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legal relations, Certainty. Completeness 72 EIZ-2W\ T, MBI Z#E LN




SRR %,

H9ETER (Pre—contractual documents) (22T
Letter of Intent, Letter of Commitment, Heads of Agreement 72 &, ¥
ARWHNZELY 22T EE O B, BEEEN O X AL EOIERN R 2 RET 5,

HIDLLIE - Conditions., Warranties., Innominate terms (Z-2V T
A XY AVEICES S BRLEOREE L LT, Warranties & Conditions & &
DN, TILHOEN, EEE EOXRIOMH T 7r Sz oW T A ISR D,

BRI OIEIR B O FEALBRIE (Exclusion Clause) (22T

Parol Evidence Rule 72 &, A ¥ U AL EOZKIERO—IER] & 2 0 fish %
I 5, SHIZ, Wb D ELRRHEDNE, MHRIFEIC OV T, — X
L Unfair Contract Terms Act DN H DHE L0 THMNT 5,

RFEFKR (Misrepresentation) (Z-DVNT
Misepresentation MEF, Flf:, FRICHOWTHIFIZFEI L2 HRETT 5,

pEER (Mistake). A4+ (Undue influence) (Z-2U\NT
Mistake., undue influence (ZB89 2 &L O |FOEYE . Misrepresentation
L OER EEBETT 5,

#11E

BRI OB G N EOMERFEH OREE — Variation, Assignment, Novation
{Z2>W\WT

Variation, Rescission, Waiver ®EF, E{FZ /ML, S HIZ, Assignment
& Novation OEWE LMD, FH) O 2 BEET 5 72D DO FiE & [BR A2 B
T 5,

%1 20

EHRIOFL T - Termination, Frustration (Z-DUVT

FURNE SRR, A BRI ERRO O TIRE & 2 0FE SR 2ME L7 |,
AX Y AEME OFETH D Frustration ([ZRHT 5 3E 21— K OES 2R
L. A FVU REITHEILT 5 ECBWTCARAPLHISIE (Force majeure clause)
EEBLTOWRWESRIZED XS RBENET 22T 2.

#1 30

EKPEN ORFHE K OMEFEHIE - Remedies, Equity and Trusts (22T

A —CS5A XY RAOEBLRHGNETH D7 AT ¢ (k) TS
SEREHIEZEL L, 24 XY RELED LS REHIZH > T s, B
MR 2B LN BT 5, S 52 a® o — R OHHEE EOREEEIC
DOWTHIITT 2,

#14lm

T—rvav7 — AFY AKRITHER L - EFERE N
a—n&MHHE LN —1 - 0= KR P — b o — 2 O iR
L7 ET, H o Ui Lz EEAEROEOHE (30 1250 T, fix
DOERIGFHEOIEN 2B, B L O Z BT 215F Lo MESZ, 3 Tlosd
L7oA XU 235 EosEBEE, 58RAIZ W TRETT 5,
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. REREA

S. Lena & Mattei, Introduction to Italian Law, Kluwer International (2002)
Bernardo e altri, a cura di, Elementi di Diritto Italiano per Stranieri,
Giuffr? (2001)

S DFEFRRICE 5T, BLAOREIZL - T, ZEFER, BfEWSE, LN
IR R A R T

. RENE (H)

%10

HAX A, BEXOA XU TIEORES
Introduction to Italian Law, Kluwer International (2002)
pp. 1-19 Chapter 1: A Sketch of Legal History

55 2 [H]

ol A XY T ENEHE
Introduction to Italian Law, Kluwer International (2002)
pp. 99-124 Chapter 5: Machinery of Justice

W3m A x Y TEE EAREH FE, TROWER - #5)
Introduction to Italian Law, Kluwer International (2002)
pp. 31-41 Chapter 3: Constitutional Law

Falml A XV TEE GRIGHERE)
Introduction to Italian Law, Kluwer International (2002)
pp. 41-62 Chapter 3: Constitutional Law

Holal A XU TEEE UL, BN AMESK
Introduction to Italian Law, Kluwer International (2002)
pp. 63-97 Chapter 4: Italy and the European Union




A &V TATEE
Introduction to Italian Law, Kluwer International (2002)
pp. 125-158 Chapter 6: Administrative Law

A4 Z V7 REFINE
Introduction to Italian Law, Kluwer International (2002)
pp. 159-180 Chapter 7: Civil Procedure and Path of a Civil Case

A 2 U T IEEE
Introduction to Italian Law, Kluwer International (2002)
pp. 181-216 Chapter 8: Criminal Justice

FomE A X VUTRE (UWEE)
Elementi di Diritto Italiano per Stranieri, Giuffr? (2001)
pp. 51-93 Capitolo 2, I-IX

#1 0[H

F1o| A2 UTRE (FEE)
Elementi di Diritto Italiano per Stranieri, Giuffr? (2001)
pp. 93-108 Capitolo 2, X-XI

%1 1A

F1LE A2 TRk
Elementi di Diritto Italiano per Stranieri, Giuffr? (2001)
pp. 109-138 Capitolo 3

#1208

w12 A &7 HEE
Introduction to Italian Law, Kluwer International (2002)
pp. 357-394 Chapter 14: Labor Law

