TR B59% 3% (20224:3 H) pp. 247-270
G i)

IO FMEF AT 4 FEYTF 412005 ERELYOMREL RS
— "= - ) R 7L B

gk

1. ARFMERNENICHT 2RE

SHeoava Tk, OREOHEEIZD M 72 ZBMER O EEEAUD Clik s &
LNTW5h, BARWIZIZ, @EHZHEDY T— ML, BTEN - BTELREDTFTYF L
b, AHEE U720 O AWHHLEIIB 2 A WHHEROBY) 22T T, ALIZX
LVRA7OWNHLDENCL >7-&720 ©@BCP (FHH¥EMBGETHE) I2h 0227 I 4
Fx— VBHO 72D DR K E, SDGs & LT 5 AMEIERESIH B 5\ 13 CSR 43 7
E, AT 4 FEY T4 (BRSNS T — N E i 2 72 PSR K
DEFHIEARD 5V,

2. YAFT4FEUT 1 EXRBA - REERHAL 5 PICEHRE

FRIZH AT 4 ) 74 LR ORI 72 —#:5<TEH (boilerplate) & L THFKH -
PRAESIE L & NICERNSFHOBESE Z M35 &, KR EZNAEELL, EWC774F >
2B, M & AZHRETHOONS HTIZET 5,

W - PREFSIH (representations and warranties clause) ZFHFERBRIZOWT, HIz
R TIZERBESENDSINT TRV E2ERZE A IEH L (represent), 1IEL
WHbDOTHB I L E2RIET S (warrant) D& LTHWOHN LAY (F45:85F O KHLGE
&)Y M) TERSHE (covenant clause) 13, FFRICH D AMERED A L, TR
ZEELWI L EHT S (covenant) & EWZHWOND BHICHEDN D B, AHERELR L
PATFTEY T4 ONEZED)AATLZELZEKXIOYE, ESGEREIZXLEZTa—FT) Vo
X (D.D. #EERE) 2T 2% EONFITDOWTIE, covenants FIHO A LT

(1) BANMEMTE SR OFEB~RH - T AT FE) T 4 &0 LS5 —BedTiiE~ | HAR M & 5%
XEMEIF—] EH (2021410 H 14 H) 1-23 HZH, a0 MBI 2004 EH SOEROH L
FEI BRI [ 0 B & SIS 2B LT, Bl TBUR RIS 11— 2 o BHGR & 7= 2 R BRI TN C—) SOE 42 (2021
F11H) 1433 HICERE T O T W5, EERIGHEEBICHELEI L LT, KUK - A 5EE - STH S E
FEIBSHLS [ & AR FEH (% 3] haefevstl (2013 4F) 1-378 B, MRIIME S [EIBSHLS E—RE & F25—)
wAEft (2013 4 11 A) 1-464 H,

(2) M&A ZHHITBL T, RARIEONENIFEIIKT 256, HEI WL BFWIRLZ RSB ERET S
Ll mnn, BRERHIRENED D, BEICTREEWFREIITON TR WHAETH, KRARGEIZ L 5
THESMELTIEITESZ L L% MT, KUREOZREIFITEIIBVTIA FTAILLRVEVR 5,
https://links.zeiken.co.jp/ glossary /2222
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WAA D 5,

ABA (American Bar Association, 7 * V) #EERHSR) ICXAEBEHY 754 F2— I
BULHBMBEREDDDETFTNVEHE LT, [ 754 F 2 — V2B D EFNRATE
(abusive practices) & DEWICET2 GeREHE]) HEDFEE] 24 5E, 115 [ AN#E
72 —71) Y= YA (Human Rights Due Diligence) ] I2BWT, EHEHOVY I LA & AMHE
CBE$ A EEEH], OECD A4 7 Y A>T Fa—FY Y= v A (DD) »frbhbx
XLLTWwd, DD.IZ2oWVWTIE, 77X A, YAFA%FEELLETRRICHT THEM
THHNETHY, 5BV TIAF 2 — 2B 5 AMHEREE, DD FIHIZOWTIE, #
BIPRAE & D B covenants IO L T FHRANEL L ZhoTWHDER NS,

3. AT 4 FTNEARICEET ZRXEZHOHEBRERE, SIXEHEXNE, ESVICRE
HIEICH T2 ENEGHOEROESM K E

(1) YRF4FTIERBICET 3HXEH

YAT A FTVENEEHTHRLEHO—FIELE LT, BRFEFOYEZTIE
BLTWE2WY, HIEATES EOMED S, MBRFEH % & OB & L3k o Tl
FEIELLTBL ZEPREEIIR S,

C TSI E I, ¥FEOEEICLY, EWEo T E MRS RIS 2 TR
WL 25562 EOTBLEHTH LD, OV AT 4 F TNV GENEXFFOELIZHITE
WX, fRBRIFEH (event of termination) DEX D E TEALAA S, 45 L
WMz T, BRBFEEOMFHDOLE 27— 3 V&GO 175, LXRHEEHLHEXA
A D 5o

WXHRH TR AT A F TV HRAFICHLT, ETRUIENTBIIGENS V», Bk -
— MR 22 FESCEKNT BT, [WITNESSETH | XS 12He < 2RI (Whereas clauses)
WE2N, FEHOHN, B, BREiT A, AL EM L LT consideration
CHMiBIER) 2H L S ERER L2 -oTBY, BETE, HRLFEANS Z D%\ (in
consideration of covenants and conditions set forth below) o

PoRPFNTHED L K FTIE, HIKNLE R Whereas clauses (IZBWTIFEHOHBY - Btk
2T 2 &H 2R, ZoRT, ROPEOIEREOREWIEIZ B W TR 2SRRI
DA G OMBEITICER L, FFICH AT 4 F Y T4 R EENBF L T2,
BRHOHMWN R Ex2—BWHRT 5 2 EPEWITBIT 5 ENEEORET - BRICBWTEREL
BEREVWEAT LI LI ko722 EWRIREND,, B, ZRFEHPICHEMRPHERE LTH
KEZIRET 2561, WEIROONLZEEL D,

3) EmEy - (1) 2-12 H, HAROFHHETIZ, LHYOHWRLEREIIRT S I &L, RS HBERS
P ORIFERFCEL AL hvizd, ZHOWENZGHOTWD, QFLREEREOANELRET LT
F, Y774 F 22— OFEME - WmOFELICBI 5 FHEORETL, WL &HEET EoEK R
SWILTRAT AL D o B #BRFHICHEEALHENL H 5. @02 sERFHDS, FAEOMOEICBY
LIRRFEHR (FOAFA TN - ARV ) ERDHEEEIIGELD S,
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(2) REXREICHITZ2EMESH, HSESOEREERZNREOHE—ZHTRE
AEE, 22, BEEEFEKREE—

2020 4F 4 A AT OYOE R TI, iR, BEBEARITICE S CIHEREOEE S O K
PR R O ST L, AT AO B KL OHG | Lotk 7 &2 H ik
LA R, BEHEELICbo TEHPESEML L OB TY, EHOHNZ
HRTAHZENEBCTEREINL LI o TEL, BRITAOREEE L THEREINEH)
FRICBE L Cid, BRMEESICBWTEETHNIE, $hiRE LTHEH LIRS o T,

HEOMEROAFEZMDT, REAICHEL T NEEBABITEMLIC ks h, FIC
FREAEATEAET 5 Y BRFFEIIC B VT, BWoORE, WE, BECoOVwTuhic
WY Fo%ATI HAWbNE Z LI, ZYREEICLZ2HEFMLL LTRY 42 FE
U, BSERERME, RARAGE kM, REMRMEER, MR 2205, OMERMERERICE
BATFIZE D e, RERIE 7 < THIRATISA D B IHERE D RIS 2 2 BUH, A A58
FIRETERVHEHICL AT RTE RV, QMBRICOWTIE, BMoOLE, AE
EVHEORBFHICIZ2EERMETE v, 0BV, M - EOAE
EOYAIARBEE R Mo 7225 TAEDNICHBM L 2w E R Xh b, K - HHOAE
BEOHAIIE, o5 BREHIRRIE v,

FEEICBT 5 BRI HREOWIRIZBWT, REFHOARE (415 5%, BBEAEITEE
WEESE), RBEATVEMAES 541 5§, 5@, BITARI G2 (412450 2, BT
AhE), HEEERBORE (4005, 1FeWilEL), BYWOME (483 4%, HEeWo
FIEL), BROMEHROFE (955, ) RLIConTiE, ZRERLLTENBLIY
TG Lo & EErHEI R D, FFHREORMBOWT (416 52 H, HEMEOHM)
IZOWTIE, PRIRETHo PP ERBEHLE LS,

FRFEBE LTI, VAZHICOEHEHNETHLOBEM LA WEENZERINAF L2 D
HIMEENL 720, BHFCBOTRIYFEOER - ERT L0 - HEEZHTL, &
BT E LT, JRBEICRID FSCIS, &5 WIEHWSGHES T 2 58, o338 0%E
HEOHEHE LTENT 2 HENEZLObNE, —EOHEZMTHIHET 2854, B
MOIRREICE T 2 RPMRIESRIEE D &, ZEH (covenants) R XL HBY AT 457
WHRELEIBWTIIET LW X280 TH b,

() Y RF 1 F T IV TR EHBIREIE

fEBRSRIHIZ, BHEFOAEICL D EILEO T E R FHOMICZNFERTE 6%
EDTBLGFHTH LD, VAT 4 F T NGB TIIMEESH (event of termination)
DOFEIBNEALHYEL, HSREEIMA TEBOMT L FELEOEH - LT —v 3
CERBRBITE, XEHOBEZ: &2 E MENSR O NS 3D, RO AR ETS,
BT 4F 2 — OB - BMTLELICBT AEETS, WER CHERT EOEKRE

