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AL 4 Legal English Seminar (GFEHEY)
Y E4 Y- TURYa— ]

e 2 BN - FREEHEDS 15~16 [A] o o
AL 1AL« 423 7~8 (5] i e
g~ Sl

1. REDOHRIE
EZBeER

The purpose of this course is to help you to understand and to communicate
about certain basic concepts in international business and business
transactions

We’ll focus on a type of transaction called a “strategic alliance.” This
may sound mysterious, but the principle is simple: almost no company can
do everything well by itself. Companies need to work together to develop
new products, or to sell their products in new countries, or to do other
innovative things. Strategic alliances arise in virtually every industry.
In these transactions, legal issues and business issues are deeply mixed
together. Lawyers must think like business people, and business people must
have some legal understanding. This course is based on the instructor’s more
than 25 years of practice as a lawyer and business executive in Silicon
Valley, Japan and elsewhere, during which he worked on many different types
of alliance.

In addition to encouraging strategic thinking, the course will emphasize
communication. Even in a very friendly international business setting,
foreigners will ask you lots of questions. They will expect you to answer
in a confident way. They are interested in your ideas and your attitude —
not in your grammar. So we will aim for an enjoyable and relaxed atmosphere,
but please understand that you will be asked questions often. Try to think
of them as an interesting challenge, and don’t worry about making your
English perfect — understandable is good enough. If you are shy to express
yourself even in Japanese (or other mother tongue), this might not be a fun
course for you.

2. BA#T5FE

You will need at least intermediate reading ability in English. You’ll
also need either intermediate speaking ability or a lot of courage and
confidence. As for substance: You should know something about contracts

L DRt A prior course that discussed intellectual property and licensing would be
very useful, but a very brief overview of those topics is included in this
class.

Seminar format. Some materials (usually handouts by the instructor) will

s . be provided on the website for you to read before class. In most classes

3. gL P ’

we will review the materials briefly together, and then work on team
exercises relating to that day’s topic

4. FKRERTA

EWY DLy NEBE ORI 1A 72013 TRER] 12X 05

5. # M

Necessary materials will be posted on the website, or else provided in class.
To maximize time for exercises, please be sure to read handouts *before*
class when they are available.

6. ENE GHH)

551 [H]

Here is an anticipated schedule. However, every seminar is different. Due
to student needs and interests, timing and topics may vary.




Session

: What is an alliance? 6 H 1 H (k)

520\ Session 2: What is a market?

% 3 A Session 3: Business needs: From markets to alliances

& 4 [a] Session 4: Alliance examples: Outsourcing and distribution agreements
5 A Session 5: Intellectual Property Rights (IPR) & Licenses
%6 n Session 6: Alliances involving licensing

e Session 7: Term sheets and seed questions

8 A Session 8: Business models and how to create them

%9 m]

F 10l

110

%12\

1 3

14

%1 5m

F1 6]
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= Legal Theory of Globalization
A2 E 4 T T A, I AN

e 2 BN - FREEHEDS 15~16 [A] o L

AT LR - SRS T~8 [ 71 K4

B SNl

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
T3 B AR Thought, through the study of some classic and contemporary theories, from
Kant to Koskenniemi and Onuma.
SR APV S 3E |
& DR
To be announced
. BEOHE
e EEHY L NEE ORI THK) 7201 T'RERK [2 X 0 FHE
. BREREAM
Readings are requested for each class. A syllabus will be given to the
. vl students previous to the beginning of the course.

. RENE (H)

Class schedule will be consulted with the students on the first class.

R NE Introduction. The genealogy of the idea of Universal Law in European Legal
thinking and the problem of legal cosmopolitanism in current legal thought.
% o Al 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 [A] Story three : The rise of a common culture of legalism (Koskenniemi)
- What’ s wrong with these stories ? Global Law, its others (Teubner, Spivak)
% 5 [H] ) .
and its borders (Ranciere)
&6 [ Global Law from the inter—civilizational perspective and its critic (Onuma)
7 [ Legal hybrids in the Global — a theoretical proposal
8 A General conclusion
&9 [a]
%10

#11[HE




#1208

%1 31ml

#1410

#1 51m

#5161
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R4 Presenting Japanese Law (FHI%LYF
HYEL Ermr—vxFy, T—rr R
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. REORBL
Bl H AR

This course will allow both Japanese and foreign students to build skills
in explaining and discussing Japanese law topics in English. For
Japanese—speaking students, the course will provide an opportunity to
improve legal English ability and cross—cultural legal communication
skills. For international students, the course will provide an opportunity
to study Japanese law together with Japanese law students in a comparative
context.

