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employee
4 https://www.labor.ca.gov/employmentstatus/abctest/
©2025 Smith, Gambrell & Russell, LLP, All rights Reserved.



https://www.irs.gov/businesses/small-businesses-self-employed/independent-contractor-self-employed-or-employee
https://www.irs.gov/businesses/small-businesses-self-employed/independent-contractor-self-employed-or-employee
https://www.labor.ca.gov/employmentstatus/abctest/

Russell
OSHA DOEFEER 7200y, HEEREE DN LR TH D0, BEGMERT R EE) D, ORI L 2ER Y X7 OfF i
ER MR T HMLENH Y F7,

(4) BRIREEDOHE

FEAELEDOHEIZL > TE M&EA ITHTHBRRENVIELHY ET, LEEA->T, FTiLd L d RdH A
T OMENRD Y £,

(a) HEEMRNTFESFIEDRBELY XY
RENLOEGEG 2N, BIUZE D77 A TICHE ) BINBEHEOFEE 2R T o0ERH Y £,

(b) EEAHESHIE (401 (k) %) OEE

W EIHESHIED T T U BBAT « AT D ATREMEN W, BT - AN MEREADO TR, BT 7D
SR E LR TOMLER DY 9,

p¥, Bttt - Rt —EOFA RGN H 52 thR 1 [Controlled Group) & 41, 401(k)~7' 7 > &
DR T—ODIEMEE LTHOND ZERHV ET, LIEB->T, ZOX IR NA—TBERPIHEL RN E
WO B TEE LB TT,

(o) BWE EFAG 1T DMk RE
BT D ERRIRBRAS AT DN E IR DR L TRBDIT 6N 080 ) RbHEGET 24 ERH Y 7,

2. TIZBBERED D DEER

(1) DD 2 X Y RET 2 HBEED NEEESE Ol

DD I XV BHE LD HBEEOBEERE LT, UTOX IR b0RBExonET,
- ROV

- ¥R 7 A0S ¥ (Exempt Employee 7357y, i5AEKIE D EIE DY)

- BRIEER (Form I-9 O AR, VISA k&%)

- W efEAlE (OSHA) &

- ER e NG AR - WRAEBERRRAD Y XY

- FIEEBRIRBE (FMLA) (28 ® LT FR55E N

- RFENLOMEERM RS, IRRE G

Q) NEEMB] ~OxL

©2025 Smith, Gambrell & Russell, LLP, All rights Reserved.



Smith
Gambrell
Russell

CRORF L BEEE RS20V A7 ~OE LTI, LFTOL) RFERERFTTL2IENEZLLN
ij—o

(a) BEBEA X — AT L BRER

BIULA X —24 L LT, HXGENE (Stock Purchase) O Cld/e< ., EFE#ENE (Asset Purchase) DA &5 Z &
DEZLNET, T7obb, MEGEEOLA, JRAIE L TR TOHEEEESE CREEFOREMFFL, 7 L—24,
RIWVESR, Bke, FEFICHTEBLET.) 230 TRKT 52 L1220 £7, MR, BrEEE DS
A AEOEKKEZ RS2 Z ENARRICRY £3, LIEB-oT, 2 Z L ENAT —LAZEEEEOIRICT S Z
T, HEBROEBTEES - VA ZY VBT Z ENRBEXONET,

Tel2L, BEEBEEDORZ L o7& LT, IREHEDWEXEB OB 2R L, 7 Cligk TR R - — 2%
HPET D72 L —EDFEERAGIENRD o565, HWFDS [Successor Employer] & 472 &3, FMLA
LEORRTIERREK A EHEA D RN D D720, IEEDKLETT,

(b) RHARFESRE

JERRBIZOWTHRARESE TED 2581013, — T, EERICE®F 2> TnD 2 L0, il
(ZBE3 2RM, BEES DOREST DR, EEEA*?D/\7X%‘/I\’%5GCE'§?" RIS TRV EDORPA L N ST2H D

BHETDHZLEBBZOLNET,

7B, KEDO M&A Tid, M&A %I HORIRIEEL HE U BRI OB E 24T 2 ZURIERBRIZIA

T5ZENRIYTT T%I@&Tﬁ/\~éﬂé*ﬁ1§%ﬁ WCHETOILERDY £,

(ORI E 3)

*ﬁ%’iﬁiﬂ BPRERPEWARGEREIOER L2 HEIC, TORFLMET I HLZADELREZED DR, B
%@T‘f%’c@)%?%%ﬁgbfﬁ/ﬁ?é &ﬁ)%z%ﬂi@“o %A, AiED ER - FIREOHRESRHEIC

HMETORLENDY £7,

(d) TSA (Transition Service Agreement)

BINEOBATHMYF, 20 FRDEOFRNCY — B X 289 5 72 DITkiks S 52528, Transition Service

Agreement THV, 70—V TRIHAZAL—RZHEDHTZDICERE LD £9, TSAIZXVHEEE AL
IZHED | AR DIRELLHAITE D U A7 2B EnlifF S vE T,

8. Iu—V VT RERIODODEER

(1) B D 5 A DBIR

7 u—Ur JHROMEEM & LT, OBEFORER - Afil 2 #Rr L, €Ol - EHITITIRE SERIAE 20

©2025 Smith, Gambrell & Russell, LLP, All rights Reserved.



