyo 106-0032, Japan (hereinafter, “CLIENT”); and our Company, Japanese law firm, _____________________________________________ (hereinafter, “COMPANY”), located at _____________________________________________ hereby agree as follows (hereinafter, the “Agreement”):
CLIENT entrusts the performance of the Services (as defined below) referred to in Article 1 in consideration of the payments referred to in Article 5, which has duly been accepted by COMPANY.
Article 1
Scope of the Service
1. CLIENT hereby entrusts and COMPANY agrees to perform the following professional service (hereinafter collectively referred to as the “Service”); provided, however, the specific scope of the Service shall separately be decided, upon CLIENT’s request and mutual consultation, by and between the parties.

I. _________________________________________________________________________________________________________________________________________________________________________________________; and

II. Any other service that could be necessary or useful in connection with the performance of the services referred to in the preceding item. 

2. When CLIENT desires to entrust any other individual matters to COMPANY beyond the scope of the Service defined in the preceding paragraph, the parties shall, as necessary and upon mutual consultation, execute a separate professional service agreement for such individual matters.
Article 2
General requirements

1. The services are to be provided on the CLIENT’s requests.

2. The services are to be provided in Tokyo.

3. The COMPANY shall calculate each service cost and proceed with service rendering upon the CLIENT’s approval.

4. In the case, it is found out during services providing that their cost exceeds the agreed amount such services shall be rendered in full for the cost agreed.

5. Provided services shall be based on and comply with the current legislation of Japan. 

6. The results of the services shall be in written form, unless otherwise provided by the CLIENT’s request, with legal grounding and references to legal sources.

7. The interaction with the CLIENT shall be in Japanese and English (Russian if possible) language.

8. The interaction with Japanese authorities and third parties shall be in Japanese (English by the request)

9. The contractor appoints a representative for immediate communication with the CLIENT and provides the possibility of arranging short-notice meetings (no later than on the day of the notification). The COMPANY provides prompt (no later than within 2 business days after receiving the meeting request) arrangement of face-to-face consultations with the mandatory presence of each specialist specified in the Service Agreement at the CLIENT’s office or at the COMPANY’s office in Tokyo at any time throughout the period of contractual services.
10. The Contractor shall appoint at least 3 specialists with qualifications of a Japanese Attorney-at-Law (Japanese Benghoshi), indicating their names, qualification number in the registry of Japanese Bengoshi and the year of reception of the Benghoshi qualification:

	№
	Name of the Japanese Benghoshi specialist
	Qualification number in the registry of Japanese Bengoshi
	The year of receiption of the Benghoshi qualification

	1
	…
	…
	…

	2
	…
	…
	…

	3
	…
	…
	…


11. The CLIENT’s requests shall be processed within one business day. Should it be impossible, the COMPANY shall within one business day inform the CLIENT when the request is to be processed.

12. Results are to be provided in writing unless otherwise required by the CLIENT.
Article 3    Provision of Materials
1. CLIENT shall, upon COMPANY’s request, provide COMPANY with documents, evidence and/or any other assistance necessary for rendering the Service on a timely basis.
2. CLIENT shall not provide COMPANY with any falsified materials or false explanation of facts.  In cases where CLIENT falsified or concealed the truth or provided false information, COMPANY shall not be liable for any results of the Service arising therefrom.

Article 4
Confidentiality
COMPANY shall not disclose or leak any confidential information, materials and documents (hereinafter, the “Confidential Information”) to any third parties (except COMPANY’s employees and CLIENT’s advisors handling the Service) or utilize such Confidential Information for any purpose other than the performance of the Service; provided, however, the following information shall be excluded from the scope of the “Confidential Information”.  

