Date

Client Name
Client Address


Dear Client,

We sincerely value the opportunity to work with you. In an effort to minimize the possibility of any misunderstandings, this agreement (this “Agreement”) sets forth the understanding between each of the undersigned (“you” or “your”) and Corient Tax LLC (“we,” “us” or “our”) regarding the services we will perform for you. This Agreement is effective as of the last date of signature below (the “Effective Date”).
Client Information and Tax Services: 
· Applicable Tax Year: See Schedule 1

· Applicable Tax Filings:  See Schedule 1

· Filing Due Date(s): See Schedule 1

· Information Due Date(s): We must receive all information to prepare and file your tax returns at least one  month prior to the listed due dates on Schedule 1.  If we have not received all of your information by such date, we cannot guarantee that your returns will be completed before the filing deadline.  See Schedule 1 for further details.

In addition to the information included in the attached General Terms and Conditions, the above information and attached schedule(s) constitutes the entirety of this Agreement.
By signing below, you acknowledge and agree that you are an authorized representative with authority to sign this Agreement.
	Corient Tax LLC
830 Brickell Plaza
Miami, FL 33131

By:						
Name:	Jackson Moseley
Title:	Director of Tax

Date:						

	[Client Name]
[Client Address]


						
[Client Name]


						
[Client Name]
Date:						
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           GENERAL TERMS AND CONDITIONS 
1. [bookmark: _Hlk182942845]PREPARATION OF RETURNS: We will prepare your U.S. federal and resident state income tax returns, including the forms specified on Schedule 1 to this Agreement, for the year specified on the signature page attached hereto, solely based on the information you provide to us, for filing with the Internal Revenue Service (“IRS”) and state and local tax authorities. Our work is not intended to benefit or influence any third party, and accordingly, we will not respond to requests from banks, mortgage brokers, or others for verification of any of the information reported on the prepared tax returns. Similarly, our work does not include any procedures designed to detect errors, fraud, or theft, and our engagement cannot, and should not, be relied upon to disclose such matters. Unless expressly agreed to, including by specification on Schedule 1 to this Agreement, our scope of work does not include: (i) estimated taxes for the year subsequent to the year specified on the signature page attached hereto, (ii) gift tax returns, (iii) tax returns for any entities you may own or have an interest in, (iii) tax returns for any family members and/or any trust you may have formed for such family member’s benefit, (iv) tax returns relating to your payment of payroll or payroll taxes, (v) any amended tax return that may be required, (vi) Form 3520-A, (vii) the filing of any beneficial ownership information reports required under the Corporate Transparency Act, or (viii) the preparation of financial statements, including income statements, or booking services.  The preceding list is non-exhaustive and you acknowledge that there may be other types of returns not specified herein or on Schedule 1 to this Agreement that we shall not prepare unless otherwise expressly agreed. You agree to indemnify and hold our firm and its affiliates, partners, principals, shareholders, officers, directors, members, employees, agents, or assigns harmless with respect to any and all claims arising from the use of the tax returns for any purpose other than filing with the IRS and state and local tax authorities regardless of the nature of the claim, including the negligence of any party.
2. JOINT RETURNS (IF APPLICABLE): If this Agreement is intended to contemplate the preparation of a joint return, each spouse must sign on the signature page attached hereto. By signing this Agreement, each of the signatories acknowledges and agrees that he or she has been made aware of his or her right to file a return separate from his or her spouse. Should a spouse wish to file separately, or if a spouse would like additional information regarding the implications of filing jointly or separately, we recommend contacting us prior to signing this Agreement.