#1 30

A 2 ) TIERSFAE - B RERR
Introduction to Italian Law, Kluwer International (2002)
pp. 431-453 Chapter 17: Private International Law
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L 4 Legal English Seminar (GFHEY
HYEA Y=, TUR)a— ]
e 2 BN - RS 15~16 [A] o o
R 1 B SRR T~8 ] A A
B S0
The purpose of this course is to help students acquire the ability to
undertake basic research, and to explain legal concepts, in English. To do
this, we will look at a broad and interesting area of law that has important
_ policy considerations for society: the law related to games of chance,
. BEOBRBE lotter] ¢ bli . d onli . Mo will 1 h
Bl B otteries, sports gambling, casinos ag on }ne gam%ng. e wi earn how
to read cases, statutes and regulations in English and then have an
opportunity to discuss the main ideas. Students do not have to be fluent
in English but should have enough ability to read short documents and then
to talk about them.
This course will cover criminal law, administrative law and legal
B4 A% H compliance and is also related to all courses taught in English at the law
& OBfR school.
The course will be conducted in a seminar format. There will be some
lecturing but mostly it is an opportunity to discuss in English a broad
. BEOTE variety of legal concepts involving an interesting part of society.
AREDOBELXHLET 2L, BEREHMTORBERGKIIMZ, KFETZ
E COFFRFBIE L A
. B L NERORRIL [AH6) E103 AR (2 X 0 R
. RAEREAT
No book will be required for this course. All materials will be handed out
. M in class or available on the internet.

. RERE (HR)

6 H@OH (@)

Governmenalt Prohibition or Regulation of Games of Chance

Materials will include policy dsicussions and excerpts from the U.S
Constitution

The Nevada (Las Vegas) Gaming Control Regime ? Legal History of Regulation

Materials will include a case and we will discuss how to read cases.

The Nevada (Las Vegas) Gaming Control Regime ? Licensing Regime

Materials will include excerpts from a statute and we will discuss how to
read statutues.

Protecting Casinos from Anti—Social Elements

Materials will include excerpts from the articles of incorporation of a
company incorporated in a U.S. jurisdiction.

Casino Gaming Regulation in other Countries

Materials will include excerpts from statutes and regulations from various
countries.




U.S. Federal Law and Indian Gaming

%6

H 6 Materials will include excerpts from the U.S. Constitution and treaties
signed by the U.S. federal government.
Government Gaming (Lotteries) and Sports Wagering

%7 |
Mateirals will include excerpts from statutes and a case
Regulation of Online and Mobile Gaming

%5 8 [H]
Materials will include excerpts from statutes and a case

%59 [H]

%101

%11

%1 21

%1 30

%141

%51 51

%16
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LA 4, Legal Theory of Globalization
Y4 I T 7 IR, IHAN

s 2 BN ¢ KRS 156~16 [A] - s

R 1AL ¢ 423 7~8 (5] i P

B S0

Western Legal Tradition and Globalization: the main objective of this
course is to offer a critical presentation of the current debate on the

. BEORME historical and political meaning of the Globalization of Western Legal
Tl HAR Thought, through the study of some classic and contemporary theories, from
Kant to Koskenniemi and Onuma.
SR APV S 3E |
& DRfR
PRI E BT LET,
. BEOHE
o EEY L NE ORI T84 7203 TREH]) 1T X0 FEH
. RAEREAM
Readings are requested for each class. A syllabus will be given to the
. M students previous to the beginning of the course.

. RERRE (HR)

Introduction. The genealogy of the idea of Universal Law in European Legal

%10 thinking and the problem of legal cosmopolitanism in current legal thought.
5 0 [H] Three stories about Global Law. Story one : The rise of a World State (Hegel,
A Kojeve)
5 3 A Story two : The rise of Global Constitutionalism (Habermas et allii)
& 4 [[] Story three : The rise of a common culture of legalism (Koskenniemi)
- What’ s wrong with these stories ? Global Law, its others (Teubner, Spivak)
% 5 [A] . .
and its borders (Ranciere)
% 6 [a] Global Law from the inter—civilizational perspective and its critic (Onuma)
7 A Legal hybrids in the Global — a theoretical proposal
8 General conclusion
% 9 [a]
%1 0
%1 10H
%1 2

# 1 30
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FERLE 4 Presenting Japanese Law (FH%Y
Y E 4 EFru—yvxTyFry, T—ar R

e 2 BN - RS 15~16 [A] o o
R 1AL ¢ 423 7~8 (5] i A
St

. BREORBL
FlE A AR

The objective of this class will be to learn how to present topics in
Japanese law in English. For Japanese speaking students, English required
is at least the middle level. For the international students,
opportunity to know Japanese law. It will be an opportunity for Japanese

it is an
students to get know the international students, and vice versa. Students
who complete this course will have improved their abilities to speak in
English about legal topics

AAREL 7T — < ICHNENCERGE CHT 2318 %17 5, BARGEZ REREE T2
%Euomfjuwﬁf%¢ﬁVAw®%;ﬁ%HO%%iﬁﬁ%kLTMJc
%wfwé Tz, MFEEICLES T, BREOAMOESE70A 5, EHIT,

e LI L OO b e A 9, BIFER T, (EHEERE :owfﬁé
NTCRBETEDRANEFHIMTDHZ L TH D, FliERBR A& 2 72262348 1 A
BOWTHREINDOIEETH S,

B3 2R H
L oEif%

This class is rather for those with intermediate level abilities in
written and spoken in legal English, compared to the other subjects, mainly
Special

taught by professor McAlinn. French Law (Professor Kanayama),

lectures on Continental law are useful to have a broader vision of law.

ZORET, BHRISEOFIAES c SERTHR LV ESIEICEVN TV D,
MOBE & LT, R~ 7V ERPHY T L0GEOMEBRNH L, ZOM, 77
VAW (& Al BIO, KEERRIEERIL. HE
ZINT, ETANEEOE A EE D 2D, BOTHIETH D,

. BEDTTIE

the instructor will lead the class in a discussion of
topics followed by a
question—and—answer period with the students. There will be a modest amount
of English language materials assigned for self-

For each class,

selected and materials in Japanese law,

. FRERFAR

EWY DL NEBOREIL 1A 72013 TRER] 12X 05

S BOM

Necessary materials will be provided at each class and posted on the website.