The course will also provide an opportunity for Japanese and international
students to collaborate and exchange ideas both in and outside the
classroom.

5Bt APV SN E|
L oEIf%

This course is designed for both international students and Japanese
students with intermediate—level (or above) abilities in written and spoken
legal English. The focus of the course is the communication of clear,
cross—cultural explanations of Japanese law concepts in English.

. BEDTTIE

Each class will focus on a hypothetical client request or major practical
question regarding Japanese law. These prompts will span various topics
including litigation, corporate  contracts, and
constitutional law. Students will work in group

criminal law,

. R REAT

EWY DLy NEB ORI 1A 72013 TRER] 12X 05

CEBOM

Course materials will be shared electronically with the students. Materials
will consist primarily of short English language documents, including
summaries of Japanese law prepared in English by Japanese lawyers and
academics, simple corporate contracts,

. BRENE (H)

6 H6 H((H), June 6(Mon)

F L Introduction to course and start of discussion of Japanese criminal law
%2 H Japanese Criminal Law (continued from introductory session)

ERYE| Japanese Corporate Law

& 4 (7] Japanese Litigation and Civil Procedure (Part 1)

& 5 [A] Japanese Litigation and Civil Procedure (Part 2)

%6 [\ Japanese Constitutional Law

57 [\ Student Presentations and Discussion (Part 1)

%5 8 [l

Student Presentations and Discussion (Part 2)




%5 9 =]

#1018

#11[HE

#1208

%1 31ml

#1141

#1 51m

#5161

MIEGTOFEREM (T /3R) T2 TiX, https://gslbs. adst. keio. ac. jp/ % ZTHER L TZE N,
(3 HHA) &LV 2016 47 D5 3 M & A BH T 7E)




BEEFRBRF R TR IEGER (EREREFRE)
EEY DL NEE O EREHR (T NR)

R 4 Introduction to American Law
A2 E 4 <7V, VxINVKRSEru—vz Ky, T—ar R
e 2 BN - FREEHEDS 15~16 [A] o o
AL 1AL« 423 7~8 (5] i e

S =Sy

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

1)) \ .. . . ..
;ﬁiaggm 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
B4 A% A since it will teach students the basic approach of common law.
& OB
Lecture and discussion.
. BEOHIE
o EEY DL NEEBEOREIT T 7003 TREH I X Vb
. RAEREA
Gerald Paul McAlinn, Dan Rosen and John P. Stern, An Introduction to American
. M Law (Carolina Academic Press, 2nd edition 2010)

. BRERE (IH)

%108 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 I (long—arm jurisdiction)

% 6 [l Civil Procedure II (substance/content distinction)

7 [l Contracts (fundamentals)

5 8 [l Contracts (consideration and damages)

9 [l Torts (fundamentals)

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

%1 20

Intellectual Property




#1 3] Business Entities and Corporate Law
1 4[] Securities Law

%1 5 Student Presentations

%1 618 N/A
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Drafting International Agreem
RER B4 ents
HE#HE | KRBT VYR, var Y
N 2 B 3RS 15~16 [A] . .
WA s B e P
1 BAZ : RS 7~8 [
1. HEEA native T\
4TS 2. WA EBHNCEREL Qhn
3. LIM7e XD —R 7 — )L ~ORFRRI 72\
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. BE0HME . . . . . .
‘X§E Eéﬁ In addition to the technical skills required to draft international
Bl H 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
& OBf%R
This course will be taught in English.
3. REOHIE
e EEY DL NEEOREIT T 203 TREH) 12XV
4. RRAEREAM
Handouts - Contract forms
5. % M
6. RENE (WHH)
1. Overview of Drafting International Agreements
H1 . .
F1HE - Introduction and Overview
- Purpose and Objectives
2. Structure of an International Agreement
% 2 [[]

- Business vs. Legal Provisions
- Substantive vs. Boilerplate Provisions




3. Specific Provisions in an International Agreement

- Governing Law and Jurisdiction
% 31| - Dispute Resolution

- Representations and Warranties
- Covenants

- Conditions

4. Specific International Agreements — LOI

WA - Letters of Intent (LOIs)
- Memoranda of Understanding (MOUs)

5. Specific International Agreements — NDA

& 5 [A] - 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

10
;ﬁ 2 - Employment Agreement

F1 1A 11. Field Trip — TBD

1 2[MH 12. Wrap-Up/Conclusion

%1 3 13. Remaining Issues




- Issues
Local Corporate Law Compliance
Taxes
%1 40 TBD
%1 5H TBD
%1 6MH Final Exam