(4) WHE [REWIEICE-> THE2 2 2 2HFEOE SRR~ 2018 48 A7 v 75— MilRi~] TMI&&E:
BB ER (20184E 8 H) 1-117 MR, WAMOBA, HEOMAERY, LR BEAIE RO
FH (BA2HEIHRBMLEMZ L) P25 (#5265, TARBTHEETTIE, TEUANOHEESR
FICHHEHIND,
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BALSBIEIRAT 4 2 BRIz 5 2 &, 29 LRI HDSFEMEOMEL BT 5
BREH (JORAF4 74V b - ARYE) L2 EEHEIIESEDLDH D,

REWIEICIBNT, BRIZOWTIE, OBEEOREFHEAEL Lz, OE 0K
TlX, ML ENHZ EO 7553 RBELOF I D O TR L & 508, B
P, EHOHWIIKT 256 7% EO NN B E IREETE v, fHRiY
B ONERFIIOWTUL, FFEOFIEI 2 T WIEBEAT LIRS AT Th o7z 25,
b3 72 &b, ZD72®, material breach (FEAKZER) 1Z2WT, HIHK
DEFEOPICEIALI LD BEREEII RV L) £ LA EEERRFH
EFRILNELE o TLEVh ALV, OfEEZEL 2VEESHRICOWTIE, HWEZE
LW EDHEL S Nz, WA SRER (4238) 2SWReZR &L, @l h, BITA
RE (&80, BATIEM (&%), WEATAEE - 54 (—&8) HMWAER, 5L T HL»IC
BATO AR L WH o720 VA7 L LT, HILIZH 20vb & 3 AR SR E
DT TR SRR 2 SO W E S T L T wd i wized, Mtk s LT,
SR 2RO A1, TOEMAZREVHET A EVEE L, OIS, S
MolEHFEHZHHE T 2561, TFOBNE»OTHONFITEE L 2w v) HiyE
A2 BRI EE b - TEHEML L LTHE SN, AL, Yo Bz @3 H
ELTHHEICLTBP R EBERPBO LN Lol

29 LARESIETIE, 71— VEESEESS (EREY e E B3 % B4,
United Nations Convention on Contracts for the International Sale of Goods: CISG) ® P
KR AKR, ZFa— NIV —VONEIZED WL LR b,

4. NEU R ERBFRIERIE—L 51470 XRBEDOHEE—

(1) EUDODAET21—T U 1> Re&HLT2ES
OAME) 2 7 DFETEAL

WAET Q=N - T 54 F 22— VEEIIBWT, RBEEBEZNRE T LHME%E R EN
WEY 227 OSAFEALDSIE L 2 0©, 3—KRL—bF - Fa—FY) V2 v ABIFI—KL—
M TAY Y I EY T 4T A EUOHIES 5 EAEME N T2, [ B 57 8 5
(ILO) #gatTid, EFRTEELR 250 T APMHEH O EELE L Sh, 7V 7 Kk
B D 2 ABESEEEY R 2T, Za— VNI BIAH B E VR RAY XY
thoTwn5b,

(5) WRMT (AT FEY T4 L HREEOWIEN —CI XA L AMQI—RL—b - Fa—FY Vv
ARPIA—=RL—b - THI 57T 4128 T 5 EU oFfRs—] il S OERFBERT7 V7 =2—X
L& — (2020411 H 20 H%) 1-15 BE#ZH,

(6) Wk EOREBBERIEIZOWT, ERMT (AT 4780 7 4 RRUIKRD S5 SEORRE N 45 7 B
RONMET 2—F) V= v ABHEEHKR T & o | Business Lawyers (2021 46 A 23 H) A7 & A
%2, https://www.businesslawyers.jp/articles/949

(7) ILO, ‘Global Estimates of Modern Slavery: Forced Labour and Forced Marriage’, (ILO Website, 2017) 2
Raquel Carvalho, ‘Legal expert launches Remedy Project to tackle forced labour in Asia’s supply chains’

(This Week in Asia, 1 Nov 2020).
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BEIMER c aa e 27 1 ) 7 41200 5 BB 08 & R

EUTCIET2—7T4 ) V2 ADOFHKIL, YAT4F TNV a—KRL—bINF U -
A=3T7F72%LT, MECHETLT2—74Y Yz AFEFULIZO W T RIS SR
MM E SN BY, KINBE TSI LTHERL 2 o, JE OB :
(Modern Slavery Act 2015), 7 J ¥ ADOMFEFEFLDE (2017 £HE), AL YOI
MG RER (2018 4EHIE) Y, T v FOREHH T2 —F 1) T v AFE (2019
R, 2022 SEHIATVE), FA VO TIA4F 2= IZBUIAAME - BT 2—7 11
VxR (2021 AP, 2023 EFETTFE), /NVT = —OFHFEOFEWMESL L OEARHA
MeS5 29 36 (2021 4EWTER) E05H 2, A4 ADOBEMLDHIERFEDA =T FTD
X4 (2020 AEMR ), A — R b7 ) 7 OB (2019 4 5E1T), 7 F 5 OBUIE: (2020
I RBERSHRICRAT) bbb, T2 2012 FHATOREAY) 7+ V=TT IFIA4 F = — >
% (The California Transparency in Supply Chains Act of 2010, CTSCA) &, J[H
A=A 7 T OWHERKICRERBEOAZRTERTHY, H#) 7+ V= THTH
¥ET0, EMFICBULREEN 1INV ERZ /RS - BEEEZNRE LT
o Y774 F 2 — VBT HUGEE) - AFIRGNCHT %) R 7 FHlio7- 0 DEEARED
Feht, b DOEAMRDEGEIE - AFIEICHET 25428 F LD THLEI LDO—K
T ITAX =05 OFHOBAEOTHMADHE - NHEIZOWT, Y2 7H 4 MNETOR
NEXRBEMNTLLDOTH S,
MRLETHREEZNRE LTAMET 2 —7) YV ¥ ADFERZ FZENT, BUELA DA #E
FOREXRBHFITHN—FEa—DBEAINMELOOH Y, N— Fa—KEINLWY
HHLCOETE VAR EAMICHET 2 ERHATEEE (NAP) 2MEShTwb, £EE
4% EU 8% O HARTTEMRSE IS 3 238708 (extraterritorial application) @ T REME,
HAL 7V — T\ KBS SN AW D 5 20, HlFk4E, EU RSO - M TR 2
EICHELDEET > TV 5,

OMNET 2 —F 1) V= v ZDEEHNIL

SeEE &g R EIR ORFIE AL ROE RO T, au-MTEiIMbs s 70— 47
TAF2— v LOYE) - AERE (B 2I3RE 7 2 7iENC B 2806 T3 T o WEEE
%) FMELDDHY), EURKMERZO L v 7V ARIEZ R 2020 4F 4 A AME
Fa—FY Yz AR HFHAT ISR VORI EIEE L, EAMT (202142 A 8 H)
1, EE T EU MBEMICIE 246 L HARSED BEU BN CHEX T B4, Bk

8) ZHE [BKNTHEDAMET 2—7 4 ) Pz Y ADOERUL L REOY MA—WIND [HTF4F - &N
Wl €3 F—25] HAESIREER (P bo) ik - 594 LR— b (2021411 H 16 H) (FERKHR Y
VA Ahi#ks (JBCE) CSR ZESEARTHET, MEEELBEBORDEMKIEERE (KLY XA - AR
AR ROHMT) ME T, Vil SOBEHEFRBEHR 79 v 7 70V b -T2 v b PV 7 FigpikECEA 18,
Fuji Europe Africa B.V. ILHEIC X B #30)

9) OHUEHRBT TEEULOB) S ERER (A ¥) —AMUERE, BAETHDLILIZ VA [T F4 F = —
e NKE] SBT3 FEEIOBGE L PUTIRI (8) ] HAZ ZIRFERE (= bo) - 58 L AR— b (2021
£6H11H),

(10) European Parliament Committee on Legal Affairs, Draft Report with recommendations to the Commission
on corporate due diligence and corporate accountability (11 Sep 2020).
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SR E %D OERPBELELRRTVDE W, KIE4IE, EU BN THEZ T FEmks
M- BB X OTy N - INF U A2EEL, FEBIOFELOMBREZELTY A2
REMERZEPELLZVEIICTSEIE2HME LT Y, WRH¥EkiE, FEBE
DHE FOBRSAME - B8 - AN F VAT 2 227 2 EF 2 3BEL T iRw,
2D, YD 7 ORI LA E LT, AR L 2T R 520w, HitoER -
B - )= - BT I54F 22—V ORAB X UBHESEZ &L SAIREICHIET 5T,

N)2—F2—=rDTFa—TNV V2V A2EBLLZTINELLT, N a—Fz—VDE
FRIFTIAF 22— ORHPAEBAIRBENEE 2o TV B MW, HEADSWIRNICRZIE
FEEZHE L WA IR SN, MR T I3 EB IS < E L 7z E SO
EORNGREL D, RIBMEFEEL L TIE, BNITBWTAMREZ 22,0 ELN, W
TIAF 2=V OREENRERNT VT HEO AMEREIIH LT, SHREBIIN)HLRE
VBB B,

(2) EEHEBFAEAEEETETHYNICEZITKDON I, AEURVER
BAREEXIEDNIE, AT 747> X EBEDHEE—
DT AR E AT A58 (EEFEEEH])