3. EXTENSIONS OF TIME TO FILE TAX RETURNS: The original filing due date for your tax returns is as specified on Schedule 1 to this Agreement. It may be necessary to apply for an extension of the filing deadline if there are unresolved issues or delays in processing, or if we do not receive all of the necessary information from you by the date that is at least one month prior to any filing deadline specified on Schedule 1 to this Agreement, or as we reasonably determine. By signing this Agreement, you acknowledge that applying for a filing extension may extend the time available for a taxing authority to undertake an audit or examination of your returns or may extend the statute of limitations to file a legal action regarding your returns. Filing for an extension does not, however, extend the payment due date for any taxes that may be owed; because all taxes owed are due by the original filing due date, filing an extension may subject you to liability for penalties and interest depending on the amount of taxes paid as of the due date and your ultimate tax liability for the applicable tax year.
You must notify us in writing as soon as possible, but in no event any later than the date that is two weeks prior to any filing deadline specified Schedule 1 to this Agreement, if you desire to apply for an extension of any such filing deadline. Failure to notify us as soon as possible regarding an extension could result in the failure to timely request an extension of the filing deadline from the IRS. This can result in penalties for failure to file tax returns and interest, which accrue from the original due date of the returns, and can be substantial. We assume no liability for any late filing or late payment penalties.
4. TIMELINESS: We must receive all information necessary to prepare your returns, or an extension to file your returns, if applicable, by the date specified on the signature page attached hereto. If we have not received all of your information by such date, we cannot guarantee that your returns will be completed before the filing deadline, or that an extension will be timely filed. If we are unable to complete the returns prior to the due date, we will assume that you want us to prepare an extension. Please note, however, that before we can file the extension on your behalf, you will need to provide us with an express authorization to do so. We assume no liability for any late filing or late payment penalties.
5. DOCUMENTATION: Upon your express request, we can furnish a tax organizer to assist you in gathering and organizing the necessary information required for the preparation of your income tax returns. Regardless of whether a tax organizer is utilized, you acknowledge and agree that we have the right to solely rely on information you provide in preparing your tax returns. We will not audit or otherwise verify the data you submit to us, although we may ask you to clarify certain information. You are responsible for the adequacy of all information provided in such documents, and, by signing this Agreement, represent that the information you will supply to us is accurate and complete and that you have disclosed to us all relevant facts affecting your returns. 
While we may prepare your returns, you are responsible for maintaining adequate documentation to substantiate the accuracy and completeness of your returns. We assume no responsibility for maintaining copies of any documents provided to us in connection with the preparation of your tax returns. You should retain copies of all documents that provide evidence and support for reported income, credits, and deductions on your returns, as required under applicable tax laws and regulations. By signing this Agreement, you represent that you have, or will obtain, such documentation and will produce, if necessary, to respond to any audit or inquiry by tax authorities. You further agree to hold us harmless with respect to any additional tax, penalties, interest or professional fees resulting from the disallowance of tax deductions due to inadequate, incomplete, incorrect or omitted documentation.
IRS audit procedures will almost always include questions on bartering transactions and deductions that require strict documentation, such as, but not limited to, charitable deductions. You will obtain, maintain and provide such documentation as needed for the preparation of your return and or for any inquiry by a taxing authority thereafter.
6. PERSONAL EXPENSES: You are responsible for ensuring that personal expenses, if any, are segregated from business expenses and that business expenses such as meals, travel, entertainment, aircraft, vehicle computer or cell phone use, gifts, and any other related expenses not identified herein, are supported by appropriate documentation as may be required by the IRS and/or other tax authorities. At your reasonable written request, we can provide written answers to any written questions you may have on the type of supporting documentation that may be required.
7. STATE AND LOCAL FILING OBLIGATIONS: You are responsible for providing us with complete and accurate documentation and information related to your tax obligations, including any state or local income, franchise, sales, use, property, or unclaimed property taxes. We will rely on the information you provide to review and inform you of potential additional state tax filing obligations. However, the ultimate responsibility for determining and complying with all applicable tax filing requirements rests with you, and any decisions regarding filing in additional states or localities are solely yours. If, however, upon review of the information you have provided to us, we believe that you may have additional filing obligations, we may determine it is appropriate, in our reasonable judgement, to inform you of additional tax responsibilities you may have in writing and request you contact us. If you ask us to prepare additional returns, they will be included within the scope of this Agreement pursuant to Section 13 of this Agreement. For the avoidance of doubt, we assume no liability, responsibility or obligation related to any additional tax filing obligations you may be subject to.