I OFEREM (T /3R) T2 TiX, https://gslbs. adst. keio. ac. jp/ % ZTHER L IZE N,
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Comparative Constitutional La
REFBEL | w
HYE4 ~7Vy, Y=INVK/SUy b, FTAEY R G
Wi 2 2 I s BERIIRY 1516 B sy e
1 HAL - RERIEDS 7~8 1]
g SN s
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
. BEOHME insights into the difference between Civil Law and Common Law jurisdictions
Tl HAE as well as some of the differences between US and Japanese society. It will
also give the students an excellent opportunity to consider and explain
Japanese legal principles in English. 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 third countries
L
BhdEd 58 H
& DB
We will use a seminar format with plenty of chances for students to
RO express their ideas and to ask questions. The basic language to be used in
the classroom will be English but students may ask questions and discuss
points in Japanese as necessary. We wil
e EEY L2 NEE ORI 64 7203 TREH) 1L FHE
. PR
None. Leading constitutional law cases will be distributed at the first
. ) class and throughout the semester.

. BRERNE (IH)

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

1A of issues to be covered.

% 2 (8] The US Constitution, Bill of Rights and the Supreme Court.
EaRYE| Issue 1 Freedom of Religion—The Free Exercise Clause

& 4 [a] Issue 1 Freedom of Religion—The Free Exercise Clause
%51 Issue 2 Freedom of Religion—The Establishment Clause

556 [\ 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




# 10l 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
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LA 4, Government Relations and Law
HYEL Yy b, TA4EYF G
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This course explores the evolving interaction of law and public policy,
and how diverse stakeholder groups, including domestic and foreign business
interests, consumer advocates, foreign governments and multilateral
organizations, gender, faith or other identity-based citizen groups, and
political parties utilize government relations strategies to influence

%%%EODFﬂﬁﬁéj legal and regulatory development. Course participants will study various
Bz B R . .
advocacy approaches and how such advocacy activity plays a role in the
overall democratic process. Participants will be tasked to develop their
own model Advocacy Project for a selected public policy goal, combining
political, social and legal/regulatory analysis as well as the role of
media, and mobilizing policy allies to achieve articulated goals
The course puts a strong emphasis on relevant, current examples of
advocacy in emerging areas such as sustainable energy and environmental
B A% policy, financial services regulatory reform, and healthcare policy
L D% Although most examples will come from a business context, we will also
explore the application of the same model of policy advocacy to other issues,
such as social policy.
Seminar. Each class meeting will include initial overview lecture, to
. BREOFHE be followed by intensive and interactive discussion among professor and
class members on assigned readings and each participant’ s Advocacy Project.
e EEY DL MABE ORI T8k 7203 TREH) 1T X 0 FHh
AR AT
No textbook will be used. Reading materials will be based provided in advance
# iz of each class

. RERRE (HR)

Introduction to the structures and pathways of influencing laws and
regulatory developments in different types of political systems. How can
government policy be influenced by different stakeholders in countries such
as Japan, the United States, Singapor

Compare and contrast advocacy approaches in different political systems.
Commonalities and differences. The structural role of advocacy as a
compliment to government policy making and efficient information models

Legal constraints on Advocacy —— campaign finance and anti—bribery laws,
foreign corrupt practices act, antitrust limitations.

Building a Government Relations strategy: the role of information and
economic and policy analysis in strategy formulation.

Stakeholder mapping: the criticality of identifying key decision makers,
allies and opponents, and achieving a “win win”. Identifying the paths to
advocacy goals. Legislative vs. regulatory change. Formulating
effective action plans that communicate b

Government relations in a multi-lateral world. Domestic vs. foreign
influencers. The role of national laws restricting foreign participation




in the political process.

e Specific issues in Japanese advocacy.  Development of “lobbying” concept

55 7 5] - P PR ” .
and specialists. Role of "gaiatsu”, “naiatsu”, combined approaches.
Specific issues in U.S. advocacy. Foreign lobbyists and trade and

% 8 [A investment sensitivities. Escalating focus on employment and outsourcing
issues.

& 9 [A] Review of status of Advocacy Projects.

%1 0/l Global government relations —— the influencing of law and regulation through
multilateral organizations: TPP, the G20, APEC, etc.

w11 Third Party advocacy —— the role of industry organizations, activist
organizations and other groups to reinforce calls for legal change.
Challenges in advocacy strategy: legal or constitutional impediments,

1 2[MH contrary political consensus, and vested interests. How overly narrow and
parochial articulation of goals can doom a government relations initiative.