2011 EFEHE g )EH] (Guiding Principles on Business and Human Rights, ¥ ¥ A 2 & A
MBI 3 2 FrE 50 fR#, BiEB X OREHMADER) Tld, SENSAHEEERTE
HAIYHE L TAENDODADOEELRELOMDLY FIIn L TC3EMZHEL TS (R
BHHAI13) e ORFEDBAMENOBEOEEDORHE Y, FIERE 2B, Y%
OB EILE 3T 5, QREPANDODAOLELZDRLIZEELESY
i, BRI AEEILEZEMIEL, 220, BT 2ADORELZRRT 57-DICHOR
T AHWEN R KBRITHT 5, @FEIZODIZIZFEL LWL DD, AMENOHEDEENE
SHEOFELLOMBREBELT, REOHFE - B F I - R L EESE O A
BV, AOBBELZUIEE KT 572004 E RN TL2EE N HAENPE LT
WhE XL INhETMT L, FAYEEBENERE, LTI LBTERVEEZIEL, Y4
GESHLEDOREELOBEBROR T 2R T5ILIRDOLN, BFEBEBROKTICL > TH
NN DB DFBENFAT BRI OV TEETE 25l Z 83 5 L5235 5",

(11) EEHMY [HATAFEY T A BRICRO LN BEOREEHE F4RE I AR L AME—T—KRL—} -

Fa—F) V2V ABLFI—RL—LF - 7HY 2 YT 1IZHT % EU D4 | Business Lawyers
(2021 42 A 8 H) A7 S IZHNE %2 L7z, https//www.businesslawyers.jp/articles/907

(12) RIFZ1 50 MEEHMT - AiIBE (11) RAXE SN (71 8). https://www.businesslawyers. jp/articles/907

(13) VAZ ZEBRELEGEDT 2 —F) Vv AWEOMES, 779 A b EORERE, AE - BE - )
YADTEOFRE - FEATICO W TERYGHHERTEHARMIC L VMR L CTHEEEB LY 7914 ¥ —
WZOWTEMMICHEET 22 & 2 EIZOWT, AREA5-65 1 45, 12525, 4595105,
PEBAT - BIIBIE (1) AXAS N (E12) (713) (G 14) (7 16). httpsy//www.businesslawyers.jp/
articles/907

(14) ARJEZ 3 450 FEBMT - AiBE (1) AL S5 (8 15). https//www.businesslawyers.jp/articles/907

(15) PERMT[HAT4FTEY T4 &L HRARFEOWINER—E I AR E AMEQAMET 2 =7 V= v A0FEEK [#
?4]] Vil D S OB EBITACEEBE =2 — AL ¥ — Q02149 A S HE) 1-6 HBM,
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OANMEY) A7 EEWRGEETE, 307 I4 7 ¥ APEH L O

WEIEICAMEY) R 7 H3d 26, LK FORKMRIAFETHIETE 200 Mbh b,
R L, FENE D2 AT 2 CTIREFEINIG > 72 e 2 W EE & 3 A2 M ALZ BE L TB
T EDPWHIRFIIHT 2 EEIOTEOFEL LTEEICR->TL %,

kDAY TIA4 TV AEROEBICBWTIE, WIS A7 PZBEINLLA, Y
AT PEIE L WS EIZDWTHE eSS RIARGESRHZ 2D, RPARGELER DD - 7286
IR, HERESTRE L3 2T PRI SN TV, AT 2 —
7)YV YRR LA, (BN RRARGESEE TIZE-ENR R bW e, E
VAR L NECET 2L, FEBRHERLENEOMBEEZFEE LoDodb, ¥ R
I ORHERTDHERO AL TIAT Y APFHL IR L LMHE 2O L, 2HRT L0
TR I N TV D, AMEY) R 7 OAGFAEICIT %85 O K PEFSIE TR EMMEICZ
LWHHELT, EVRAREAMOPSHATIIMEE 25 A\HERESHE LB RKE R D 1S
5720, HoWEANMERENFEL RNV LA RPREESE L2 LMY HEZOTB, %
BINHEEICZCOEVEAZHIRETHZ LR PR E VT &, BEMO ARSI,
WO D 5 FEFME, HEILR T 2 EMEEARIRWARN L FHE 25 2 %W
&, FREER), EIIIERRE) & o TRHEZ BB 2 ERO&KEN— Fa—13,
BEFEHBICED2FEEROAMET 2 —F) Vo v ZERiZ KD, AMEY R 7 BREASNBE
WC—HICB IS ICEEZ2ADLELIDOTII LW &, ERB¥Foh5,

ABA (American Bar Association, 7 X VU #EHHE) £ FIVELSIH 2021 £ ETIR
T, fREFEHIR OECD 14 FI A4 Y OWNE - BECH> TAMET 2TV V2V AD
Tat AHKEZEY EOREE LTEY)ALHNEL o Tnh,

FREJE AN A » 72388) 2 220 S HO B I TR IS T 2 2 BIATHEOE M FE T
DY, ROV TIAT VAFHLEERLDIBEIPVLETHALI L, N)a—Fz—r%
KO AFAFE)F oL, $T5A4X—DF xRNV F A ELVTF 4 7 (BHERE) X
BRICDEEL, T=2 ) V7D #YNATHI T L, 7Y =N ARXH = X5 (EITHRLBR]EE)
REIIBWT, #i GIRFIE - IRAH) 2WKRKT AL, EXRIDKE LTHEITFON
2 (16)O

5. Y AT 4 FTIVEENE EERE - HEREBRFE—IO0F@BOITO-/NIL - URY
TR AL N ERBRIE—

(1) AEUHAHFEEIOFEOTO—/NIVY RV ERE

(£) AUPHSEEE Za— 3N ) 2 7 58
OZNIETWIE 23!

AWPNEHEICE LT, Za— i) 2758, BIZGEL0aaFHoE#E T
Wead % Hod 720

(16) WERMT [ AT A FE) T 1 L ARREOBIER—E T AR E ANEOAMET 2 —7) V= ¥ ZADFEEK [T
D 6] ~WEILIZAMEY 227 H3H BHEI1, RHHELORIRIELTTHIETE 20 ? ~ | WUk H S OB
BB EEEE =2 - AL ¥ — (20214 11 A 25 H%) 1-6 H,
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EBIG BT, NUOFEBOWEOEY DS L BHEZEDOEMEIIOWT, FHErlc
TICEDTBLIEPEITE LT WD (AR5 Act of God, Force
Majeure)o AWHHDOHIE LT, A VT4 F, avy 7o b, BE, R49% B B
ORI, K, B, Mok, TOMEELZTL2LHRZFOIT Y M u— Va2l M
DOHLPLHWH, PHEITFOLNL, auFMICEAL T, B495 - BEYED A 7T —T#
RHIEIRD),

BHZFICETOLVHIIZ L ) ZHOBEATHARIR S, FAATHEE 22561213 4%5%
FORRBITBEMLERIRT 52 L 2T 5. AP OFME, BHOFHLEELI L
L, WEERRY PRI L TBL I ENET Ly,

@aEry -u—0I75AML—va vEH

EKREOWA, MEFMLEERDOD, ERWICATHNOBEIIL > TRESINS,
KB BWTIET7 I A ML= a3 yO#GE (Doctrine of Frustration) 7% 0, ##
FAE RO EED e WFMEOFEI X BEITARICOWT, KEERTIEIARE 2o 721
BIIWHE L, BEEROEINTHEEREOEMLLIADRWE T 58, FRETIIFEAIE
LCEHICL DAL 2RB L0 2 FHPFEL THHE - sy (a€2 -
O —DKFJBOME) o b o & SHPEHTIE, ZHOBREWAROELEDORT, #
HEHBRSIETHEBELZRESIE L V) HHIZRESE, 205082 b0 3THEN
RigzE 77 A ML —3 3 v EIRRT %,

(A)aEy - B—D7FAML—3 a3 YOIFHIIONWT

RFHOMEET B L YFEMIIREEZRLEFFAL DY, WYFHENIBITATE LI
EDRBOFEZFHL, BELLRICIREINEIRELDEEZTWIZLHRINS
BEIZiE, REEHPHFETL2HELFAROMBIAEL 5 & T 5 BRO5EHDEH]

(doctrine of implied term) A%&ME S N7z, B, ZHOBREWAREDFEEDOWAEITD

W, ZHEHRIEEBELRESEDLTIA ML=V a YORAZRESE TN 5,
PDBLBREIARELTDT7 I AL —Y 3 YORVEMFIZOWT, —RIICHRIEREH
DR TREINT % SIGHEZF VR ZHHE L evd, 203006 L a b miEiak
BIALLEEDONILEETHLI L 2T 5,

TIAML—=2 3 YORIADRD LNHBIE LT, ZRHEATICLERT R 7 HOY A
WRLIGE, HERBET LR TFESINLFEL I 2T o T2 FENEAEL
o A", BRBTICATREEEAWORLE - HALEVFETONL, 752
FL— 3 v OHERIZEMEL (charter party) 7 EBHEIYIHEH S, YFHEEOR
ROERE MR, BFOBEIS 7T A ML —Y 3 VIR %2 380 2 HBIF R S
N7z
(DATHLN SRINZ DN T

ANHOFREDSE Z 560K &L BFEHEDOEMEIIOWT, FRERIG OB A 5 FHANIS
TIAML—2a VI L TEYFICEDTBL S EWEITE 2> TWhH, AMPLISEE
DOWNEL, FRTEMEZ SO L BHA 5, REMERLANWOHEL TE 57217 B