8. VIRTUAL CURRENCY TRADING: Please note that the IRS considers virtual currency (e.g., Bitcoin) as property for U.S. federal tax purposes. As such, any transactions in, or transactions that use, virtual currency are subject to the same general tax principles that apply to other property transactions. If you engaged in virtual currency activity during the tax year for the returns prepared in connection with this Agreement, then you may be subject to tax consequences associated with such activity and may have additional foreign reporting obligations. You agree to provide us with complete and accurate information regarding any transactions in, or transactions that have used, virtual currency during the applicable tax year. Please contact us in writing if you have any questions regarding the type of records required for virtual currency transactions.
9. PROFESSIONAL JUDGEMENT: We will use our professional judgment to prepare your returns based on the information you provide to us and the tax law guidance as currently promulgated. Whenever we are aware that applicable tax laws, rules, regulations or interpretations may be unclear or that there may be conflicting interpretations of the law by relevant authorities (e.g., tax agencies and courts), we will explain the possible positions that you may take regarding your returns, and will recommend a position that we, in our professional judgment and in accordance with IRS Circular 230 guidelines, believe is consistent with applicable laws, rules, regulations, and interpretations. The Internal Revenue Code and related regulations impose preparation and disclosure standards, non-compliance with which results in penalties on both the preparer of a tax return (i.e. us) and the taxpayer (i.e. you). One such circumstance where penalties may be imposed relates to when a taxpayer makes a substantial understatement of their tax liability. Taxpayers may seek to avoid all or part of this penalty by showing (i) that they acted in good faith and there was reasonable cause for the understatement, (ii) that the understatement was based on substantial authority, or (iii) that the relevant facts affecting the item’s tax treatment were adequately disclosed on the return. You agree to request in writing that we include any disclosure in your returns or if you desire us to identify or perform further research with respect to any material tax issues for the purpose of ascertaining whether, in our professional opinion, there is “substantial authority” for the position proposed to be taken in your returns. We are not under any obligation, however, to make such disclosure or perform such further research. 
If we have a reasonable belief that any tax position in your return will be sustained on its merits due to having substantial authority, a preparer penalty will be imposed on us unless that position has a reasonable basis and is adequately disclosed in the return. While we might be able to avoid a preparer penalty by adequately disclosing the return position, you might not have to disclose the position to avoid applicable taxpayer penalties. If we determine, in our sole discretion, that we would be subject to a preparer penalty, regardless of whether you are subject to a taxpayer penalty, you agree to either adequately disclose the position on your return or change the position to one which would not subject us to penalty. If you do not choose to change your position or adequately disclose to eliminate our exposure to the preparer penalty, we, in our sole discretion and at any time, may withdraw from the engagement and terminate this Agreement by providing you written notice of our intent to do so, without completing or delivering completed or in-process tax returns to you. Any such termination of this Agreement will complete our engagement, upon which time you will nonetheless be obligated to compensate us for all time expended and reimburse us for all out-of-pocket expenses through the date of termination. We shall not be liable for any damages that occur as a result of the termination of this Agreement or the cessation of services provided hereunder.
If a taxing authority should later contest a position taken in your return, there may be an assessment of additional tax plus interest and penalties. We assume no liability for any such additional tax, interest or penalties.