%13\ Advocacy Project Simulation/Presentation (1 of 3)

14 Advocacy Project Simulation/Presentation (2 of 3)

15[ Advocacy Project Simulation/Presentation (3 of 3)

%516
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LA 4, Comparative Corporate Law
A E A4 Uy h, TAEY R G

e 2 BN - FREEHEDS 15~16 [A] o L
AT LR - SRS T~8 [ 71 T
B SNl

. BREORBL
FlE A AR

This course explores why corporate transactions, and in particular
contests for corporate control (i.e. hostile M&A transactions), work
differently in Japan although the Japanese corporate law is broadly similar
to the corporate law of the US and other advanced economies. We will focus
on case studies of prominent transactions over the last decade and analyze
the relevant legal, contractual and business issues. This will be a
practical introduction to large corporate transactions of the type a young
lawyer can expect to encounter in the corporate department of a large
international law firm.

B3 2R H
L oEif%

There are no formal prerequisites. A basic understanding of Japanese
company law and/or US corporation law would be advantageous.

. REDOHE

We will use the case method. Students will be expected to analyze cases
and answer challenging questions in class. Each student will be asked to
take the lead in presenting a significant corporate transaction or episode
for the class

. R REAT

EWY DL NEBE ORI 1A 72013 TRER] 12X 05

B M

The course materials will consist primarily of business school-type case
studies and public disclosure material documenting the transactions.

. BRERNE (IH)

Introduction; Basic Corporation Law Theory: Agency Problems; Corporation

%1

A1 as a Nexus of Contracts
Shareholder vs Management control; Corporate purpose; Basic fiduciary

&2 [\ duties of directors and application in an M&A context (the Smith v Van Gorkom
example).

% 3 ] Capital Markets and Basic Concepts of Corporate Finance; Debt vs Equity;
IPO’s; Basic Categories of M&A transactions

A4 [A] Some basics of private company M&A.

5[] Basics of public company M&A. Friendly transactions. Insider trading
regulation.

% 6 3] Public company M&A. The tender offer in U.S. and Japan.

57 [\ Defensive techniques in the U.S.

5 8 [l The Japanese poison pill and comparison with the U.S. poison pill, in theory
and practice.

% 9 [a] Going private transactions in the U.S. and Japan.

%1 0n]

Hostile M&A Case study #1




1 1A Hostile M&A Case study #2

12\ Hostile M&A Case study #3

%13 Going private transaction case study

14 Friendly M&A case study

#1518 The Past and Future of Japanese Corporate Governance
%16

KECHTOZEFEM (7 3R&) 1T DWW TIX, https://gslbs. adst. keio. ac. jp/ % THERLTZE W,
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Corporate Governance & Risk M
BERHEA anagement
Y E 4 AW Bt~V YV2INVR/S Uy, TAEY R G
e 2 BUAL ¢ #ZEEHDS 16~16 [H] o o
. LA S T8 | o
g SN s
This course will introduce students to the basic principles of corporate
governance and risk management. The course will be comparative in nature
_ with the professors providing insights into the applicable principles and
. BEOBRBE .

Bl B trends un@er 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.

e RS
P Ay S R E|
& DA%
The course will be conducted in a seminar format with students working
. REDOHE on hypothetical problems and discussing a variety of issues that can come
up in the corporate environment.
" WU L NAB ORI (O £ RAR (T 0 ik
. PCREREA
None. Materials will be handed out at the first class and throughout the
B M semester.

. RENE (H)

%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 7] Corruption—Foreign Corrupt Practices Act

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

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

57 18] Work Rules

5 8 [\ Protecting IP—the role of in—house counsel

& 9 [A] Cloud Computing issues

10 Codes of Conduct

F110A Codes of Conduct

1 2[MH Visit to Law Office or Company

%1 3[H Corporate Social Responsibility




H1 4 Corporate Social Responsibility

%1 5[A Conclusion and Best Practices Review

%1 6[MH No examination.

KECHTOZEFEM (7 3R&) [ZDOWTIX, https://gslbs. adst. keio. ac. jp/ % THERL TZE W,
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Multinational Corporations &
REF B4 Law
Y4 fon—y, alr/=7Yry, Y=ILR
e 2 QT ¢ BEEEDS 15~16 [H] o s
AL 1B : BRI T~8 ] i e
g SN s
This course is intended to explore the basic nature and operational
framework for multinational enterprises (MNEs). In the era of a rapid
mEORN global.ization., MNEs have grown a§ a treme.ndous force with Stl”(.)nf?f 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.
£xft5, Corporate Governance & Risk Management
P Ay S R E|
& DA%
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
" EEY L NEEORRET TEK) 72013 TREH] (2 X 0 FHE
. R A
None. Materials will be handed out at the first class and throughout the
. iz semester.