VBRI Y FE2B LT, £7237 ) o FLTERAAT 2,

L RERE (HE)
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#1018

#1010

#1208

%1 31ml

#1410

#1 51m

#5161
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R 4 Introduction to American Law
HYEAL ~7 Uy, VIR

e 2 BN - RS 15~16 [A] o o

R 1AL ¢ 423 7~8 (5] i A
St

This course will provide both a general introduction to the American legal
system and an introduction to U.S. business law. Topics related to the
general introduction of the American legal system will include basic

. BED \ .. . . ..
gﬂiagmg: principles of American law, the legal profession, and civil procedure and
=R the U.S. court system. Topics covered within U.S. business law include
contracts, corporations, and securities law. An American-style law school
casebook will be used for the entire course.
This course is relevant as background to all international law courses
Bi#E4 A% H since it will teach students the basic approach of common law.
& OB
Lecture and discussion.
. BEOHIE
e EEY DL NEEORGEIT T 203 TREH) 12XV
. B REAM
Gerald Paul McAlinn, Dan Rosen and John P. Stern, An Introduction to American
. M Law (Carolina Academic Press, 2nd edition 2010)

- ENE (IE)

R NE Introduction

& 2 [A] Basic Principles I (law making power of the federal government)
5 3 A Basic Principles II (law making power of the states)

5 4[] Role of the president and the courts

5[] Civil Procedure T (long—arm jurisdiction)

6 A Civil Procedure II (substance/content distinction)

% 7 [ Contracts (fundamentals)

% 8 [l Contracts (consideration and damages)

9 [l Torts (fundamentals)

%1 0 Torts (products liability, class actions, and punitive damages)
%110 Real Property

#1218

Intellectual Property




Business Entities and Corporate Law

51 31E

1 4[] Securities Law

%1 5 Student Presentations
516 N/A
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Drafting International Agreem
BEF B4 ents
I KE B/ HH%, Yar y
e 2 AL ¢ AN 16~16 [H] . .
EXive et 44 B
1 BAZ - BEERSS 7~8 [A]
1. ZFEDY native TR
4TS 2. WA EBHNICEREL Qe
3. LIM7e XD —R 7 — )L ~ORFHRRD 720
The objective of this course is to provide law students with the basic
tools to understand, analyze, draft and negotiate international agreements.
We will start with general principles of contract drafting and review, and
then look at specific provisions which often become the subject of
negotiation in an international context. Finally, we will look at some
specific kinds of agreements and the issues they raise in cross—border
transactions, including license agreements, joint venture agreements and
M&A agreements
1. FE0HME .. . . . . .
‘X%% E g In addition to the technical skills required to draft international
Bz B AR . . .
agreements, we will place these contracts in the real world. This means
understanding the business goals of your client as well as the other party,
and the possible negotiation strategies of your opposing counsel. Also,
with the current trend toward the commodization of legal services, lawyers
are increasingly required to expand the scope of their perspective to beyond
simply legal matters. We will try to prepare you for this reality, so that
you can provide practical advice while still protecting the interests of
your client, to be “deal-makers” and not “deal-breakers”.
“Legal Writing” is recommended but not a prerequisite. “Contracts” is
2. BET+ARAE also recommended but not a preprequisite.
& DR
This course will be taught in English.
3. REDOHIE
e EEHY L NEE ORI THK) 7201 T'REH [ X 0 FHE
4. RRAEREAM
Handouts - Contract forms
5. % M
6. BHANE (HIF)
1. Overview of Drafting International Agreements
H1 . .
F1HE - Introduction and Overview
- Purpose and Objectives
2. Structure of an International Agreement
52\ - Business vs. Legal Provisions

- Substantive vs. Boilerplate Provisions




3. Specific Provisions in an International Agreement

- Governing Law and Jurisdiction
- Dispute Resolution

- Representations and Warranties
- Covenants

- Conditions

4. Specific International Agreements — LOI

4\ - Letters of Intent (LOIs)
- Memoranda of Understanding (MOUs)

5. Specific International Agreements — NDA

% 5[H - Confidentiality Agreements
- Non-Disclosure Agreements

6. Specific International Agreements ? Commercial Transactions

- Sale and Purchase Agreement
- Distribution Agreement
- Supply Agreement

7. Specific International Agreements ? M&A Transactions

- Stock Sale and Purchase Agreement
- Merger Agreement
- Asset Sale and Purchase Agreement