10. FOREIGN INTERESTS: If you, or an entity controlled by you, have a financial interest in, or signature authority over, any foreign accounts, you may be subject to certain filing requirements with the U.S. Department of the Treasury (the “Treasury”) or the Financial Crimes Enforcement Network (“FinCEN”), in addition to the IRS. Filing requirements may also apply to taxpayers that have direct or indirect control over a foreign or domestic entity with foreign financial account(s), even if the taxpayer does not have foreign account(s). By signing this Agreement, you agree to provide us with complete and accurate information regarding any foreign accounts that you, or any entity controlled by you, may have had a direct or indirect interest in, or signature authority over, during the above referenced tax year. The foreign reporting requirements are very complex, and we assume no obligation to inform you of any application of the Treasury, FinCEN, and/or IRS reporting requirements to your foreign interests or activities. You must contact us in writing regarding any questions related to the Treasury, FinCEN, and/or IRS reporting requirements. Failure to disclose the required information to the Treasury, FinCEN, and the IRS may result in substantial civil or criminal penalties. We assume no liability for penalties associated with the failure to timely make any such filings.
11. E-FILING: Many taxing authorities require the electronic filing of income tax returns; however, you may have the right to “opt out” of such e-filing requirements. You must notify us of your desire to opt-out of any e-filing requirements contemporaneous with the execution of this Agreement, upon which we will provide you with the necessary opt-out forms. If you do not notify us of your desire to opt-out, we will prepare your returns to be e-filed. You are required to verify and sign a completed Form 8879, IRS e-file Signature Authorization or such other relevant for to e-file other types of returns, and any similar state and local equivalent authorization forms before your returns can be filed electronically. This is your authorization for us to file your return on your behalf. Under no circumstances will we submit any return without completed authorizations; however, we assume no liability for any penalty associated with failing to file a timely return due to your inability to provide a completed authorization. Similarly, we will not electronically remit or facilitate the payments of any monies to any tax authority without your express written permission. Notwithstanding the foregoing, the payment of any tax, interest or penalty owed is ultimately your responsibility.
12. ULTIMATE RESPONSIBILITY FOR RETURN: You understand, acknowledge and agree that you are responsible for the accuracy and completeness of the records, documents, explanations, and other information provided to us for purposes of preparing your tax returns. You have the final responsibility for the tax returns, and you should review all returns prepared by us carefully. You agree that our firm is not responsible for any taxing authority’s disallowance of deductions or inadequately supported documentation, or for any resulting taxes, penalties or interest. Similarly, we are not responsible for a taxing authority’s assessment of underpayment penalties or interest where this action results from erroneous, incomplete, inaccurate, or misrepresented information provided by you to us.
13. FEES: You agree to pay the fees for our services as set forth in Schedule 1 to this Agreement, which is incorporated by reference herein, plus out-of-pocket expenses (all of the forgoing, collectively, the “Fees”), to us or our affiliate as designated in Schedule 1 to this Agreement. Furthermore, if any bookkeeping, financial statement preparation, or cleanup work is required due to incomplete, inaccurate, or untimely financial records provided by you, we reserve the right to adjust the Fees accordingly to reflect the additional time and resources required for out-of-scope services. We are not responsible or liable for any late filing penalties or interest resulting from your failure to provide all necessary information to E-file your returns on a timely basis. If it is determined that there are additional state and/or local tax return filing requirements not outlined in Schedule 1, you agree to pay us for the additional tax returns filed. Our estimate for additional state and local tax return filings is $50–$750 per return.
You acknowledge that the Fees specified in Schedule 1 are estimates based on the information provided by you and our understanding of your tax situation, needs, and circumstances at the time of signing this Agreement. You agree to provide accurate, complete, and timely financial information and records necessary for the preparation of your tax returns. If it is discovered that your tax situation has materially changed after the signing of this Agreement due to new facts or changes in your circumstances, or if additional information is provided that significantly alters the scope or complexity of our services, we reserve the right to adjust the Fees accordingly to reflect the additional time and resources required. In such cases, we will inform you of any fee adjustments or provide a new engagement letter outlining the revised scope of services and Fees.
14. OTHER RETURNS: We are responsible for preparing only those the returns specified on Schedule 1 to this Agreement. It is your responsibility to timely notify us of any other returns you desire to file, which may require the execution of separate agreement to memorialize the applicable scope of work and fee schedule.