(17) R [FREFFRRER T A ) A 3E GBI FHEEIZOWT (20 1) ). http//www7abiglobe.
ne.jp/ ando/
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ZLC, fCZ 205 5, ATPNEFEE LTETOLN TV RVWEBIZOWTI,
YeRBEDFHIOME Y IBITHRB 2 A ST I EPYFZOERTH B LRI N
ICTHBENEEND, TOMYUFEOLRT LI LDTELV—YDOHEH, Lot
BFHNLELMMT 52355, EHIRIC-WOFHIEENL I LTI R LRV,
FAESCE OEH] (rule of ejusdem generis) (2 & o> T, EARMHIZSH & MEHOFHT
HRTHLDDRDKRE B,

Bz 11X, SARS (FEHEZVEMRIHEGER) BAICE LT, AUHIIHEHIC AR 2 00508
EDEBDS, AuHiSIE (force majeure clause) 2 epidemics (Z4e%) DA AT
HR SN TONEARTHNREZ 2T SN WEEME D BUD, B OB WO &
FFNIRZ B DH, 5D H 5,

AP HFEHOFIZ, governmental regulation (BUFFHLH]) 2% 54 1%, SARS 12
X0, HVEBLRE O di AMEER (RIEDTS A L CIBATER ORI 2 2054, MR Y
THLIEDVRDOOLNLFZWED A9,

AT DFHPIEAELZGEOMFEICE LT, 79 A ML= a YEEPET S UL
RNBATOBHFFRIRESINED, —HFICEELRRERINLOTHL, EHRIEICOVT
B FEEPELFHICEETELIICTAIENANPNNGHEZETAHHATL D
bo BRIFHEMHBEIELZ LT TRRLAVEE, APt hEHEOTIS, Ruldiifh
OHBEDO R 5T, APLHFHOREIC L VIBITHMITERE SN E05, B - ERXOJE
HWABRESNHEETOEDIBITICE T LARVWEAIZBWT, @i HPMIIRESIRS
LB R BT DLEND D,

BARRNZIE, ATHDFEHOBAERIC—EOM PN %2 & TEORICUF LR T
E55, FHOBERDENBEITOLOICREOE N ZTRER, FROBEZESLHIC
MEHICEBNTRERREMBRESNLZ LIRS,
ORMPHLHEE ) A2 A TV AV b

Za—NUREICBIT AN A7 EHIZOWT, WAMEREICE A Y M- A7 %
WA ZE-WIRD S <, B - BRER EENY A7 BT 5720, K¥E, 85 - 7 —
7Y — - BIEARE, 78 -5, ARTHRELR BB T e EORFBORETE, 1[2K5
T& 5%,

YA~y VELT, ZBRFPRICAYONSGEHE, N"—FYy 7 (EITHEE) L&,
FRIEIT 2 WIT 2 FHHEHNEL, UHFHICHE LT 2 5513HNEZ JE L TR
TELEDONEMADLZ ENEZ DN, HHEEICW DR 2EN S Y F)—) 22
B Dh, HRIEXIT) S LPEEE LD,

VA=AV AY FTIE, VAT O - #GE, VA7 O - 5FHll, ) A7 O -
W, FEHE, FEHEOMEHIITbh b, EEEHEOY A 7EE LT, VA7 OFRA -
REBEICBWCTEBICR 22 ) A7 238k L, IFE %2 RO 5 720 OTESIETEES B F
Ehhe BIZIEKEN, B - FtE L L THAOHERMBO LIS RO ONE 7 5 2
T vay (ERFR) EWIENI R D 5L, FETIE, MBRELREEDRSFIT
BOnwEW)EN) A7 b hBEWEREEREINS,
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(2) AAHAREELIOSHE
BAToaoFMIclEE LT, Z7a—2NV - 75 F2—2 - AT AV MIBWT
WG T TP 03 (FEEEOFRIRREERE, 79 A M —Y a Y OEHLRY)

REET By —ARE s B,
OHARBEIIBIT 2 3 v F s & @8k

HALETEIAWRDHFHOPIZ, BIAGEDWRT % EORLBAH T L VA, ZFuEs
MO KIX R R, BRSO XM X 2475 7% EOLENOZU TN %
ZAHT LD, AMETH > TEH LS HimA RN WAL, WICRE4551H
HFECLVEFEIFREFADP LW EPEML ), PRI W T & 2 FEE
POEFE LTROS5NZ Y,

%7 4 — Y 5eH 4% (United Nations Convention on Contracts for the International Sale
of Goods, CISG) 79 &(LO#EMAICRE L CiX, EWNELFA—OMIEHT 5120 EEHNz L
PLnh, QHCOXREZMZ HEEICL ) B/BHEOABEITHIELZZ L, (b)YEEEE
BLHRIFAERF I B W TEE L, 23R ERH ROMEE - ik z GHMICHFFTE 2w &,
PBEE R D,

Rifi—EHThH 2 FHLAEOFHOBEH b Z 2 6, (1) EHRICEHOIEH S
HENPFLLELAZE, (i) FHEEEICOWTIREY LI T RATREZ-722 &,
(iii) HEHONEDOF FARBLLGEICRERNIK TSI L, 298 %5,

F/-CISG7T4&2)ofiFIHEA & LT, 2= Fu 7 EEEEHZYEH (UNIDROIT
Principles of International Commercial Contracts) 62.1 D/ — K3 v 7O @R HEM D
HY, TOHEICEMEIE (7) ZRHOBWICERLGLEENH L L, ([) BHEIELR
WKIEPRTEZWI L, (7) ZEPSUHEFRICEB/RFHOLWI L, %&b,

@ EO#EH

KREFZIZE T 2HEEICBWTIE, FRATERTHE - Wik T 2 WEBIIRN 2 A0
e L, FARBERY»RD LN LHPATIIRMELS— - kI ns (17 5).
HEEBREE S RELZH S (CCPIT) MFATT A AWHIAEHE % &%, FEFE (4
DRI IIEA) ELTBRERSE (7118 5) @,

@K EH

PRI BV TIEIATIIE D % W25, ATHRNFEEORTELEH LR T LT LDIZ
, ATHD LK ODHPOELEEFTLIIDELT, 77A ML —Ya ¥
(frustration) DOEHAH Y, REIHOLNLWHEMDH 5. F 72 Boiler-plate 53 (—

(18) APRHEE [EEEa > 7547 > AOWZE 88 EEa > 7547 » ZA0OFH 45 78 Il a v 4 & AulHid) |
FEIBERGFET Vol. 48, No. 9 (2020 4F) 1-4 BB, EEENG S EKE [aa-me Rl v v
RYw L (2020410 H 24 H)o

(19) HRTHHERR 11456 H 22 HH & 1008 5 288 B, A ntHi R 26 47 10 H 8 H MW 2247 5 44 H, R
FIREFN 50 4E 3 H 26 H¥ & 326 5 232 H,

(20) JETRO [#HrHUili KO EGMATIC & 2 R ORBATISA BT EH 2 #H TX 2R84k (202042 A 21 H).
HHANOBFBE L BE L2 v AR =V 2020 4F 4 AFERI73: (Covid-19 Temporary Measures Act
2020, No 14 of 2020) ICBIL T, HEEE [[¥ v AR =] Hillav F 2 4 ) 2 RGE (BeifE) 3:o8E ]

[ EONLE: ] 284-1 5 (202141 A) 16-17 H.
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Wedetd) & L TOPKBICHER L -0 ESLHEICOWT, OAROFHFICELATN-ES
WCED LTI N DA, S W,

B) BEOE#MSL IO BADER, RENHFLIETHE (ADR) EH

WREDOTIFIA ML= a yOFEHE KEEOATHNIIETRZLAMETHY, AT
PHHBRDLNLHPAIC L THREENC X DALED H D720, KU - BN HE % 1 hE &
I 5 MEEORBRNFFUBLHIE (Alternative Dispute Resolution, ADR) {ifH, BEAF
DFEWED 2 T F O @G O LEEDTH AN TV 5,

HARE mEBOBEZENZ SHICBWT, HAME EPREEZ L7212 b b T,
FRERGE RS T O M2 B A X WEX T, AHRNICL 2R E> ERLTCEH
BlafE L, HAMMBEDFIBIZOW TR ZIN TS,

O #eEDS CISG, HAEDOYE
(S DR E

FEEMHEICBWT, WHEMELZ AABEETEEAWR SR TORIESHEEHIEOE
HICHEVY, HAREASERHEILE L 725, S CTHAREEI1X, HAEWNED, CISG A
KD~ 7 —12 5%, b LHHADE (CISG#K<) Ll ThTHARENSEZ I
FZrkEhb (CISG6 %)

LR TR M & R E G & 3 5 B SN2, AR CISG, & % Wik E
EWNE, 02000 M S 5, mEIENG:EEI NS 20121%, PEB (CISG K<)
LEAELTBLIENRET LW,

FRFIGERESPEL SN TR WS, BIWEAELRL, LAY, R - HARKELC
CISGMYETH 2720, CISGHBMHENLZ EIZHA) (CISG151H (a). bok
HHERERGE LR LT, HARENBED B W IE i E NS HERE: & 2 5 R385,
(REIETR & A, K - $UT

HEPEASH AENDE $ 7213 CISG & 2hiE, REOATHIGEIZED ST, (i)
HETHRN F 23R TF v, BERES A RO LML LD, bokd, HARE
WD CHRBIEETHIUL, BB THEORFIZ X D HIREZ 2 206N, HEIA
BAFIEb N W REEE DD b0 &2 THIZAEHT A2 A v FAITL %,

(i) HAROEHF CTHEERM RS 2 WIZMEA 25 <, PEBHTT S 5 i3k
FRBICHT L CARGE - $UTZ KD B 2 e DE 2 b, AEPHIGOKFE - HATIZDO W T,
He BRI E OB (RFF 118 524 5) 2% <™, KBIG 22T 2 WHEMD D 5o