8. Specific International Agreements ? Intellectual Property
Contracts

- License Agreement

- Development Agreement

- Collaboration Agreement

- Manufacturing Agreement

- SaaS Agreement

- Inventions Assignment Agreement

9. Specific International Agreements ? Joint Ventures

- Joint Venture Agreement
- Shareholder Agreement
- Ancillary Agreements

10. Specific International Agreements ? Service Contracts
- Service Agreement

%1 0[H]
EE - Employment Agreement

H11E 11. Field Trip — TBD

F12[H 12. Wrap—Up/Conclusion

13. Remaining Issues
%1 30

- Issues




Local Corporate Law Compliance
Taxes

F14[H TBD

%1 5[ TBD

1 6ME Final Exam
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International Dispute Resolut
RERHEA ion
S E 4 H b 3G/ R Eh
\\\\\\ 2 WAL M 15~16 [A] - -
N 1B : IS T~8 [ - e
g g Bz L
AFEFED B AL, Z A I CE B R O 12 8 O E R AR M OFF b # Z ol
ET5ADR (FEHSMGEIRIRE) OFER RSOV TORERP I EEHEL T
HLHH I ETHD,
. FEOHE [E By SR D FEFEIL . — AR 23 A TN AR Z OB I N A A —
B B VLI WD LB b b, AEFROBIER L, BEETD. EEhE O FIESER
Bk D BT 2o SR A E Sk R IS BE 9 2 R ARG SICOW T EBERBR B E 2
FUT VT A OHAEREMZDZ LX) HEPRBRICE VF 5 20HEE
TINHTEAIRVVHMELES L, TOHHIZEKLLTHELYIZETHD,
AL, TREFRE) . TEHIM R IO OWTEBEMHESAN LT 7'
. BT AREA —FTH5LOTHY, TNHOFE EEERBEEEER T 5, £0, TEERE],
& DR MERSpEE S 1), TEBSRE L), TEBRRGNESER) L& L EkE 2 a3
60
MR TIT O, FMESIZOWCGER DI AnenbiEd s, 7u >
. REDOHE LA AYy RHEHAWD, ilEFITHAGECHEET 5,
s EEY DL NEBEOREIL TEK] 720X TARER) 12X 0 5Hm
A
HREL LT, OB Z - A EET TEBEEREFRE] (BL3CE - 2009 4) K&
% V@A ED TEBREG S e o i — ] (BRoCk, 201445 H) .

WBh#RT & U COEREESC » /IREEE [——% PRk 23 4 RFEFIESWRIE
FEI PR BRI O i ] (P E#s + 2012 4F 3 A)

. BRERNE (IH)

EBRFFRDOT A X 2 A

EHI 2T B CTERZBZ TR KT 5D EEEFRR DO XA F I XL LD
AR D T HOWTHEBLT 5, Bl IE, FEIFE LU THENS RS mITE
boambamnien, EREZIEED SNIFHLOMELE S b Ny, H5
ECHAZRHRZSS & MoOETHERICHEZ 20 b iy, FEESHFR T,
ENFR &I 2 BRI NER SN D TH D, AR R EZEED 2 T
JANDOR BT D L TEOERERD,

FE| B HCH B 2 12 B 3 2 R 2 D 44T

Tk 23 D BGERIECE CREBSEHIETEIZ OV TOH LUWIL— L3 lE S vz,
FFET X, SRETHIUREN R, v~ b— U T ZEEH, A Y HTA
A (77 IV =) AR, UL b T~ VBRI L W o T BRI o T
FERENTE A —AN EREENTWDZ & Th D, Hil—/ILONER & FfE
T HEMHEE LT, ETIIHERTO EE I &2 oiT T 2,

[ B BB EE IS B D BHE O 4T

ARk 23 ARIZHIE S A28 L WIEBSEHE ERESI O R A > MW TR T 5,
EOETHERHUNTE DO YELICL > TREENAHOLR 5T FFR DR 5
ZHEALPRIRWEERELETH D, fS T, FREEITHL, M PERTEM,
AT LS D S BpIEE, PRAFERECHIE ., A REESEO R ERGH AT
WS T 5 L HC, 2 E TOHIFIONL—R, FEZL->TED L 9 75
T AP ONT W T 5,
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ESIEH N R

FHEENZN TN ENICHR O AR CEEZ Lo e B2 THRUEZRET S
DIFBROZETHY, 2D LD RLGEICHAREFENEICE O CHFRABPHAST D
SlE UIX UIERAT D, ERRFFRHSIE, Ak 23 BT 21858 Tk
NN G, ASUENRE LN CTh 5, LT /v — L O IHEAL DS K EE & v
I ETHY, HBION—NANEDOEFAZTTND I EEEWRT D, HIHIZF.0
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P59 256 OIS SV TRETT 5, FEIBRRICESHEBIIC & 2 3 TR B 03T,
AL, BEHOHEIIEST R bR T 5, BARTIIR <X ebrEEn
M STV, PRk 21 FITHHEDSHIE S HHIBRGFREZRICBAT LI, £ D
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FZOWTOEE iR 2 fF T 5.,
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A EPHIRE DGR - BT
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R BWITOLE CHE, MPNFEEMICALEINTLE S Z Loz, Hik
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EBREG R G DR 02 1T, SRR A THERFIH STV D, 228,
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hEA BT DR REIC OV THRETT %,

I EBICES HFOMRTH Y | MEREEICETIMELE LT, fhik
BEORRL 2D, L DI MEEKORME, MEEEOZT), hREE
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T B E ST LoD EBELRT D,

1 0[H

fhERED R T 77 4 7T 2 REIC W TRETT 5,
F27% EAed CHEERPESEOERICE L ME2 ED LI ITHET RE ) £,
ED X9 HICEE T RE)NE, BEOXRMMERSELZTY B, Berd 5,

#11[HE
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T O BGH LIZBI 4 256 RMBIZ W TR 2,
ECHIBT OB L & 13X ED X S ML, ED X 5 2GE T hEHIEIE D H S
2 05, B2 RO OREd 5,