1) The information which was publicly available at the time of disclosure thereof;

2) The information which became publicly available after such disclosure due to any reasons that are not attributable to COMPANY;

3) The information in the possession of COMPANY at the time of disclosure;

4) The information which COMPANY independently developed or made available after such disclosure by CLIENT without reference to the Confidential Information or which has been properly disclosed by third parties who are not subject to confidentiality obligations; and

5) The information required to be disclosed under the laws, the court judgments or decisions or the orders or instructions rendered by competent authorities.

Article 5
Indemnification
1. CLIENT indemnifies and shall not pursue liability of COMPANY except in cases of COMPANY’s intentional or grossly negligent acts and is not therefore entitled to claim damages or refund of the attorney fees and/or disbursements against COMPANY.
2. Even in cases of COMPANY’s intentional or grossly negligent acts, the parties agree that the amount of COMPANY’s compensation of damages for CLIENT shall be capped at the aggregate sum of the attorney fees for the Service set forth in the Agreement which have been paid by CLIENT to COMPANY at the time of CLIENT’s such claim of damages.
3. Whenever COMPANY becomes aware of actual or potential risk of damages to CLIENT as a result of performance of the Service by members of COMPANY, COMPANY shall immediately notify that effect to CLIENT and decide, upon mutual discussion by and between the parties, appropriate solutions thereto.

Article 6
Attorney Fees
The maximum amount for Services under the Agreement shall not exceed 8,000,000.00 (eight millions) JPY, including all expenses, charges, taxes and any other applicable payments.
The parties agree, in accordance with the criteria set forth by COMPANY, upon the amount (excluding the consumption tax and so on) and/or the calculation method of COMPANY’s attorney fees in respect of the Service as follows:

1. The attorney fees for the Service shall be calculated on the basis of the time spent by the professionals and the hourly rates as illustrated below, which is cut off at the end of each month and invoiced to CLIENT in the following month. Each invoice shall contain detailed information (Report) of provided services, time spent, employees engaged, hourly rates and a total Attorney Fee.
COMPANY: Professionals in Charge and Hourly Rates
	
	Professional Name
	Hourly Rates

	(1) 
	
	JPY        /hour

	(2) 
	
	JPY        /hour

	(3) 
	
	JPY        /hour

	(4) 
	
	JPY        /hour

	(5) 
	
	JPY        /hour

	(6) 
	Other professionals
	The hourly rates separately prescribed by COMPANY will apply.


2. The minimum work time shall be 0.05 hour and the fractions will be rounded up to the nearest 0.05 hour.

3. COMPANY reserves the right to change, replace and/or add the professionals in charge set forth in paragraph 1, in which case COMPANY shall notify that effect to CLIENT.
4. COMPANY is entitled to separately charge to CLIENT all the disbursements incurred in connection with COMPANY’s performance of the Service (including but not limited to postal, transportation and accommodation expenses).

5. COMPANY shall be entitled to charge attorney fees and disbursements referred to in paragraphs 1 and 4, respectively, in respect of the Service rendered prior to the signing of this Agreement.

6. CLIENT shall make payment of the amount invoiced by COMPANY within thirty (30) days after receiving the relevant invoice in respect of the attorney fees (including consumption tax, if applicable) and the disbursements referred to in paragraphs 1 and 4, respectively, to the bank account designated by COMPANY.  The bank commissions and the like are to be borne by CLIENT.

Article 7
Suspension of Service
1. In the event of CLIENT’s delayed payment of attorney fees and/or disbursements relevant thereto, COMPANY is entitled to opt not to commence or to suspend the Service.

2. In cases referred to in the preceding paragraph, COMPANY shall, without delay, notify that effect to CLIENT.
Article 8
Subcontract
CLIENT acknowledges that COMPANY may, as necessary, subcontract certain matters to third parties to accomplish the Service; provided, however, that COMPANY shall disclose the scope of such subcontracted matters and the identity of such third parties to CLIENT; provided, however, COMPANY shall not disclose any Confidential Information beyond the scope necessary for the purpose of engaging such third party subcontractors or else let such third parties make any decisions that are generally considered as significant (such as the basic orientation of the Service).
Article 9
Jurisdiction
The parties agree that the Tokyo District Court shall be the exclusive competent court for the first instance for any disputes in connection with the performance and/or interpretation of this Agreement.