ZOHETY, EBMEEFEHR T OTHNZE, L= —a3—75&0NMEETHY, K
- BITOEBRER (F£H55) ICHESLEVEY IZARENLZ LIk P,

(21) MK [Boiler-plate IO 7E—E 4| EIBSEGE 17 + — T 256 (2021456 A 19 H) 1-18 AZE,
BORPUTHEP L 72 LB ORFESFENH RO LA ENLYE, LX) ISR, &
BIRER & AW - O b OBATIIR LY, RERERIZEZ IOV TRERDY S OMRICERSN L, 1
VTSV RTIE, ORI L TWwab,

(22) KBEHISERE 15 4F 4 H 9 HHIK 1841 5 111 H,

(23) EHE, PETEIPREBFEOMECIIL L, EERERITHAAR, Kl JTZEGTT2HBALALNL,

— 257 —



THBKGE $£59% 3% (202243 H)

@&y ERE (B CISG) & %2556

()22 ez s EE (CISG 2 B <) EWRE N4, b)hEZEEHE S, HhiE
EWNE LR INDIGE, H5VIECOBROERTIRED D > 72b O L L THIEEND L #
ENDHA, IINBFAHEOEINC LY, PEENESZEGERLEE 25, HAER - hHE
WTFNOEHFTTY, TOHETIEFRLUTH S,

T, HROFBHFPHEENZFICHE S BB ZEO L WIEEIIBWT, HPMoOH
PRI PIE L, EBRWFRAESOMEE 2, Bl ) 2735 sMinddH b, 2
OHTYH, EBRMEOFESHERINDLZ LIRS,

@FFy R & L CTHEREIZ D W T O BED

BUROERFFRED R SN TR WIGEDHE L 7 5, $512, HEFEREDS CISG FEm
WE (B2 ZEE) OBaE, BBAHRA OB A 53 EE (CISG B ER:), A
L CISG 2%EM (14 13H(@) Shd I eAMESNLA, hENE CISGH &EE (1
Z1EDOARFEM) 2L THBY, e PS5 L IFWEEE %25 %,

COLRmEREZALE, AHPHEHE I 25T FMOPNITE L TIE, FRI24E
HZ X B EAOBEPEIREOWES—EET L WE b,

6. RAMAREAEY « —VEBRZERNIOARAROMAEER L 5 CICEBEARIRICE
% E AR

ITFHE AP, HIZY 4 — YR ESER (CISG) OARZOFAMEDTEH (71 4,
725) HREDOH I HHHIIOVWTHRTVWEL L, g FficBnTy 1 —VREEHD
WHEEZFTHRT 22, ICOoWTIHi42 ORFADPEEICL D, 74— VRELEHOE
0 7B e 2479 &, WIZHE (RFEE) MICAFICEH & 2Rz wii b I
lﬂé%)o
DT F WA LG 2 BB OonT, BHRED) — ML, BEFEY - Bk

EFEY VAL, ATHDBEEOBED 20D Al #7212 7 OV L, BCP (F

(24) MFH MR ZIRE L WIS, RO M (characteristic performance) #1479 MFHE OF
L Z EIE L T 5, EBRAECBIT 2 EMEREDER T TH b, Wik LTEE% ) BELEOH
MZFHICH LT, PO E L CORBM R85 %285 4HA 34 of#E 2 Rkd oh, FEIH
PIRBHERILE LTZOEZBHTAZENSLEID LWRRE LD EZEZ2 5N S, I —1u v 33tk (EC)
O [FREHOEIPUIE T 558 (1980) ] B A5LE2HFIIBWTHRHEIN TV, FO#EPICHT %
JEHNE: CRR ISEEAE 7%5) H8LE2HICBWTY, BIBORIR (74) 2hwve X IIREHERL
BICEB B%13) &L, BHATAICBTHF-MN B2 Y FEO—TTOARDIT)IDDOTHS L &I,
ZOFBIMEE R BEELERID 2 MOELHERE TS, EHEL TS 84 2TH), #EMELR-T
WBY, ZHEHTHROBYOREGZO DL L, MRTLIFEIRAICRLLZ P OHEENE SR
BREDNHHILERDTVE O THS, GEHMNIEN, Hilt AAKRERAEE (v R=h) AERD, B
2, FIEBEMEEINCE LC, REE [EERAEICB T 28RN OB W T - FEREEEER E o
BIfRZ HuL L LTl BUCHSI%E RIERS) 48135 (2015 4F) 121-130 H,

(25) HED LB VI FA Y R EDOMED 95 £EH S % YUET 5 EOEH T4 S b E E R EO @, EE»
EEERA S ZETIUEHFEO B LESEUETL200E0IMKRT 2 2 21k 5700, (EINEE
NEPITFEAICIIAHTDH 5, ARHEE - 5iiBE (18) 3 Ho
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EMRBK) O—BRE L CORIHEYEBDY 7714 F = — VIBEO 720 ORI
RKOOND Xtz l, YAT 4 FEY T 1 & 70— PR 2 723035
ENEIEN 5722 L (SDGs EHDO AMERBESIH, CSR &H) ZEVFEITLNTWS,

@UEIEN SR ER OB, KEEPERICH L, AP FH 2 BARMICHIZ L7 h
R TV AP FEHOFIEE, HRFEE (act of God), A¥K (#&F war % L),
AT X 2 HH GHEBOF OB CEHMFLEOEIES TE L o7 GER E) O
3DITKBITE %, epidemic (fZH4i) LR L CHLEHFOFHHIIHEEXAA TN T
b, NALM, RARFEEZICKRIIBEELTEY, —BHIIITF Ny FTIv 7l TRE
HE LR LDEIAEHE 2L, B - MEOEINRENTES, $ 754 F = — v h)
Wi SN B THEREZ XD I2IE, NEOYIHE, N—FT v 7 (BITHE) LHEOWE
XY, SUEELZEZBME L CRIKICE I EDL T ENEEICR DL, TLF LA
M voTh, Act of God DAL, force majeure & D135, A IIFHICIFA
LI REDAZEERT LI EHEL 0,

GREWESTIIOWT, RO 72133 IR CHE = IEE SN L LEE 2 ik $
% (No assignment, EEZEL) BB TH LA, —EDFINEEDLFFE LT, /8~
T v 7K BWINEDE - FEETFHELSE - EF M &% assign ICEE I NS D
LR R5,

@auaFMICBIFLELHBICIONT, 71 —VRESEK (CISG) D% &2 F THF
B350, RREMELICEZTRODTBLLEND S, EMFEIREICHED ST, CISG
B 055720 F OB Z MG 5 2 & 127% 505 REOPFME (71 &, 72 5)
7 EHERR T AU THER (KA 12 > TARFICZ ) ARG WI EHMEESN S,
WL, CISG7TL &o@EMIc &), aa M THMHFENZ T ONE ) b RVEAIR, 4
FHbBHEOBRITEZEIETED, TT2508HICEY, 794 F2— oW - F
Bz BRI, FHEMDSPURMEDAT N EE L 7 B0 Z D 7230 BARKY 72 ML SIH O 5E 8 J5
ELTE, YREFOVLEBE L TALOIAMEEL AFNATHETE 5 XL 5 [ZE5 W %8k
BRICHEOTBLZEDNEF L, BFIZITHAEZ#EREE LTRELAZLT, 2hic
w4 — VR EERH (CISG) REFTNsb DL T4, HLUYHEFKIIFET LHPMNIC
BWTOR, 74— VgHFEHZM A2 MWIZBEE L THERRT %, No Assignment (FEjEZLE
IEHE) Lo NEPEESN S,

B %, HERTE CISG @38 HHEBR ASHEIE SO R 2 12 B W T EICKHE S T & 72K

(26) ERINEY [#FiEfdiEoh F8EYy - XFE] L2 v AL 7 VA - Yxo8y (20054E) 131-41, 149-54, 176-
90, 258-65 E, B5# LT, (a)ifi4ciE 2B LTI, without prejudice to, 122\ T, HEHIEGE E, FISLEH -
BMIRLETHY, M- FiR) 282 &Ll ELoo (FWMRETS), LOoEKTHY, FHH, &
ERERLT VM, HEDSLEICAR S, under protest ICDWTH, EHICHFVRDLLHEDRELODITH
AR ETH Do (b)7 4 — VIRELEMIIRERCHEORINEICY), HAEZEE L D TH HEIWIZ
BB OTAITIE R B v, (ORI, MScHEEZRYVALIEIEZONDY, HAXAEZFTru—
IOV L v, (4R, BESELEEZETHEHOF Y a7 ) ZANRHIL->Tw5bE, RUEDRBHERL
LCHEEOEEZRALTBY, TOLDEELHVLIELRELEOTCEHBMEO FHRE ZHMT 5 £
Uy MIRE WV, (fPRSFEICBWT, MEERRLZEAICEENICELATRVEW) SEZHHEICL
TBLIEDPEETH S, JCAA R EDETFVMNRFENRSEIZEN S,
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Holzh, A FMIBVTIZE LARE LORDDOLRBOME, S, CISG DIEMEAYTE
HEzWRIZK - TWwh, ilbhooHsb bl vnso TN,