#14lm
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Comparative Constitutional La
B¥ERBRL | w
HYEL ~7 0y, VIR
e DA : A 51608 | . .
B K N B A R
1 BAZ - BEERSS 7~8 [A]
g~ Sl
This course will cover a variety of issues under US and Japanese
Constitutional Law. At the first class, we will select topics of interest
and then select leading US and Japanese Supreme Court cases dealing with
the issues selected. The purpose of the course is to compare how these issues
are dealt with in two different countries. This will provide students with
DA - insights into the difference between Civil Law and Common Law jurisdictions
’ @TJ\?E*E as well as some of the differences between US and Japanese society. It will
2 HiR . . . .
- also give the students an excellent opportunity to consider and explain
Japanese legal principles in English, a skill that will be very valuable
in the future. Students will also select a country, research basic
constitutional law issues, and lead a class discussion. Finally, we will
have guest speakers to talk about constitutional issues in Canada, the
Ukraine and Switzerland.
=ik
ESRGAS RSV 3E|
& DBfR
We will use a seminar format with plenty of chances for students to
D ik express their ideas and to ask questions. The basic language to be used in
e the classroom will be English but students may ask questions and discuss
points in Japanese as necessary. We wil
— EEY L NE ORI T84 7203 TREH]) I X 0 FEH
. R
None. Leading constitutional law cases will be handed out at the first class
. M and throughout the semester.

L RERE (HH)

Introduction to the course, overview of US Constitutional Law and selection

1 of issues to be covered.

&2 [\ The US Constitution, Bill of Rights and the Supreme Court.
EaRYE| Issue 1 Freedom of Religion——The Free Exercise Clause

& 4 [[] Issue 1 Freedom of Religion—The Free Exercise Clause
%51 Issue 2 Freedom of Religion—The Establishment Clause
EAE Issue 2 Freeldom of Religion——The Establishment Clause
&7 8] Issue 3——Same Sex Marriage

% 8 1] Issue 3—Same Sex Marriage

%9

Issue 4——To be decided




#1010

Issue 4—To be decided

110\ Issue 5—To be decided

#1 2] Issue 5—To be decided

%1 31\ Issue 6——Free Speech and Pornography (People v. Larry Flynt)
1 4m Issue 6—Affirmative Action

%1 5[H International law as a source of constitutional principles
516 N/A

MEHBT ORI (7 /3R) 122\ TIE, https://gslbs.adst.keio.ac.jp/ % ZHERE < 72 E 0,




BEERANR A RT B IEBIER (ERHRFR)
EW UL MEE EREM (T3 R)

Corporate Governance & Risk M
BEF B4 anagement
I AW Bt~ Vv, VTR
e 2 BIL « FREEEEAY 156~16 [A] . .
BT LB - SRS T8 [l 1 K4
B SN
This course will introduce students to the basic principles of corporate
governance and risk management. The course will be comparative in nature
mEOHE L with the professors providing insights into the app%icable principles and
Bl B trends unéer US and .Japanese law. Students will a}so develop an
understanding of the difference between the work of an in—house company
lawyer and a lawyer working in a law firm. To enhance this experience, one
or more class sessions will be held outside of Mita campus.
2tk
B4 58 A
L DEIfR
The course will be conducted in a seminar format with students working
. BREOHE on hypothetical problems and discussing a variety of issues that can come
up in the corporate environment.
T EEY DL MABEORMET T8k 7203 TREH) 1T X0 FHb
None. Materials will be handed out at the first class and throughout the
B M semester.

L RERE (HE)

%1\ Introduction to the course

52 [\ Lecture on the difference between in—house and outside attorneys
& 3 [a] General principles of corporate governance in the US and Japan.
& 4 [a] Corruption—Foreign Corrupt Practices Act

% 5 [A] Corruption—O0ECD Anti-bribery Convention and Japan

% 6 [a] Corruption and Fraud——The Enron case

%7 18] Work Rules

% 8[| Protecting IP?IBMJ

& 9 [A] Cloud Computing issues

%1 0lm Codes of Conduct

110\ Codes of Conduct

1 2[MH Visit to Law Office or Company

%1 31\ Corporate Social Responsibility




H1 4 Corporate Social Responsibility

%1 5[A Conclusion and Best Practices Review

%1 6[MH No examination.
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Multinational Corporations &
BERBL Law
Y4 fon—y, alr/=7Vr, Y=INAR
s 2 HAOL ¢ KRS 16~16 [A] . -
AL 1B RS T~8 [ = Gl
B SN
This course is intended to explore the basic nature and operational
framework for multinational enterprises (MNEs). In the era of a rapid
mEOHE L globalization, MNEs have grown as a tremendous force with strong influence
Bl B on a wide variety of areas from international and global politics to core
issues of development. The key question we will be asking in this course
is whether and how MNEs should be regulated on an international and domestic
level.
£xft#5, Corporate Governance & Risk Management
B4 58 A
L DEIfR
The course will be conducted in a seminar format with students conducting
b0 S independent research online and 1in the library and then
) reporting/discussing the results in class. The main language of the
classroom will be English but students are free to ask qu
G EEY Ly NABE ORI T84 7203 TRAEH] 1L 0 FEH
. TR A
None. Materials will be handed out at the first class and throughout the
. iz semester.