- ENE GIE)

R NE| Introduction to the course and defining the MNE

& 2 [A] MNEs and the Global Economy

EaRYE| MNEs Framework for International Operations

54\ MNEs and the Environment

5% 5 [n] MNEs and Labor

%6 [\ MNEs and IP Rights

57 [\ MNEs and Economic Regulation

% 8 n] MNEs and the UN

% 9H Codes of Conduct and Corporate Social Responsiblity as “Soft” Law
#F10[M Codes of Conduct and Corporate Social Responsiblity as “Soft” Law
11 Watch and discuss the movie “The Corporation”

121 Watch and discuss the movie “The Corporation”




#1310

Foreign Direct Investment and the Settlement of Investment Disputes

1 41a Foreign Direct Investment and the Settlement of Investment Disputes
%1 5[H Foreign Direct Investment and the Settlement of Investment Disputes
%16 N/A
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R 4 M&A and Strategic Alliances
HYEL Ny, RIVA

e 2 BN - FREEHEDS 15~16 [A] o L
AT LR - SRS T~8 [ 71 K4
s S

H24T>TWD M&A 2R EDHEFITONT, FETEBELZDLNIRTHARE
T BEARRICAREITHRFETIT ) TETT N, BEMFEIIAAFE RO TZ L b
BETY, BRI I RRITROEBY TT,

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

1. #ED \
{Zég Eéﬁlk of the language as we progress through the elements of these agreements and
B3z H 1R o . . . .
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.
There are no formal prerequisites for this course. Any courses related
2. Bg#ETAEAH to contract drafting and practice may be helpful, but the material in this
& DR 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. BEOHIE ) & . . )
include examples of how contracts were negotiated between foreign companies
and Japanese companies.
e EEHY L NEE ORI THK) 7203 T'RERK [2 X 0 FHE
4. RRAEREAM
The course materials will consist primarily of contracts, term sheets and
5. % o 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. EENE (MH)
%10 Introduction and Overview; Due Diligence Basics
%2 [H The Closing: What happens when the deal is effectuated
& 3] Working Capital Adjustments and other price terms
WA Escrows and Holdbacks; Registration Rights
% 5[H 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




%5 8 [H]

Indemnification claims, escrow accounts and releases

%9 1r Conditions to the Closing

10l Termination and Effect of Termination

%11 Interim (?ovenantsi What can happen, and what must happen, between Signing
and Closing?

1 2[M “Miscellaneous,” “General” or “Boilerplate” Provisions

%1 3 Ancillary Agreements

1 4m Dispute resolution and settlement

#15[MH Strategic Alliances: Governance rights, non—competes, capital calls

1 6ME Strategic Alliances: Put and Call Rights; Share transfer restrictions

KB OFEFRTEM (T /3R) T2V TIE, https://gslbs. adst. keio. ac. jp/ % ZHERLIZE V),
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International Business Transa
BERHEA ctions
Ry Yaryy, T RU—R/ <=7V, VIV Uv bk, T
N Aty RN G
e 2 BT« RN 156~16 [ o e
ALK 1B BRI 7~8 [ i P
S

REORML
Bl H AR

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
and direct investment. Students will study real cases and learn how to advise
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.

S AR SN E|
& DORAR

This course is relevant to all courses dealing with international
business, especially contracts.

. BEDTTIE

The course is primarily lecture and discussion based. Students will be
given opportunities to review agreements and to work with other students
in small groups on various problems.

PR R AT

EEY vy FNEEORRE [E) £7203 RG] IS X0 FFH

%M

There is no textbook for this course. Hand-outs will be given to students
throughout the semester.

. RERE (HR)

&1 [E] Introduction to international business transactions

% o Al Sales contracts generally and introduction to the Convention on the

;ﬁ International Sale of Goods

% 3H Convention on the International Sale of Goods

94 A Documentary sales and letters of credit

5 5[\ Review of an international sales agreement

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

&7 8] IP licensing contracts and non—disclosure agreements

% 8 [H] Special issues regarding franchising contracts

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

F10[H Representative offices, branch offices and the permanent establishment

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

expansion




%1 21 Letters of intent

%1 31\ Joint venturing, including review of a short JV Agreement
1418 Joint venture contracts