Russell
BT, =0 v NafkoTloiit %47 9 %6 (Light-Touch) &, @ik5E, W%, HR, IT 72 E e 2RI L, 4
FRNZSERITHA 21T 2 %A (Full Integration) 238 2 HGAVE T, WL EZRIRT 2 00%, #iE & LT M&A
EITO DTV —% FAAATIT O M, 5 - HElISOMEN D 50>, BH OFGE - SUEOMPEE Wo - E R %
A THWT 5 Z &2 £7,

(2) MEF—LDELE

(@) F—2Y —F—D&EE

F—LY =5 =L, REEFEL, SO L O#E - EEH - |EEIT O BE AN ET, BEE S LT
BINEMFHEY BT, RECEETEO X AMBEMLE, EEREBNEER~X—V vy —27 72D AW, M=
YN, FELEREBEZONET,

b) V—27 R Y —bDOWER
I ET, EOLIBREEEEEZITOND. V—FT AN — L BHRTIVNLENDY £, HlE LT, UFDOX
IR =T AR —LNEZLNET,

-HR (AH) - WY — @RI, FTBHIEOBAT

- Finance &Accounting : RERFLHEDHE—, REEHEE

-IT - VAT A T=ABAT. AT THAE, XU T A RIE
- Legal : RIS E | EREAEH

- Communication : FERAE DR R - F IR

- Sales Marketing : 77 v Ri—, B - BB EHR S

() FEMAMHI DL

Y. BEREKE MAEEAER) OAAN—MREMETZ2LENDHY £, BAEIZIE, fEOIE), &
BUIGE CTHAEM R, EBBKL T RS F—ETHRT 22 L2 £7,

Flo. MEFEORGE - KRBT 0w v 22RO LMLENRH Y FF, FlRIT. FHEOSZEITHE T — LTI, KGR
FMAEZERTIT I LWV AT THED D Z ENEXLNET,

SbiZ, METEEOWE - W L Ea—FKflZ2ROLLENH Y £ (F—2 ) —F—0ORE - EEOTrER
bR T 2 MENDH Y £97,),

() #AFE DR

(FEAFEOT

MAFE LT, BENOHR (FY— -« FERKRE) 2FEZHT L2000 — K~y 7T, LLFCET 5 AR
FORA LV PEBEZTREL TN Z&IZ2D T,

©2025 Smith, Gambrell & Russell, LLP, All rights Reserved.



Smith
Gambrell
Russell

(D EAESR
OHK - BEE

@R E OFPH - J7Et
@A

D FEH L& HE
QIR & ST

G EE DTk

D « VA7 LRI

OMEFHEREDRA » k

O Tl — TEBE) > TN ~07 LA 7 X0

Bz X, BES>EEEMTEE > ANFHERFE L WS TEETHEICT LA 7 XD LT 2 EIZR ) £,

@ W 100 H M % R ER

HAIZBWTIE, D 3 » HTHEMENMRED | ZOREIET D Z LI13#H LW 20, & 100 AMZER L
FRHE A RET D ENEETY,

@ EENEN & ST 5

BTE—EIZETT LI IR TH LD, BRI Z ST CHEERET H2LERH Y 7,

@ DD T L-tEdH %z 7 vis A

DD #3734 HBICH . MAFTHREICE N TEETREHHELEEX T, DD THEHTRERA » M2 E#RT
HTENLEELWTT,

B M&A 2% - TSA (Transition Service Agreement) & OFEAM:

BRI - IT - 2EHEICET 2 G 5HE & . M&A K0 TSA ONENEST 5 L 5 IFHEZ R ET 2 LEN
HHET,

@3feoFkE

TEULOMEEZRKNT D L WEBDOETFN—2 3 VK TOHERY A 7 ICERT 5720, HEICEHET 505
BHHET,

EFTNE, UbLDOENZ AL T 2 Z ENEETY, iz, BEERREDOAEY—FK - rER aia=Fr—T=
VABAN (A=) 2 Slack %) BEFH (VE— b, s, BERFH) CETENERERT L ENE
ZOLNET, KRIC, SUYLEEOEBELZFMT A2 LENH D £3, FlxiX, mthEN bR IS [SUREE v
—F T IN—T ] EAED, ENENOUCEEIZ L DB - ilA L TRADIE T 2R 2 2 B x
bIVET,

7o B, UEHEAIZTB W TE, I THER ) Z2E TH o THWEB OGN BN Z 2R L H Y 77,
L7zl o T, UEOHA TV DW D [ EEE) TER T - TS 2] BX, 1EROULO BVl A% 2
ETCHXBOLHm AT THZ b EEICRY £7,

©2025 Smith, Gambrell & Russell, LLP, All rights Reserved.