. BRENE (H)

%1 Introduction to the course and defining the MNE

52\ MNEs and the Global Economy

ERYE| MNEs Framework for International Operations

A4 [A] MNEs and the Environment

555 [\ MNEs and Labor

% 6 [A] MNEs and IP Rights

57 18] MNEs and Economic Regulation

5 8 [\ MNEs and the UN

e | Codes of Conduct and Corporate Social Responsiblity as “Soft” Law
#10[M\ Codes of Conduct and Corporate Social Responsiblity as “Soft” Law
%110 Watch and discuss the movie “The Corporation”

12\ Watch and discuss the movie “The Corporation”

%1 31\ Foreign Direct Investment and the Settlement of Investment Disputes




#14lm

Foreign Direct Investment and the Settlement of Investment Disputes

%1 51m

Foreign Direct Investment and the Settlement of Investment Disputes

#1 6

N/A
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LA 4, M&A and Strategic Alliances
4L Nk y, RILA

NP 2 BT ¢ 2 3EEEL Y 15~16 [A] s L
R 1AL ¢ 423 7~8 (5] i P
B S0

1. BEORME
|53 H 1=

HA4To>TWD M&A 72 EDFEBKIZONT, RIETEBEZLN T HLE
T BEARMICAREITHRFETIT ) PETT N, BERFEIIAAGFE RO TZ b
BETY, BRI NI TFRRDO LB T,

This course aims to teach you the basic practical elements of M&A,
strategic alliances and joint ventures through assignments and exercises
derived from real-life examples. We will conduct basic contract drafting
exercises throughout the course, and discuss the legal and business impact
of the language as we progress through the elements of these agreements and
other documents. Participants in this course should emerge with a basic
understanding of how these agreements work in practice, the ability to fix
or avoid some common technical blunders, and how to explain these provisions
to their future clients once they start their careers. During the course,
we will also discuss how foreign law and Japanese law can impact how these
agreements are interpreted, and the implications for choice of law in these
agreements and the laws under which a strategic alliance is formed.

2. FETLHFA

There are no formal prerequisites for this course. Any courses related
to contract drafting and practice may be helpful, but the material in this

L OB course is intended to be at a basic, introductory level.
We will take a practical approach, using examples derived from real
_ . contracts as the core of our teaching materials. The course materials will
3. REOFHIE g

include examples of how contracts were negotiated between foreign companies
and Japanese companies.

4. R

EE) DV MEEOKRIT T8 723 TRER] 12X FFHf

5. # M

The course materials will consist primarily of contracts, term sheets and
narrative descriptions of the situation in which a hypothetical lawyer finds
him or herself drafting a contract or negotiating with a counterparty.
Lessons 1-14 focus on M&A. Less

6. RENE (FIH)

%10 Introduction and Overview; Due Diligence Basics
52\ The Closing: What happens when the deal is effectuated
ERYE] Working Capital Adjustments and other price terms
WA Escrows and Holdbacks; Registration Rights
& 5 [A] Earn—Outs: A way to bridge a valuation gap, or a trap for the unwary Buyer?
e Representations and Warranties of the Seller: What is being bought, and what
%6 [A] .
can the seller say about it?
%7 ] The Seller Disclosure Schedule; revisiting Due Diligence of the Buyer and

Seller

% 8 5]

Indemnification claims, escrow accounts and releases




% 9 [A] Conditions to the Closing
%1 0[H Termination and Effect of Termination
e Interim Covenants: What can happen, and what must happen, between Signing
1 1A .
and Closing?
121 “Miscellaneous,” “General” or “Boilerplate” Provisions
%1 3[H Ancillary Agreements
14 Dispute resolution and settlement
%1 5H Strategic Alliances: Governance rights, non—competes, capital calls
%1 6MH Strategic Alliances: Put and Call Rights; Share transfer restrictions
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International Business Transa
RERBA ctions
HYEL ~7 0y, PVxINR
e 2 AL ¢ AN 16~16 [H] . o
I 1B © SR T~8 (8 T B
S =Sy

This course will introduce students to the fundamentals of international
business transactions. The focus will be on understanding the legal and
business risks associated with international sales agreements, licensing

BEOHM L and direct investment. Students will study real cases and learn how to advise
Bl H AR the international client. This course is intended for students who are
interested in pursuing a career as a shogai bengoshi in a Japanese law firm,
an international office of a foreign firm, or as in—house counsel for a
company.
This course is relevant to all courses dealing with international
B4 A% H business, especially contracts.
& DA%
The course is primarily lecture and discussion based. Students will be
. REDOHE given opportunities to review agreements and to work with other students
in small groups on various problems.
L Bl Lo B ORBIE (Al EE (e (2L 02
FCAE R
There is no textbook for this course. Hand-outs will be given to students
# iz throughout the semester.

. BRENE (H)

%1 Introduction to international business transactions

5 0 [a] Sales contracts generally and introduction to the Convention on the
International Sale of Goods

ERYE| Convention on the International Sale of Goods

4\ Documentary sales and letters of credit

& 5 [A] Review of an international sales agreement

% 6 3] Special issues regarding agents, distributors, and other indirect sales

&7 [A] IP licensing contracts and non—-disclosure agreements

& 8 [a] Special issues regarding franchising contracts

9 [a] Foreign direct investment—The decision to invest abroad including financial
vs strategic investment

#F10[M Representative offices, branch offices and the permanent establishment

%11 Wholly—owned subsidiaries, M&A and other forms of entry and/or market

expansion

#1218

Letters of intent




#1310

Joint venturing, including review of a short JV Agreement

1 4m Joint venture contracts
%1 5[H Wrap—up of sales, licensing and foreign direct investment
%16 N/A
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International Commercial Arbi
R¥ERH A tration
HYEL INRER,/ Ty Ry v, ©—F—/~7)r, TY=F/K
e 2 AL ¢ AN 16~16 [H] . o
I 1B © SR T~8 (8 T B
S =Sy