7. AOFROY X7 Y 2 RBHIE EREHE

(1) EREHPERERR & FEERE

aa LR, AR R ORI A S, ADR (UK 4L BRHIEE) & L
T O EB MR E R R REOE A — R E @R L 20, Rk & MR TED
BN, N—Fxe7) 7, N7y FREREXORGE, H5WIEEHFITBIT AME
SR ML - BRI AR LOMMAHORR TR SlIonwT®, Fy (av S
FGAT Y A) OBRBEORKE ST, TEORRN, FELEH, HFEEELOZOH%ROIZMK
BOMEZ EH &7z, T A MEECPEEHERIC D B LR WEELREERIED 5 v
BREHO—BE LT, RAZKLZEIRDOOENTVWBEI LR D,

2 VZRIVRBOZEREMEADY XV ER, EBENEC—MEHAE - 7—277 b
(Earn-out) ZkIA & FKBA{REE, MAC (Material Adverse Change) FIE% &—

SHO M&A ZRIFEAE BT, KRB % SEBEDBRIEANEWN P T, 7
WOTREMEIC S Z L vz, COVID-19 @5 £ - HEMIIBIT 2 ) A7 BNy JIZDO0WT,
HECHEPIHK T 2HOHELZH L L, %F - HEMOGEERZ Hfs 3 M&A (&
¥EHD) o7urX - REOH) FOBEBE, LWFOL) REBOMOCHEEL 25,
OMBEW 72 MACSGH R0 FEFICE KR 2 E LS (material adverse effect,

material adverse change) % NIT3 MAC HHEFE LGS, HES IS 5 EER

THMNEEDD) ORLOT, FHINIEMEL AMEICED -G ETR/B ORI E 25

ZefF, RUMRFEICH L THAMICBE SN FHRI L7 0, FIZOoWTEHEHICH

EZLTBL,

@aa F MR IEELAL S 812 & o TREMMEDZAL L TR RO REHE LR 57290,

(27) #BE TMhERESORIEICET 2 HRRE] 202143 A5 H) 1-17 , H MhEHESOYIEICHE T % i
REOWEHW ] 1-T5H, HEHE - 2V A 77 —AF 22— FR—F— - fl{EHE [7—2A A ¥ 71 THRE
By - EIBRMPIR O IFE & Fi s~ M&A, HaHUEER (BEIERE), BEHERZEM 1T~ BOERRE
BUHESHT - JCAA e - EBS SR I %8 (2021456 H 15 H) 1-61 HEM, 3o0Mp#FFEE (O
M&A 3, @SOHGRY LR, OBEEY) 2 EMICHHRI R 3N b, KIAGREFE - BE
R TR A3 00 FEER I TE i — B B D VD MR - WA - TR AR EMEKIGS JCAA 4 -
AAEDIREMEN (V= o) $%8 - EESSFHL I F—Is MM (2021465 A 28 1) #HEHR 1-21 H,
MWARFA 4055277 4 TAHEBA L MERIEDE E M %% 2 T OIRIZOVWT] JCA Vv —F v (2019 4F)
6 H5 2-7TEH, [FEIC T 5 Y v I R—=)V4# (United Nations Convention on International Settlement
Agreements Resulting from Mediation (the “Singapore Convention on Mediation”, 2018) | #E#%4 [&* 7]
(2020 4E 8 A) 1-2 Ho = RMe 11 EBR a5 0 268 & ER—EBEBHHFHF BV TREEZ &9 i) 2] (2021
E6 710 HEAfE) JCAA EREEEM ARt I F—, FAEEHFHE LY ¥ — (JIMC-Kyoto) B & OHAH
SIREERE (V= bo) %3 - EEER (2021486 H 10 H) 1-28 Ho M kE BRI |y 4 % [ ER
TR L2 HRHE— S ORZIIHTMICEAZ RE 0TI E W) B2 Ko T— ERRHNG %A
WA FRIRATEER 2021427 A 17 H) 1-22 H,
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flif% % (Earn-out) SRIAIC—EOFBIYIEEZEDAALTEL,

(3) HMFLSHEORFIFTEEREICEET 2 U X 7BFEICET - EHEE

oM, v 7I7A4F =L IEEEBGERIEERY (KBS Agency & % \WIEFFKY
JE Distributorship) # #fif L TV A HFIFEICBWT, KETFEEZEEHL T A4
FORFDKE T 2415 % 8 U COREBHFEBEH IR L 2R RV A7 8B ), Ihk
WRZBRE LTV L 2, A il e LTH R B Twa ™, KET-AHEDAHC D,
ARIBAZEDEN TR EE 24T\, BN TN L7 RGEER ICE L 725, Sloesks
HKERHBEZ AT OKRENO/NEIEIZIRTE U724, 2 OB D 4553 AR IKEN
OFMIFFLAATAGFRIZ R LA b BESN L, HASEARME L Th—
FVDYAZIAT AN, HDHVIETa— NVNERHEHIOBEE b 7% %,

ANWEEEME & U C— A IEME (72582607, Baiih) Tl <, MBIEERE (specific
jurisdiction) 2B L CTHEIASRD S5, Bt (the defendant) &, & O TLH%H
DOFRZERHN RO T AR Y % 7+ (GfE M, minimum contacts) %74 L,
ISR F 72138 L7z (arise out of or relate) FRiXTHRITIUE R S RV,

KEFHFTIZBWT, HFEHELEDLI2OVWT, OFTE % (foreseeable) ¥ (Fl-
TV A T ANV SRS E3AAMN)—L4 - F7 - 2% — A (stream
of commerce) DN —)b, 7 5RNIZZENZITTIEIA TS THEINE X EOERICHNT 72
BT LELTHLAMN) =L - F T - a3 —A -+ 75 A (stream of commerce
plus) D= v, 2O0DMEIZFIETENV—VBHEHET 5. QKET-EEOITHE
LT, Alterego (47%) F7:1% Agency (RFE) L ZoTLEwv, HARMIZOWTKE
BENBOONTLEI V) AP D 5D, QOKREZKHFTO NWEEHED RN T 2 EH T H

(28) ZEH—NF [HiRlaaF A ) AEIIERE TICBIT 5 M&A OFEN (HE0vE,»s)| Z# UF]J U —F&
AVHNT AT - AT 4T LR= (202046 A 30 H) 1-8 EZIH, KA - BAREIE [Hiflao
F 4V AJEGRE (COVID-19) 2 ¥ 272 M&A FEHITBIFBE S (1) ] Wik & & OERHEET M&A =2 —
AL & —(2020 4£ 4 7 8 H5) 1-6 HB IR MRAKI 5L - /NG ELZ - M FHAFS 9 8 3 1 -7 £ )L R j&GiE (COVID-19)
DOWATIER % B F 2 7= 2R FOMER - Wi S OIS ICRI T 2 B0 Tk S A BT LR
—a2—AL%¥— (202044 H10 HS) 1-6 H, Wikt S OHAHEEI#R M&A ke () 25T wfE
% (201942 H) 107-136 Ho AL [EENOEH 7O A 42 B HIfRiFtt (2017 4E4 H), #E
R, KARE - KAREM [M&A OZZREHE 6 2 ) Pyt (201849 A).

(29) TH# - HHER: - Axinn, Veltrop & Harkrider LLP, Donald Hawthorne, John Tanski [ 7 @ AR — & —#}
SRt I =5 2 I WAHIKEFRR & BT 5 2 0 BRI LORETF A WA D S O BEEHB T N&A
Y—=HNT =554 I 4 HEER (20214E12 H 9 H) 1-46 HSH, HAREA S OITAICL 256
ERETSEDOITEIC L YA, 2B B, D Stream of Commerce (2B LT, Ford Motor Co. v. Montana
Eighth Judicial District Court CK El#&% & & H Fr, 20214E), & 512 Collet v. Olympus Medical Systems

(YVa— Y7 M X 7 B8R, 20204E) TIEXPHIOTAEMIC & & 82 238 L 722% Mitsul
Sumitomo Inc. v. Kyocera Mita Corp.(# V) 7 % )b = 7 v ge i X FR 5 Z BT, 2016 4E) TIEERIN %
BIOARFE (No Purposeful Direction) & HHIZEHE Sz, @ Alter-ego (438) 12X M RD 5
Nhh oz L LT, Baker v. LivaNova PLC («X¥ ¥V =7 M e R X R 5 FH i, 2016 4E),
Agency (fUFR) 12X BB EEMEDRD SN-FHI L LT, Morris Aviation v. Diamond Aircraft Indus. (7 ¥
5y F— MM X S T BRI, 2010 4E) A¥H Do OFEMET 4 A HN) =% L2FEmE LT,
NuTone v. Anzen Dengu (& 75 A 7 M XGEFT#7 FHFT, 2009 ) 2% %,
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L. T (Moving to Dismiss for Lack of Personal Jurisdiction) #1479 ¥&12, #HFAs
T80 7 SCERREE I OB EME T 4 A 1 8) — (Jurisdiction Discovery) % #W§ 50
HEPEDSD % o

ZIT, BAHTHLHOARCEREOITEELTY, (a) BAREOMET, &5 - X
MZBITAXA 70~ 3T XY FOSBIOMER:, WM& TOMEOMER (TSHEEARD
T, 2T — P —E AT L TR & LT 55 RIEHRM %2 2405 ) %
ERKY, TEAEPHESIHD Alter-ego I E W EHIRT S, FAIZEAEEREOPEH
PEAINTLEIVAZZRKRT L L, (b) TEAPHSHORBANICHX 2
SN TLEOIVAZ 2T A2 L, (o) REZHFC XL 5 Fat % U glathic
XT3 A SCERIBERE (74 AANY —) Z#IF 5L, FRIEDFHR - LALT 5 LEOM
EEMD, PIZIEFEMHICED2BINT 7 AZHRT5 2L, R EOBREY X 78R,
KETHEL D Z ERDOEN S,