%151\ Wrap—up of sales, licensing and foreign direct investment
%16 N/A

I OFEREM (T /3R) T2 TiX, https://gslbs. adst. keio. ac. jp/ % ZTHER L TZE N,
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International Commercial Arbi
RER B4 tration
44 INEER S~ )y, YTV R
Wi 2 2 I s BERIIRY 1516 B sy B
1 HAL - RERIEDS 7~8 1]
g SN s
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
REORM co—taught py Prof McAlinnj Prof Godwin, a leading arbitrat}on lawyer from
B3 B 4 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.
International Litigation and ADR; International Business Transactions;
B#E4 A% H and other courses involving international business law.
& DA%
Lecture and discussion, with students having opportunities to practice
RO rea¥ world skills. The ?tems indicated for each class are te?tative and
subject to change depending on the schedules of Professors Godwin and Ohara
and the speakers. In addition to each
e EEY Lo NABE ORI T84 7003 TRAEH]) 1L 0 FEH
. R REA
Materials will be handed out for each class
CEOM

- ENE (IE)

Overview of International Dispute Resolution
Arbitration vs. Litigation/Mediation

%1 Arbitration in Japan
e Arbitration as mechanism for resolving international disputes
% 2 [A] . e
Arbitral institutions
. Merits/demerits of using arbitration
% 3H &
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 [ Problems W%th the 0ld Law .
Problems with the old practices
. Selection of arbitration rules
% 6 [H]

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
&7 8] Ethics and conflict issues in arbitration
Selection of place of arbitration

% 8 1] Derailment tactics in arbitration

& 9 [a] Arbitration and Insolvency

Practical issues in international commercial arbitration
%10l Evidence rules in arbitration
How to conduct arbitration effectively & efficiently

110 Guest speaker from the JCAA

1 2M Enforcement of arbitral awards

%1 3 Selecting Arbitrators and serving as an Arbitrator
ICC Arbitration

14l

%1 5[H Summary of major points and review of performance

%16 N/A
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RERBEA | Law (AREEZOE

Japan—-US Comparative Contract

il B R /R R RS T VY, Ay DSy

ik N, FAEY R G

e 2 BUAT - 2R 156~16 [A] o e
M BT : RIS T~8 [ - P
% WAl

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.

PEET, AASGNEL 7 AV DERNEZ ML SERB LRSI EEZANLE LTS,

BB R BRI L 5T A Y ROEARORR £ 720 RIS & 5T B RO
& Ao L7259,
Bl H 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
BRI, ZAEOSTICB T D HEENR AT OSS L, £ L CHREETERNED
LN TEDRNZEI 2L THD,
2. B8 = Other subjects relating to US law, French Law (Professor Kanayama), Special
9 % | Lectures on Continental law
BH T AV BECETAMORE, 7T A1E (Sl KEERDRER
L DR
%
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
J7ik required to make presentation. Based on the presentation, each case will be discussed

from Ja

4. g | EE Y DL PEEOMIE TH8) E20E TREH) 18X FFHE
i

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)

VEREMITR Y FEZB U T, 37V P LTERAT 5, 7eds, HFZEER - JOKE
Rl CRRHIRE) 13, 5

6. RENE (FIH)

(Introduction /¥
Contract in American Law (federal system; common law system) and in Japan; origins

% 1A and sources of contract law
HARIZCBIT 2 0EO B LR
(Case on Vacation Condominium U Y'— h~ 13 3 V)
Date of the judgment:1996.11.12/ Case number: 1996 (0) No. 1056;
& 2 [a] http://www. courts. go. jp/english/judgments/text/1996. 11. 12-1996. —0-. No. . 1056. html

PP 8 AE 11 A 12 B (B4 50 & 10 75 2673 H)

«Issuesy




—Obligation that is an

% 3 [H]

(Objective Interpretation 77 A U W{KIZI T 5O FEBHIFEH)
ZELL v. AMERICAN SEATING CO. 138 F.2d 641 (1943) Circuit
Court of Appeals, Second Circuit. November 4, 1943

%4 [A]

(Deposit withdrawal by automated teller machine ¥ v = U — FIZRIT B AT A
MR

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

%5 5 [A]

(US cases under Articles 3 and 4 of the Uniform Commercial Code 7 X U 1 DERAT
sz B9 2 54

% 6 [A]

(Case on Sumitomo Trust v. UFJ Holdings {E{Fxf UFJ F4f)
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
TR 16 42 8 H 30 H (B4R 58 %4 6 45 1763 H)
«Issues»
—-Effect of con

%7 5]

(Consideration FKIK)

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

% 8 [H]

(Case on loan sharks ¥ I &% (5 ZESY I &REM))
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
BCHIPERL 20 426 H 10 B (B 62 %5 6 75 1488 H)
«Issues»