Article 10
Amicable Settlement
The parties shall mutually perform the obligations under this Agreement in good faith.  In the event of any doubt occurring in respect of the matters which are not set forth herein or to the interpretation of the provisions of this Agreement, the parties shall discuss and endeavor to resolve such doubt in an amicable manner. 

Article 11
Conflict of interest
The COMPANY represents and warrants that it has no conflict of interest with the CLIENT in any form whatsoever. In case the CLIENT discovers any conflict of interest caused by the COMPANY’S actions, the CLIENT is entitled to unilaterally terminate the Agreement with 15 days’ prior written notification. The conflict of interest means the situation in which the COMPANY provides legal services to the opposing parties of the CLIENT in the framework of litigation, arbitration or other dispute resolution procedures in any jurisdiction.
Absence of conflict of interest is to be confirmed by the COMPANY every 6 months.

Article 12
Agreement validity period
The Agreement shall come into force upon signature and remain valid for 2 years (730 days) or until the established contractual amount of ………………. JPY has been exhausted. In the event that the contract expires before the contractual amount of ………………. JPY has been exhausted, the remainder of the amount is not obligatory for payment by the CLIENT to the COMPANY, except for its obligations to pay for the Services provided by the COMPANY during the term of the Agreement validity period. The Agreement expiration shall not release the CLIENT from its obligations to pay for the Services provided by the COMPANY during the Agreement validity period, or the COMPANY from its liabilities resulting from improper performance under the Agreement.

Article 13
Payment Details
The Services to be accepted under the Invoice with the detailed service description.


The COMPANY shall send an Invoice after each case full completion, with a detailed list of provided services, time spent, employees engaged, hourly rates, and a total fee not later than the tenth (10) business day of the following month. The CLIENT shall accept the results of services by making a payment or send a motivated complaint within ten (10) business days after receipt of the Invoice. In this case, the Parties strive to resolve a dispute by means of negotiations. Unless the Parties come to a settlement, the dispute shall be subject to the jurisdiction of the respective courts of Japan. The service agreement shall be governed by the laws of Japan.

The Invoice may be sent to the CLIENT in electronic form.

Payment for the services provided should be carried out only in Japan, from the CLIENT’s Japanese account to the COMPANY's Japanese bank account. The COMPANY must indicate the details of its account in a Japanese bank.

The bank fee for the funds' transfer inside of Japan to be paid by the CLIENT.

ADDRESSES AND BANK DETAILS OF THE PARTIES
The CLIENT:

Rosatom South East Asia PTE. LTD., branch in Japan 

Address: 2511, 1-9-10, Roppongi Minato-ku Tokyo Japan 106-0032

Registration and/or VAT number:  0104-03-019321

Bank details: 

Bank Name: Mizuho Bank, LTD 

Account name: Rosatom South East Asia Pte. LTD

Branch: Roppongi (053)

Bank account: 4548311

The COMPANY:

Name: __________________

Address: __________________

Registration and/or VAT number: 

Bank details:  

Bank Name: ___________

Account name: _______________

Branch: _______________

Bank account: _____________
 [INTENTIONALLY LEFT BLANK]

CLIENT has been fully informed of and acknowledged the contents of this Agreement, in particular, the calculation method of the attorney fees. 

IN WITNESS WHEREOF, the parties make and sign two (2) copies of this Agreement, and each party retains one (1) copy thereof.

«__»_____________, 2019

_______________________________ (“CLIENT”)

________________________________

Name: [To fill in]
Title: [To fill in]
COMPANY (“COMPANY”)
Address:

Name: [To fill in]
Title: [To fill in]
Terms of reference

In accordance with Volume 2 “Technical Part” 

of the Procurement Documentation 
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