15. INQUIRIES OR EXAMINATIONS: This Agreement does not cover services related to responding to inquiries or examinations initiated by taxing authorities. We are, however, happy to represent you in such matters under a separate agreement and fee schedule. Notwithstanding the foregoing, representation for a dispute that requires ten (10) hours or less of personnel time shall be considered to be part of the ordinary scope of our services under this Agreement. Any time exceeding ten (10) hours will be billed separately at our standard hourly rates.
16. THIRD-PARTY SOFTWARE: If you request that we access files, documents or other information in a cloud-based or web-accessed hosting service or other third-party system accessed via the internet, including iCloud, Dropbox, Google Docs, Google Drive, a data room hosted by a third-party, or a similar service or website (collectively, “Cloud Storage”), you will confirm with any third-parties assisting with or hosting the Cloud Storage that either such third-party or you (and not us) is responsible for ensuring the confidentiality of all information while utilizing the Cloud Storage, complying with all applicable laws relating to the Cloud Storage and any information contained in the Cloud Storage, providing us access to the information in the Cloud Storage, and protecting the information in the Cloud Storage from any unauthorized access to the information, including unauthorized access to the information when in transit to or from the Cloud Storage. You warrant that you have the authority to provide us with access to information in the Cloud Storage and that providing us with access to information in the Cloud Storage complies with all applicable laws, regulations, or duties owed to third-parties, and you agree to hold us harmless from and against any matters relating to or arising from our use of the Cloud Storage. In addition, while we have established procedures designed to protect the confidentiality of your information, you acknowledge and agree that the confidentiality of any communication or material transmitted over the Internet through an unencrypted method cannot be guaranteed and that any breach of confidentiality that occurs thereby shall not be deemed to be a breach of our confidentiality obligations under this Agreement. Accordingly, you understand and agree that we do not make any guarantee or warranty, expressed or implied, regarding the security of electronic data.
You acknowledge that your confidential information may be transmitted to us through an information portal or delivery system established by us or on our behalf. You shall notify us in writing of your employees, representatives, or other agents to be provided access to such portal or system; upon the termination of such status, you shall immediately notify us in writing. You acknowledge that you are responsible for the actions of your current and former employees, representatives, or other agents regarding the transmission of your information.
17. RECORD RETENTION: We will retain records relating to this engagement for a period of at least seven years. We are not under the obligation, however, to retain any of your original records.  If requested, we will return such records to you at the completion of the services rendered under this Agreement. When such records are returned to you, it is your sole responsibility to retain and protect your records for possible future use, including potential examination by any government or regulatory agencies (in particular, you should retain records relating to the cost basis of any assets that has not yet been sold (even if those records are more than seven years old)). You agree that we may destroy records relating to this engagement at any time following the seventh anniversary of the completion of services rendered under this Agreement. 
18. CONCLUSION OF SERVICES; TERMINATION OF AGREEMENT: Our services will conclude and this Agreement will terminate upon the earliest of: (i) the filing and acceptance of your applicable year’s tax returns by the appropriate tax authorities and mailing or delivery of non-electronically filed tax returns (if any) for your review and filing with the appropriate tax authorities; (ii) written notification by you or us that the Agreement is terminated; and (iii) one year following the Effective Date. You agree to pay the Fees for all work performed through the date of termination, regardless as to whether we have completed the scope of services contemplated by this Agreement.
19. GOVERNING LAW: This Agreement shall be governed by and construed in accordance with the laws of the State of Delaware without giving effect to any choice or conflict of law provisions or rule (whether of the State of Delaware or any other jurisdiction) that would cause the application of the laws of any jurisdiction other than the State of Delaware.