When dealing with the bor

%5 9 [A]

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

1 0[m

(Case on Karaoke Establishment T 44 554

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

BEPERE 211 A 19 B (REE 63K 1 75 97 H)

«Issues»
—Application of “damage

F1 10

(Mitigation 7 A U B{EIZE T D HEERBIK)
Tennessee Valley Authority v. United States

1 2[m

(Surrogate Mother {VERREZR{)

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

BHPEE 1943 H 23 B (REE 6152 5619 H)

«Issues»

—Reproduction technology, parent—child

%131

(Guest speaker #Z7 A MAE— 1)




7 —VUERL TS A#ELISETL L ) TETH D,

Lawyers active in the field of international business law will give a lecture

(Guest speaker # A KNAV—3H 2)

ALARL e LCERL TV ARELICETH D 3 FETHD,

Lawyers active in the field of international business law will give a lecture

(Guest speaker # A KNAE—H 3)

ALSEL e LCERL TV ARELICETH D 3 FETHD,

Lawyers active in the field of international business law will give a lecture

16
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s s L SR Z2E R R EIR & 55 mE ES
B fEH KRG A

\\\\\\ 2 BT ¢ DS 16~16 [H] o o

AL 1B : RIS T~8 [ - e
g S SUs

AR EIZBWTIE, REEESHEEROTA X A% Uitk 225D A h—1
— "W T — ATy T ITHANT, BEASHOFRNL, BB & ORK, EBKEO
JER. B, VAT, REFER, W EERT, BIET S E TOBEEZIED
LR SHREIST Tl < B FEIEB B IS I THHERICHL Y P 5 VAR (Th
Ayh. grfEhik, BIEE, ARpES IS E, EERIGHEZ OfM) & o B2 FE
U REEB LW EB SOV TORAKRM M L M ESs 2 2 L
T 5,

*JEE EOEFHEE (L) *

(1) FrICARBRITBEREICOWTHIRE 2D 2 L BB WD, JBEL F v

1. EOHME VRN T B EDITAIT. METERE T o N2 Be, o EEH I KE
B3 F AL WA NT D Z LR DD T W X0,
(2) FEITIERE LIROIFRIZND ZEDRNH LD T, BEOBIZEET S
L (6EFRICERZBELRN &),
* U EEMERD D 2, BEL T EI 0k
BRSPS (SHE) [T AR P2 A L CWA Z L 2R L
TWa, HEERET - T Xz, StERLo (EE) BIEHERZ2Y W
KD BRFEORZEFEIAIL T, DHIEZT T < BEER D CHZICH
DD B ONT HEET 4,
2. BETLRH (¥ ERY— v ay - 7al 55 (WP) | (KEEIOVWPIX Ia—R
& DA%

L— AR F X BIR Ta—RL—h- - TrAF A D2O%HET A,
FELIE, BV ITINRNREZROZ L) ORI LAES TN,




r—=AT v 7o T, o UOHAEINMEE FaCHRE L, o7
B LT L CRBEICERA, G & OB EIGE B L OGEMIC L a4 U, M3
SUIZOWTOBEEERD S, FREE/NT A MEET D,

2B, BEMERNANZ N LD, Rk 28 AR, Z T ANAEE 50
e L, FARAE—=T—ORIZRNT, &K% A-B O 25T, FLHAR

3. BROTE AT
pn EWY DL NEB ORI T8 720X TRER] (12X 05
4. EFHm
kit REOHE] TR 7 —2T7 v 7 B LI OMEEL VW5,
2B, R 28 HEE DA DFERIC OV TITRIEE D=0, UL FORENRFICS
5. % M WTIT R 2T HEE DO L D EFNT D (IFER—DONEETDHTFETH D),
6. RENE (WE)

B - REEF RO T A 7 Ak TOH
WEREG ONE, RREB D CIRO H 5 TaiEft, S3ET T ISR T DM
Fri b E REEBHYEORGR, AT TR =T — L EM bR L

H1E SRR R T o1 (HA XL R) | R Ty AT 5 NA B EG
Lk T LM AT 5 2 & A RHRIC. Bix RHRRO TG | 3
DFR AT ED L 5 RNA L BRTRE D ERET2 ),
NEE : BB 0E & OB (1)
L O TR DR LE S 5008 % BT Mk L R R TS L2k 5 B
R AR T 5. E1o. 7 L—hORAE (ELEWET) . EREEA. [EIL.
e MEES IR L OB, BEER S ERET S,
% 2 (8]
BEE : BBI5E L 0B (2)
B TCIE S o T2F 9 e T
ABE : BB & OB (2)
3 BEE : 514 & 0% (1)
ABE: ¥R (1)
BB P2 Z IS B, 5T, FAOEE R BT~ THRIET 5
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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.
. EORRE This can be very useful in causing students to reflect on the deeper meaning
ElPe =P 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.
RS 7% %4 A
& DA%
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
e EEY Lo NABE ORI T84 7003 TREH]) 1L 0 FEH
. R REA
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