. REOHRL
EZBeER

This course is intended to give students a thorough introduction to the
major issues in international commercial arbitration. It will also give
students an opportunity to develop the skills required to enter practice
in the field of international commercial dispute resolution. The course is
co—taught by Prof McAlinn, Prof Godwin, a leading arbitration lawyer from
Herbert Smith Freehills in Tokyo, and Prof Ohara, a leading arbitration
lawyer from Nagashima Ohno & Tsunematsu. We will also have Japanese and
international lawyers as guest speakers. This class will be an excellent
opportunity to improve your English, to meet many highly experienced
practitioners, and to gain hands on experience in this important field of
practice.
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International Litigation and ADR; International Business Transactions;
and other courses involving international business law.
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Lecture and discussion, with students having opportunities to practice
real world skills. The items indicated for each class are tentative and
subject to change depending on the schedules of Professors Godwin and Ohara
and the speakers. In addition to each
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Materials will be handed out for each class
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Overview of International Dispute Resolution
Arbitration vs. Litigation/Mediation

ERNE Arbitration in Japan
-~ Arbitration as mechanism for resolving international disputes
% 2 [A] .
Arbitral institutions
w5 3 [m] Merits/demerits of using arbitration
5 4[] Basic principles commonly adopted in modern arbitration laws
New York Convention vs. Hague Convention on Choice of Court
International commercial arbitration under the new Arbitration Law
%5 A Problems W%th the 01d Law .
Problems with the old practices
Selection of arbitration rules
%6 [\ UNCITRAL Model Law and the new Arbitration Law

Liberalization of Lawyers Act




Courts’attitude in arbitration-related court cases
What has been improved?

Practical issues in international commercial arbitration
57 [\ Ethics and conflict issues in arbitration
Selection of place of arbitration

%8 1] Derailment tactics in arbitration
90\ Arbitration and Insolvency
Practical issues in international commercial arbitration
%10l Evidence rules in arbitration
How to conduct arbitration effectively & efficiently
1 1M Guest speaker from the JCAA
1 2[MH Enforcement of arbitral awards
#1300 Selecting Arbitrators and serving as an Arbitrator
ICC Arbitration
F14E
%151\ Summary of major points and review of performance
%1 6H N/A
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Japan—US Comparative Contract
BERBL Law (HXKHEZRKIE
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The objective of this class will be to learn about US contracts law by comparing
it with Japanese contracts law. It will be an opportunity for Japanese students to
learn about US contracts law and one for foreign students to learn about Japanese
contracts law.
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B Students who complete this course hopefully will have improved their comparative
= law abilities in the field of contracts law and their abilities to speak in English
- about contracts law concepts. We welcome foreign students, by giving them an occasion

to get to know 'normal’ Japanese students
BE BRI, ZEOSTICB T HHEENR AT OS/BE L, £ L CHREETENED
LN TEDRNZEI 2L ThD,
2. B H Other subjects relating to US law, French Law (Professor Kanayama), Special
9 % | Lectures on Continental law
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The class will be held in a seminar style. For each class, one famous case from

3. D | either Japan or US court will be dealt with. Students, nominated in advance, are

required to make presentation. Based on the presentation, each case will be discussed
from Ja
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Necessary materials will be provided at class or via internet. However, you may
5 2 find it useful to have a copy of Hideo Tanaka' s Dictionary of English language legal
i terms (University of Tokyo Press)
VBB RI Ry hEABU T, £72037V 0 FLTEAAT S, 2B, HAPIER - Skik
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(Introduction FFif
Contract in American Law (federal system; common law system) and in Japan; origins
1| and sources of contract law
ARICBIT 2 8REDH D I L ER
(Case on Vacation Condominium VU Y'— k<13 a VFHH)
Date of the judgment:1996.11.12/ Case number: 1996 (0) No. 1056;
5 0[] http://www. courts. go. jp/english/judgments/text/1996. 11. 12-1996. -0-. No. . 1056. html
A FeHIERR 8 45 11 A 12 A (BUE 50 % 10 5 2673 H)
?Issues?
—Obligation that is an
& 3 (A (Objective Interpretation 7 A YU WIEIZIT 2K O EEBAIHEI)




ZELL v. AMERICAN SEATING CO. 138 F.2d 641 (1943) Circuit
Court of Appeals, Second Circuit. November 4, 1943

55 4 18]

(Deposit withdrawal by automated teller machine ¥ v a2 b — NIZBT A AT A
MEERT)

Date of the judgment: 2003.04.08, Case number: 2002 (Ju) No.415

Judgment upon the case concerning deposit withdrawal by automated teller machine
and the application of Article 478 of

%55 [H]

(US cases under Articles 3 and 4 of the Uniform Commercial Code 7 A U DT
Hg BT % )

5 6 [7]

(Case on Sumitomo Trust v. UFJ Holdings {¥{E%t UFJ Z{4)
Date of the judgment: 2004.08.30/ Case number: 2004 (Kyo)No. 19; http://
www. courts. go. jp/english/ judgments/text/2004. 08. 30-2004-Kyo—No.
19. html
R 16 428 H 30 H (R4 58 & 6 5 1763 )
?1ssues?
—-Effect of con

%7 5]

(Consideration FJK])

Allegheny College v. The National Chautauqua County Bank of
Jamestown 246 N.Y. 369 (N.Y. Ct. of Appeals 1927)

Dougherty v. Salt 227 NY 200 NY Court of Appeals

7% 8 [A]

(Case on loan sharks ¥ I&FM (56 ZESY IE&@EL))
Date of the judgment : 2008.06.10, Case number 2007 (Ju) No. 569

http://www. courts. go. jp/english/judgments/text/2008. 06. 10-2007. —Ju—. No. . 569. html
B 20 426 A 10 B (JREE 62 %% 6 5 1488 H)
?Issues?