20. DISPUTE RESOLUTION; JURY WAIVER; FORUM: The parties hereto agree to use best efforts to negotiate in good faith to resolve any dispute that may arise out of or relate to this Agreement or the breach, termination, enforcement, interpretation or validity hereof. If the parties hereto cannot come to a resolution of such dispute, the dispute will be finally settled by arbitration in accordance with the Judicial Arbitration & Mediation Services, Inc. (“JAMS”) Comprehensive Arbitration Rules & Procedures (the “JAMS Rules”) then in effect, by one arbitrator, who shall be appointed in accordance with the JAMS Rules, with the seat of arbitration to be New York, New York. The arbitrator will apply the law set forth in the governing law clause of this Agreement. The arbitrator will be empowered to award equitable remedies as well as damages, but will not be empowered to award punitive or exemplary damages. Except as otherwise required by law, the parties hereto expressly intend and agree that: (i) class action and collective action procedures shall neither be asserted nor apply in any arbitration conducted pursuant to this Agreement; (ii) neither party hereto will assert, and each party hereto hereby waives, its right to pursue or participate in class or collective action claims against the other party(ies) hereto in arbitration or any other forum; and (iii) the parties hereto shall only submit their own, individual claims in arbitration and will not seek to represent the interests of any other person. The arbitrator shall be selected by our mutual agreement or, if the parties hereto cannot agree, then by striking from a list of arbitrators supplied by JAMS. The arbitrator shall issue a written opinion stating the essential findings and conclusions on which the arbitrator’s award is based. The parties hereto will share 50/50 in the costs imposed by the arbitrator and JAMS, and will otherwise bear their own costs (including legal and associated fees).
EACH OF THE PARTIES HERETO HEREBY IRREVOCABLY WAIVES ALL RIGHT TO TRIAL BY JURY AND ANY ACTION, PROCEEDING OR COUNTERCLAIM (WHETHER BASED IN CONTRACT, TORT, OR OTHERWISE) ARISING OUT OF OR RELATING TO THIS AGREEMENT OR THE ACTIONS OF ANY PARTY HERETO IN THE NEGOTIATION, ADMINISTRATION, PERFORMANCE OR ENFORCEMENT HEREOF.
21. NOTICES: All notices, requests, demands and other communications made pursuant to this Agreement shall be in writing and will be deemed to have been made: (i) when delivered in person, (ii) the day of transmission with confirmation of such transmission during normal business hours or if outside of normal business hours, then as of the next day after transmission, when sent by e-mail to the e-mail address used or designated for use on the signature page attached hereto, (iii) one Business Day after having been sent by a nationally recognized overnight courier service or (iv) three Business Days after being sent by registered or certified mail, return receipt requested, postage prepaid, to the respective addresses indicated on the on the signature page attached hereto. For purposes of this Section 21, “Business Day” means any day other than (a) a Saturday, Sunday, or a federal holiday or (b) a day on which commercial banks in New York, New York are authorized or required to be closed.
22. ELECTRONIC COMMUNICATION: Each party hereto agrees that the parties hereto may communicate with each other electronically. You acknowledge that electronic transmissions are inherently insecure, can be corrupted or intercepted, may not be delivered and may contain viruses. Neither party hereto is responsible to the other for any loss suffered in connection with the use of e- mail as a form of communication between the parties hereto.
23. DISCLOSURE OF PERSONAL AND TAX INFORMATION: We make all reasonable efforts to maintain the privacy of your personal and tax information. The Internal Revenue Code of 1986, as amended and certain state laws require that you disclose on or with your tax returns certain transactions or other financial information. For example, Treasury regulations commonly known as the “Tax Shelter Regulations” require taxpayers to disclose certain types of transactions on a Form 8886 attached to their tax returns and filed with the IRS office of Tax Shelter Analysis. Failure to disclose could result in substantial penalties, even if the transaction’s tax benefits are appropriate and even if there is no understatement of tax. As your professional tax return preparer, we will make every effort to inform you of your specific disclosure responsibilities. However, our tax return preparation services do not include any separate investigation to determine whether there are any transactions or other matters that must be disclosed on your tax returns, though we will advise you if we conclude that any such disclosure is required. If you would like us to review any transaction or matter to determine if it must be reported, please contact us to discuss expanding the scope of our services.