1A 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 [a] District Courts and appeals to High Courts
&7 [A] Civil Law and Equity

5% 8 [nl Contract Law

9 1r Contract Law
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KR 4 T—<E (FHETY) (Legal Debate)
| X
A E A4 ~7Vy, Y=INVKSUv N, FTAEY R G
e 2 BLAL « 32 EEHDS 16~16 [A] - o
B 1 B ;BRI T~8 [H T e
g~ Sl
This course meets 8 times. The main objective is to help students develop
) B i & skills necessary to persuade others. At the same time as we learn about legal
) @?ﬁ%ﬁﬁj 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
Mt 5RE | and
E OFEf% business, especially Legal Negotiations in the Fall semester.
The course will be a mix of lecture, discussion and active debate among
o ik 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
" EHY DL NEB ORI A 7203 TRERH] I X0
. R
Hand-outs and materials available on the internet.
O ]

. RENE (H)

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

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

% 3\ Debate exercise

94 A Arguments in a recent court case.

555 [\ Debate exercise

% 6 [a] Watch a documentary and analyze the techniques used to persuade
&7 8] Student presentations on legal professional interview
& 8] Student presentations on legal professional interview
%9

%1 0[A

F1 1
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R H 4, T—<9%E (Negotiations)
Y EL ~7 )y, TVxII)LKR
e 2 BLAL « 32 EEHDS 16~16 [A] - o
M W2 oL VY M2 » 7 y 7
AL 1 B : AR 7~8 (] ) e
g~ Sl
This course will meet for 8 classes. We will examine the elements of
EEoRH L effective persuasion with a special emphasis on business negotiations.
B3z H 1R
Persuasion and negotiations are essential skills for all legal practice
Bi#E4 A% H so this course relates to all international law courses.
& OB
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 ME ORI T84 7203 TREH]) I X0 FEH
. RAEREA
None. Materials will be handed out at the first class and throughout the
LB M semester.

. BRERNE (IH)

&1 [E] Introduction to the course and basic principles of negotiation
% 2= Elements of effective legal negotiations and East—West considerations
EaRYE| Exercise H#1-—Price Negotiation

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

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

&6 [ Exercise #3—Joint Venture Negotiation

57 [\ Exercise #3——Joint Venture Negotiation

% 8 [a] Conclusion and analysis of the skills and art of negotiation
F9ln
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KR H 4, T—<M%E (Current Legal Issues)
Y R R RN R/ st — /Uy b, TAEY
N N G/ ONHE WS BT

o 2 BT ¢ DS 16~16 [H] o s

AL 1B : RIS T~8 [ - P
g &N UE

This course is designed to familiarize students with a range of important

current legal issues in Japan. The focus will be on the impact of global

. BEORE influences on fields of Japanese law such as constitutional law,
BIFEHIE administrative law, criminal law, labor and employment law, social security
law, business law and environmental law, drawing upon specialists in each
of these fields.
There is no prerequisite for this course
P Ay S RE|
& DA%
Lecture/Discussion
. REDOHE (There will be 8 class sessions over the Fall semester, with specific
dates to be announced by notice in the summer.)
" BE UL B ORENE [of) E23 [AAH] (L0 2
. PCREREA
Materials will be announced.
B M

. RENE (H)

Sept. 26 Prof. David Litt

ERNE Introduction: Current Legal Issues in Japan
Why engage in comparative legal analysis, and why do so with Japan?
Oct. 3 Prof. Koji Tsurumi

%2 [H Corporate Legal Affairs
Oct. 24 Prof. Rikako Watai

& 3 [a] Administrative Law, Investment Regulation

e Oct. 31 Prof. Hajime Yamamoto

4

Al Constitutional Law
Nov. 7 Prof. Hiroki Sasakura

% 5[H Criminal Law and Procedure

e Nov. 14 Prof. Akira Rokusha

%5 6 [H] )
Environmental Law

7 Al Dec. 5 Prof. Hideyuki Morito

EH Labor and Employment Law, Social Security Law

e Dec. 12 Prof. David Litt

7% 8[| .
Wrap—up session
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