When dealing with the bor

%9 1A

(Interest Rate Restriction 7 A U HIZI1T 2 &FHH])
HARRIS v. GREEN TREE FINANCIAL CORPORATION (1999)
United States Court of Appeals, Third Circuit

%1 0]

(Case on Karaoke Establishment 7 A4 /4 J5544)

Date of the judgment: 2009.01.19/ Case number: 2007 (Ju) No. 102; http://
www. courts. go. jp/english/judgments/text/2009. 01. 19-2007. —Ju—. No.
102. html

BCHPERC 21 41 H 19 B (RS 63 % 155 97 H)

?Issues?
—Application of “damage
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(Mitigation 77 A U BIEIZIHIT HHEEBRBIEHE)
Tennessee Valley Authority v. United States

F1 2

(Surrogate Mother {NERREZEA4)

Date of the decision: 2007.03.23/ Case number: 2006 (Kyo) No. 47;
http://www. courts. go. jp/english/judgments/text/2007. 03. 23-2006. -
Kyo—. No. . 47. html

AR 1943 H 23 B (R#E 61 %2 5619 H)

?Issues?

—Reproduction technology, parent—child
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(Guest speaker 7 A FAE—H 1)
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Lawyers active in the field of international business law will give a lecture




(Guest speaker 7 A KAV —H 2)
% ]- 4 IEI N N - El LN = - > =
77— VUERL TS F#ELICRTHEL ) TETH D,
Lawyers active in the field of international business law will give a lecture
(Guest speaker 7 A KAE—H 3)
% ]- 5 IEI ~ N - El LN = - > =~
77— VUERL TS F#ELICRTHEL ) TETH D,
Lawyers active in the field of international business law will give a lecture
%16
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The purpose of this course is to look at Japanese law in English. There
are at least two good reasons for taking this course. First, students will
obtain an understanding of how Japanese law is viewed through foreign eyes.
. BEOHME This can be very useful in causing students to reflect on the deeper meaning
Bl H A= and origins of Japanese law. Second, students will be called upon as
practicing lawyers to explain Japanese law in English to their clients. This
course will help students obtain legal vocabulary and understand where
concepts have parallels in common law.
Many Japanese law courses.
B4 58 A
L DEIfR
This course will be a reading course where students will be required to
RO read about Japanese law in English and then to critique and to discuss the
readings. Students will have an opportunity to suggest areas of law they
would like to examine. Various prob
L Bl Lo B ORBIE (A EE (RaR) (2L 02
. BAEREA
None. Materials will be handed out at the first class and throughout the
. iz semester.
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Introduction to the course and consideration of the objectives to be

1E achieved.

52\ Overview of Japanese Law

ERYE| Japanese Law and Culture——Article 1 of the Civil Code
&4 [A] Japanese Lawyers and Legal Reform

5% 5 [n] Civil Procedure and the Courts

% 6 3] District Courts and appeals to High Courts
&7 [A] Civil Law and Equity

5% 8 [nl Contract Law

%91 Contract Law

101 Tort and PL Law

F1 1A Remedies

12 Property Law

¥ 1 31\ Litigation
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Family Law
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R 4 T—<Wze (FHRIY) (Legal Debate)
| X
HYFEL ~7 Uy, Y=INR
s 2 BN - RS 15~16 [A] o o
lL W2 oL TN M2 » 7/ 7
LR 1 B : A 7~8 [H] = i
St
This course meets 8 times. The main objective is to help students develop
D i & skills necessary to persuade others. At the same time as we learn about legal
' i’éﬁ% A debate, we will also have a chance to discuss critical issues in contemporary
8 law and society.
This course is relevant to all courses involved with international law
SR AP R AE and
L O Ef% business, especially Legal Negotiations in the Fall semester.
The course will be a mix of lecture, discussion and active debate among
D students. We will have at least one exercise where students will be required
e to make a legal argument as if in court. Students will also be asked to
interview a legal professional on
— EEY L NE ORI T84 7203 TREH]) 1T X0 FEH
. R
Hand-outs and materials available on the internet.
LM

. RERRE (HR)

Introduction to the course and the elements of persuasion. We will ask

%10 what are the main components of a successful argument.
52 [\ Arguments in a recent court case.

% 3 1Al Debate exercise

& 4 [a] Arguments in a recent court case.

%51 Debate exercise

% 6 [a] Watch a documentary and analyze the techniques used to persuade
&7 [\ Student presentations on legal professional interview
& 8 [A Student presentations on legal professional interview
%90

%1 0[A
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HYFEL ~7 Uy, Y=INR
s 2 BN - RS 15~16 [A] o o
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LR 1 AT : SRS 7~8 [F] = wE
St
This course will meet for 8 classes. We will examine the elements of
EEoRH L effective persuasion with a special emphasis on business negotiations.
Bl H AR
Persuasion and negotiations are essential skills for all legal practice
B 5% B so this course relates to all international law courses.
& DBfR
The class will be a combination of lecture, discussion and exercises.
. BEDOFE The main language of the course will be English. Students may ask questions
and discuss in Japanese as necessary.
o EEY L NABE ORI T84 7203 TREH]) 1L 0 FEH
. RAEREA
None. Materials will be handed out at the first class and throughout the
. iz semester.

. BRERE (IH)

&1 [E] Introduction to the course and basic principles of negotiation
52\ Elements of effective legal negotiations and East—West considerations
% 318 Exercise #1-—Price Negotiation

& 4 [a] Exercise #2——Employment Contract Negotiation

% 5[\ Exercise #3——Joint Venture Negotiation

%6 [A] Exercise #3——Joint Venture Negotiation

57 [\ Exercise #3——Joint Venture Negotiation

% 8 [A Conclusion and analysis of the skills and art of negotiation
%59 1Al
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