Should we receive any request for the disclosure of privileged information from any third party, including a subpoena or IRS summons, we will notify you. In the event you direct us not to make the disclosure, you agree to hold us harmless from any expenses incurred in defending the privilege, including, by way of illustration only, our attorney’s fees, court costs, outside adviser’s costs, or penalties or fines imposed because of your asserting the privilege or your direction to us to assert the privilege.
Unless you advise us otherwise or specific disclosure information is furnished to us, we will assume that none of the transactions that will be reflected on your return were: (i) entered into subject to an agreement that requires you to keep the transaction confidential, (ii) entered into subject to an agreement that the fee you paid would be contingent upon your receiving the transaction’s intended tax benefits, (iii) identified in Treasury regulations as loss transactions that must be disclosed, including loss transactions that pass-through to you from S Corporations, partnerships, and trusts, if applicable, or (iv) the same as or substantially similar to a transaction identified by the IRS as a tax avoidance transaction. The following IRS web address provides an up-to-date list of transactions the IRS has identified as tax avoidance transactions: 
https://www.irs.gov/businesses/corporations/listed-transactions
Or, go to the IRS’ home page at www.irs.gov and search for “tax shelters.” We are, of course, available for a separate fee to assist you to determine if you have entered into one of these transactions. 
It is important to note the IRS can identify transactions as tax avoidance transactions subsequent to your entering into them; in this event you could be retroactively required to disclose your participation in the transaction.
The other categories of transactions that have to be disclosed would ordinarily be reflected in the information you provide us to prepare your tax return. However, determining whether you should disclose these transactions may require analysis of information over and above that otherwise necessary to prepare your return and could result in our having to charge additional fees.
24. THIRD PARTY SERVICE PROVIDERS: You acknowledge and agree that we may use or subcontract some or all of the services contemplated by this Agreement to our affiliates, subsidiaries and/or to third parties, and other contractors, subcontractors, and cloud-based service providers, in each case within or outside of the United States (each, a “Subcontractor”), in connection with the provision of the services contemplated by this Agreement and/or for internal, administrative and/or regulatory compliance purposes. You hereby agree that we may provide confidential and other information (including your personal identifiable information) that we receive in connection with this Agreement to Subcontractors for such purposes. We maintain internal policies, procedures and safeguards to protect the confidentiality of your information and we will remain responsible to you for the protection of such information and the services contemplated by this Agreement that are performed by such Subcontractors as provided herein. Notwithstanding anything to the contrary in this Agreement, you agree that we may disclose your current and/or prior years’ tax return and tax planner information to Subcontractors within or outside the United States as described herein or in this Agreement.
25. ENTIRE AGREEMENT: This Agreement, including the schedules attached hereto, constitutes the entire agreement between the parties hereto with respect to this subject matter and supersedes all previous proposals, negotiations, representations, writings and all other communications between parties hereto and all prior agreements and there are no inducements to enter into this Agreement which are not set forth herein. No modification, amendment, or waiver of any provision of this Agreement shall be effective unless it is in writing and signed by both parties hereto. We may in the future modify the terms of this Agreement via a separate addendum to be signed between the parties.  This Agreement may be executed in counterparts, each of which shall be deemed an original, but all of which shall constitute the same instrument. As used in this Agreement, the words “include” and “including”, and variations thereof, shall not be deemed to be terms of limitation, but rather shall be deemed to be followed by the words “without limitation”.
26. SEVERABILITY: Whenever possible, each provision of this Agreement will be interpreted in such manner as to be effective and valid under applicable law, but if any provision of this Agreement is held to be invalid, illegal or unenforceable in any respect under any applicable law or rule in any jurisdiction, such invalidity, illegality or unenforceability will not affect any other provision or any other jurisdiction, and this Agreement will be reformed, construed and enforced in such jurisdiction as if such invalid, illegal or unenforceable provision had never been contained herein.
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