Smith
Gambrell
Russell

4. M&A O =B % Bk L I- = H O]

INETERTEZLBY | JEHMEICEET 585 FHIZOWT, DD, 2R, 7 e —T 0 7%o =B % &
ik L CREGET » fIS LTS ZERAMTY, BAMBEICET2FHI L omatoft & LT, W onfilzzd
HELLTDERBY TT,
Bl 21X, BRAZOICOWTHRETT 28546, DD BB Cidfa G-« 1 vt o7 4 7 - IBk& DO NS Non-Compete 55
HOFBELZHERTHZ Mﬁ%z%ﬂi# F D% DOIRIZZWERETIE, F—~ U BHERFT 5 72 0D O ERAIFRRE
M&A ZKI~DF —~ VREOBME Voot b A BEtT 2 2 8122 £9, 2L T, 7 r—Yr 7HREEICE
WTIE, HREAZRK~OBAT, MBRETEIC ) BB ATT O 2 &I12R 0 £7,
Fo. WEEBRIZHOWTIL, DD EMETIIAL, B, AMFEFEORKRE LR L. LT, BB TN
TREMGEIMIEOMER, WEBICHT 2 RMARIEORE LG - KT 52 LIV ET, 2L T, Zu—T 07
BEMETIE, AR - V=X — AMORE - BRDBLEE D 7,
EAEPTHRABICOWTIE, DD B TiE4s (FLSA., OSHA %) OSPRbL. FFas « 1TBGHA S 04 % Tk
L7z BT, SRR ERICE T DD OfER2BE 2 CTEPREERESCHESHEZRE L T Z LR £,
ZL T, 77—V FRERETIE, T OFRRFEORUL G SHE | IETERD D - T2 GE ITITEEIRBOMF
%%ﬁ%%m%ﬁofw<:&mﬁbiﬁ

. EREAIZOWTIL, DD BV CRE T 2 ERREBOAELCAML L OffE Rz L, 320
WE P CIIM— 7 sHC W THRTE 21T > TR 2 ERBZbNET, T LT, Z7un—Y 7 %ic, HlEOHK
B BATE VT EEBHIEEITo TN Z &R0 7,

uj

/

5. IWVWZiZ

kot b, DD, BRZW, 7 v—r 7B OFBEEIZIBW T, JEAREICEE U TRE » a3~ & FIHIT
ZIGIZ DT> TR, BOBEBICEWTHEIZZR> T 2B EFHLEW LI BT, MERETX&EnEzxTn
SHMERHYET, TLT, 20X I REMABBEICOVWTEEEIBH L, BEEEBESZDO U R 72X 5HEL
&, SRSt AMERAE LENPL TN ZEZZN, M&A 2RI EELHR A ez ET,

XOHEFH FEloNRIZ, —RIEFHHICT E A, BERNRRTICE CZENIE £ 72 3HMRER L
LTHRL VXS CHESEI ., SAHGZAMRTI0E L2 b, SGRIEFREBAT (NEIEHE
kkojima@sgrlaw.com) F THWEDLE LI,

Smith, Gambrell & Russell EEREET (SGR IEEBREEA) (3. 1893 F AR I W ZAIE 12 F0 Vs —ITMT + 7 v 2HFERED
KERAERBEET T, &K 10 #ATcAH 7 4 22 # 2. #1350 AORELSFHTB LT3, BROEHR. BARZ, #ER
K. M&A - &7 - EBIRIE. B - 78, R - 4. EFEEC RS, BS - BB, BRIE. Bk, TEE. M.
B, B, BEMRIE. £4&  SAEE, BE. $4 -2 X2 ) 71 - BHREE BRE - © V% ©EEESRE NS

©2025 Smith, Gambrell & Russell, LLP, All rights Reserved.



Russell
—LTwEd, HEF—2i3, LTEOREFERIV—EXZHABICIVRBELTWE T, LI, SGRIEHBEFOHARER—

T TS 7FE v, htips://www.sgrlaw.com/practices/japan-practice-team/

MNE EEE 3— b} > — @Smith, Gambrell and Russell, LLP

oF AR —RK¥ (NY M) CTBOAY - Y2 “EHER LA, FRHHICA -2 = v H%
FRICTT7 7Ty b RPE, FIEE A VT 4 TFRFE— R 7 — )L & EFRRICRIREEY:,
JD BS54, 2003 £ bF—Lx 7y DY a =TT b7 v 2R LS ICCRES gL
& LTS, SGRIEHHEHATIC N — b — it & LCTEfE. Japan Practice #3725 LIJ 5,

IR ERE  THEf# L @Smith, Gambrell and Russell, LLP

BRKAEEE R, 2016 EICf# LB EZT v, BECES £ T, BE - K¥F - HEHRES
FRCHTE S %o SFaL - 4R i 2 <. F7i8hik. B Bk, MM k#7713
AR & A RFEEBRM AT % 5 . 2024 F1213KE University of California, Los Angeles
n—2Z27—nA (LLM.) 87, 20254 3 H X v SGREHSEBINIC CHHER#EL & L T,

©2025 Smith, Gambrell & Russell, LLP, All rights Reserved.


https://www.sgrlaw.com/practices/japan-practice-team/