B, BB MNEOME @R (Commerce among the several states) (27%»
Limia L B78, FERE, SMIVEEIRL LR L, HBOBERZ EE R L CHR
ENDR, ETVRAANOKER EDE T 2 7MW 5 VISR - VA7 <A TR
>+ (ERM) EH#HLELEVOMTHOBEILEL 4D,

(30) HEFEOREBIERLE Y AAETFNVEBESRLZIAVTIAT VA, VAIIFIAY MPEETHY, E
MR TIIWITF v, KECOSO (FL vy FY 24 ZEAMMZEHS, the Committee of Sponsoring
Organization of the Treadway Commission, 2004 4EAF) 7 L — 24T — 27 OWNERKHI OB A DT, £
WHERFEH NV =V, B - EBOARME - RN L EORBAREIC Lo Tar T I4 T Y AR
FTAHRNET, HRDI VT I7A4 T Y AOMEREHBIRT EL720, VAIZIAT AL PORMIGHTE W
M, ZE#ET250L LT, HHES - ke Kk - Pk [79  uqk, AT HMEL IR D SRS
OEZILE L TN L AR EE - ATBENIG ] EBREIG [ FETEMY YRV 4 (202241 A 15 H) &4 -
T4 RSy Y arsi, HBEE - HEBNERICHFES TAHMAEL LTCOSO - ERM (Enterprise Risk
Management, @t A7 =AY X U b, 2016 ERFEK) 120V T, KAE [RE MLy FvofRES
FIABEES (COSO) 1L MY ARV AV I T L= T =27 OET| KPMG I Y H VT 14~
7 (2016 427 A) 1-5 Ho BIZ ESGEE IOV T, AETIEIAMERMEIRHED) A7 Lo TETWHHT,
B MEREOHREOME R EMHID H)LDT, AT 4 FEY T4 2#HY4T 5B (CSO) RENE
FNAZ L, EGEEZRNSE TS 2021 F6 HUETOT—KRL— M HNF VA - a— FJEHI4-3123 ERM
CHTA2AENBREIN/ZZ L, ESG- AT A FEYTAEYVAZATI ALY MIhh 5 NGO IZX 54
BEEBFR (=7 Y Y E—YIVFER, Urgenda #Fri8, ¥ = VIR PRF SN TwbLr I iy, KEYA 7
VR 57 @B 1k (Uyghur Forced Labor Act, 2021 4F 12 A 9 HKRE TRk, SHBIEKKEZLN) 12
BTG THE SN TR & WS FEHZ SFEMCRHMNT 2 505 T ol CRE OIS )
ARD LN DHWFEENH L Z L, 1OV T, LEEKR [TESG - AT FHE) 714 LB ~WUEIa—F L —
MHNF X - a—=F, Blr#E, AEXNIGE, REICRDODONIHIZGHNF VA, VAIIAT AL MZ
DWT~ ] TMI BEFEEFHBEIE 154 Il TMI At 3 F—iEmER (202241 H) 1-60 R—IYSH, HA
BEICBVTH, YA ZVAMREEZER L T 5MAZELILOFERIAE LD TV S, TR S O AMERE
AT 2B AL E T EFTEEIC R > TE TV AAREKE - M - Sl - B RIIRA - SRR -
W T A4 7V AMERME % K 2 K E O3S L hE oY ESE OB M~ HARASEIES e~ 7 -
EHRA SRR INTERNATIONAL TRADE LAW BULLETIN 2021 4£ 8 H% (Vol. 3) 1-14 H,
https://www.mhmjapan.com/content/files/00049787,/20210805-112045.pdf
O, RIFEFEL - EE [THERBEDOY 7T A4 F 2 — V2B 2 AMICHT 20RO 7 > 7 — b
AT EEMEER) (2021 4E 11 A) 1-26 Ho
https://www.meti.go.jp/press/2021/11/20211130001/20211130001-1.pdf
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(4) BARLREBRELDI VR ITRI A b

MATEBULLoOoH 2B EE LT, HaLOKE - P EHOREFREREER 2 K 5 5%
B OBE) & PRSI E % EWZET O Do RIS H 2 RFBOR - M E,
P EORERBEESFITONT, JILE - JITFEBITHTITAF 2 — 220 h 5 RENIA

iz

ST IR A7 R EOME S LEE Y, 77—Vl B W THE &G o%K

HENE, MAEBIHFE LTHHIBIEN L2250, EARICBWTIE, &
EEMLER T A RFHEZOBNZH T 2, BT EERBEOBISIIT. o 7RI, 5

Mz

BUAHE, BEHERT 22— FTAV V2 VAP RBEESEEZ L TWwE®,

(31)

(32)

Bl Z X EF- 44, Y A+, UEL (EBTE &I > 5154 Y X b, Unreliable Entity List) 12 A
72REMZE - S SIS A AT [ 2 TEX 20 EVWI VR, HDEWIEHETY A MAD LK
EA2% - BEAH 2 &5 (V) 2HATWREAOY 22 GaRE, gl I IHES . S R
PSSR B E A o ESSE L ORG |~ HARMEORFLEREN T ~] 75—y v - BA - KBS
BT, JCAA LREEEEG X 3 F—#EEk (202147 H 20 H) 1-56 H&H,

GRUT [BRBRLMEORIENA FI4 ] (BETH) (2021 4E 6 H 11 HYET) 1-6 Ho KFEEY [&fhik:
HCBIFSESGA 77V —2a yoilE] EBIGRET +—9 258K EE (202149 H 25 H) 1-44 Ho

FHE T AEROY U EYYLE LT, MABHLAY—X - avH T v 7 - TMIBEERSEHT T
fit, WEIEREERZEMRER - — A REAH ARRFEFAES 4 - BRI R 145 1 bbif - 85
REREEY YRV Y & BAEORFERERE EORERE L T2 /v Y —TY 03 Rk RISTEN
PIRREEAR - BT R HHRERBBRESE - B ZRFER SRS KR I ML 38 254, /3
ANTFAAAyay (20214E12 A3 H) B, 2 [V 754 F 2 — V2B 5 BEO AMERERIE ]

WZoWT, BRI ENG AR ENRBOERSEE, INTHICEBE AR, MERA T REEEEREERE YV A X -
MNHEBCRHIG S, HAME TMURAEEFHBENT, M= TMI B EER BT o &K - 74 A0 v

vave

(33) OBUFIE 2022 4E 2 H 25 H, Pk CEEWEOY 7T 4 F = — > (i) L3385 2 %0 AAE TR

WL S| 2 MEOE Lz, BEESE V2 HIET, REE9EISR), ¥ TI4F =2 —
v (BHEHE) BRAb, YA N—UEBICHE 2 72 A 0 7 T OHIRAE, LWMHENOBERWNI, BT HREER
REFICHT2BMORFFELAMO 4oL L, SHAEYATNL, KFERE [ERIRILO T CiEinos
TR B R E ] NRT (B RATIZERT) (202242 A 8 H).
https://www.nri.com/jp/knowledge/blog/lIst/2022/fis/kiuchi/0208
NH B R e hEmmE [REEEREERICHE T 5RE] & 4 MRHELERELHNCE T % 4%
Tk (202242 4 1 H) & 1-58 Ho
https://www.cas.go.jp/jp/seisaku/keizai_anzen_hosyohousei/dai4/teigen.pdf

[REFLEEE RS E, EEWE OMRIERCRFTIEARIL~] (202242 A 25 H)
https://jp.reuters.com/article/japan-economy-security-idJPKBN2KU13R
QREMTZ7 7 74 FHEIC» 5330 Y THIBD I b, BFHEE HREEORE, BHFHET 2— -
FAN D2V AFIIOWT, HTRTH - KifEZEZ [V 7 94 F S22 72BCkHox o o 7 #lEomik
Byl (55 1) Pk S OEREBTI —a v =2 — ALy — (202242 H 28 H) 1-6 &, ILHEF7 -
KEFEZ - AARY - &THR [V 27 54 FESEEZTZWCRH ot a ¥ 7o EESm (552 u) ] v
HNHISOEFRAETHTI—ay N2 —X L ¥ — (202243 H 4 H) 1-56 ABME, DT, ©EITBT L5
T 2= T4V T2V AOBEICRE L TR TEE 2w,
https://www.nishimura.com/sites/default/files/newsletter_pdf/ja/newsletter_ 220228 _europe.pdfhttps://
www.nishimura.com/sites/default/files/newsletter/pdf/newsletter_220304_europe.pdf
(a) —MICRETEHIE O BARMFEE L, M - SREE (BRE BN, ERS SRS oS ARIRE), G (32
PHE, THEHHE), @ - BAPEFLICHGETE 5, WHENL, AEDBRROHE—Z ST Gk (12
o x, MBRKEPHTEORFEHBEBEZHET LI EIRETH S WA 16 & 21 &, 24 5 -25 54,
MEBEAS 6 5). BRNTIE, WINES (EU) o287 e 75 4, EER EU B EEORHFHK 7
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TIENH 5,
(b) KEIE L NV T, KEBHEE (United States Department of the Treasury) OFFEE S ZE (Office
of Foreign Asset Control, OFAC) H¥FRER - el Lo B2 SfFEH#E 7a 75 4% HlE L (OFAC
HHD), KREARKE A 2 &K ERE S O EE R — k)3 (Primary Sanction) T3 REHHE IG5 114 %
Ko, RFEEH EMFS (WEER) OPITHAED LNTWEY, KEELNOILBERMERY»S, OREXEZE
LIEKEREROK FVETEERE, JIERERZEICH L TD —KEEI BV EH S NA 2D 5, K
W2 R HI# (Secondary Sanction) (%, JEREIAIC & 2 RERE S 2R WITASICOX, 49> - Ll -
0y 7EO—MOENIKTAHFKT T T 2B LT, FEONG S 2 Thb v X ) [EJ1% 1T 5 (threaten)
AT, HBERNEE ) X INOEBRE S LoBMRIFICL Y, TEHHIEEHOALT S, KEOX T
7R (2022 4 2 H 21 HRMHEA 14065 5) TlX, w27 74 FRQHIBICE T 2 KE A OFH B
BEOE L (—kiBER) DFh, HEe%E (Specially Designated Nationals And Blocked Persons, SDN
YA b)) IZRE S NEIE - FI3s % 3ifE X b blocking sanctions  ED b TW5D (TRHIEA L ST HELE) o
w7 IR R CIE (2022 4 2 A 24 HOKHE#H 4 14024 5125 { OFAC o84 2, $§843) TlE, o
VT ORKTF 2T L AR % SDN 128 L CEREHAN - U1 oxg & L,
(c) HATIE, 2022462 H 26 H, 3H1H, 3A3HSMBETRERT, SELBBRROINEZRSEICKSE,
OB PERAE, BB R OEARIG RS (SrifE), OmtsiikE (EHHE) oFEIERIh TV,
KETIXEZME LT, Smbilkin<id 2 H 28 HRRES 14024 5120 OFAC 04035843 h, K
EAN (US. Persons) 12X %, v 7diifs, ERMEHEEB LTS 7HBEEICEDSETORG|H%E
IEENLEOREPM SN0 WICEBHETIE, 202242 H 24 A REBEHEIC L B0 0 ¥ 7 s
HEBRIL - BRIV, WBAEERZERER BIS) OFMICLAHHHEY A (CCL) #7393
~O M ORERGS WS - i - vz byy) 2oyl - T - BEREE @EiRS) 3A%EA
BIS OFHHIA S M EEL 2 5% NELT 5,
(d) KMZEH%, 79 YA, P4, A&V 7, EE, A+ FBLOREOERKIC L2 &0 s 7 KF447
o0&, EPERSRELS Y 7 — 27 SWIFT (HBSITHEEHS) »oHRT2506% (202242 1 26
HoKE - EU FEP) 2SNz, EU, 3A 2 HEERENG L2203 70 7 SRIBM AR L T 5,
(e) flidy, v ¥ 7HOXPRFHEICHE LT, FFHRFEEOBMICET 244 (2022 45 2 H 28 H), &
R EVE R IR T 2 72D OBINMRRFREICHT 204 BA1H) OKKEBELAN RSN TV,

() HREFEOBBOREL SHOREE LT, ATEFH - Az (202242 A 28 H) U ToM%
BRLCTwb, (1) B V—70ENNOFENS, HE - BEICHES LCh 205158y 7 74 F5t
LW b B HIBSRICEB LA, KESDN Y A M ETHIZY A MBS & ORI RAEL T
WHRWHEIZOWT, BFEHIER T2 — - T4V VA0 —7 - HiHERET LI A/ N—2T7 SO —
FIZEVHIET B, (i) HEZV—THNO I 754 7 ¥ AKH] - ZEFET +— 2 BHLOERZ R -
ENis 5o (i) SWIFT HERR, A BB IS 2 SO K HEBM OB R 2 ER L, ez Ed 5 LER D 5,
wa Y7 o—KkillE, SWIFT HEERIZOWT, BEE— [N 7 VKRB, % 1o oflise L Ko
MRS #HIEF v V] JETRO E VA Z4E (20224E2 H 24 H),
https://www jetro.go.jp/biznews/2022/02/{23c0e73211ca690.html

[SWIFT 225u > 7 73478k EUARE, mAFET T ERHH (202243 H2H)
https://www.sankei.com/article/20220302-RFICH6R4HRIMZCNLYM77ZUXKYA/
KERAES 14065 5 (Executive Order 14065 of February 21, 2022, Blocking Property of Certain Persons
and Prohibiting Certain Transactions With Respect to Continued Russian Efforts To Undermine the
Sovereignty and Territorial Integrity of Ukraine) 22w\ T,
https://www.govinfo.gov/content/pkg/FR-2022-02-23/pdf/2022-04020.pdf
RFEMEOL AL, ERZERBEHARD 2 IZREEHEEZRT 2B T2 AV F— - DR LE &
OMEN S EBIHET A2 &, HEARGEARTORCHEON b EHROERILELE LT LIZDONT,
WAEEE— [ EREICET 2 BARRE 10047 v 7 — PERICOWT] RIFLEHE APT (—/H [ 3E:
ANTIT =Xy T4y 7 - A=Y TF7) il - EEEEFMTEES M - EIREING |5 EER SR 3R
KM (20224E3 H 3 H) &K,
Davis Polk & Wardwell LLP, March 1, 2022, United States escalates sanctions and export controls in
response to Russian invasion of Ukraine (Sanctions targeting Russia’s banking sector and state-owned
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KEMOFFMOWE L LTIE, HIEAEMBER, PEERO KGRI, @i - W
AHOHIR, BUFHEDOHER:, HEHEEO P ERFEIR, AR ENOIHASEDR, &
W B v A 7OV NMERE (2021 4E 12 H 9 HORENBE™Y A 77V 5] 55 @ B 1k 3w o)
DI TH Y, AT5, HER ORI O E & L Tid 2018 4F LA o FAR Y 2R A28 I BB
2020 SELRED Y £ 7V, B, HEBROHUHEE (EA - A~ OHIER) 2EELRN
BLoTwh, MEIZBT MR (SbLER, WESREHR L) EARBEEDOZE -
S DWW T, AN Y3 bE A BLE AR (71 y F 2 78U 20 S B, 774 F o —
Y DOoWE - BATRIR T 7 A X — U — VR GO RS G SRR S L 0 LA
RKDOLN T2,

8. FEHIIHLAT

20F A VAT TICBWTREYAADE TS HAH LVIREDA U, RS
WEOREME - BRPAEEXTLBHDPH S LIS, FRFICHEREIIEL BREL2HE25D
XL, FEEOEEEE RO ONDL 2L L o TE T,

IO HIIZE LT, 7ERTNIE IR OBEZ I B W CHISCE IR T 5 2 & 0% 5o 7275,
B0 H A TEOMETRERHIR e Wo 7z 7 a — NV V—VIZAIY , AT 4 F T N7
WEIZDOWTIERP - REESIE, BIZIEaxF U Y REICTHLT S 2 L OAHEIVR S
NBEIXH otz F72a 0 FMOFRBIZOMNICTTREL AP FEHORI G, M&A

enterprises, Export controls on technology and components, Additional individual designations {22 TC).
March 4, 2022, Russia sanctions update, OFAC clarifies the scope of sanctions targeting Russia’s banking
sector, as the EU excludes seven of Russia’s largest banks from SWIFT (EU “de-SWIFTing” regulation,
OFAC guidance and general licenses, Blocking sanctions against oligarchs and others {22\ C).

PAT 4 FE) T4 LB LUT, RS - BILRK - S8Z - SIS - BVRG T - DR - HBAR
R THAFFE) T4 EEBI NGA ) —F NV T+ —=F5F 54 (202243 H9H) %l (1. CSR
LEMBOBEEME - BEICBETVHEZ AL T (BH%), 2. XFICCa—F2EF XV RAT7FE
VT4 - N A (ZRIFFER), 3. ¥V R REAMICHT 2EKROERNSORFEIR B)IHEN), 4
SDGs & J7Mliiks (5T, 5 BT — 5 OFGEHHEE % O <5 RREOEEMKOB)m & HE GG,
6. 77V - 7= FEYRRIIBIZHRATFTEY 74 HEOBIRE B0 - £ LoBE ILEE), Ma
BE (BRIUERD) 1-74 BB, AMSTIS & 4B LT, BN L UL, OLSIG BRI
PHAHED/DATbNTWVE I E, QAMBEEIIHG L TWAHAIIROOLNSE Z LIENFHETIIEA
DEENOFNUTH 2 Z L, O D7 DfFRSIETIEA 14T Responsible Exit/Disengagement & L T4
Me - W3R - APLETHE Z SO EEI RO 5N b 2 &, OWFHss X 0% 2 7 g0 5 5%
IGE) TR & 72 5 AMEE 912D\ T, Heightened/Enhanced Risk and HR (A#) D/D #fibhsr L, ®
HfM (AT 2— - FA VIV ADDDH A5 A ] O CSRS&H, KEZEEHS (ABA) OEEWY
BTIAF 2= BT HANEREDT-ODETVERFENSELINLZ L, EhFEHILTnb,
BALANCING BUYER AND SUPPLIER RESPONSIBILITIES, Model Contract Clauses to Protect Workers
in International Supply Chains, Version 2.0, by the Working Group to Draft Model Contract Clauses to
Protect Human Rights in International Supply Chains American Bar Association Section of Business Law,
David V. Snyder, chair, Susan A. Maslow, vice chair, Principled Purchasing Project led by Sarah Dadush,
ppl-37.
https://www.americanbar.org/content/dam/aba/administrative/human_rights/contractual-clauses-project/
meccs-full-report.pdf
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DY A7 EREWNIBDOLEE - ZHL, B 5 VIZEBRMEROTEHRE & R e &, %
COEBHOREEL BETFIPTLENLZ LR 5,

YL HFSENER DL HBICBNT, AT 4 FEY T 4120 h 5 KW - REESER S N2
aNRF VY SEIRE, BIHERITEIELHICB W TZO@MHPRICEROSH > 727 4 —
YRAFIOVTHIZ I M TORBIGEHIC L 2 2 ) v 2%, BHLEREEBUR
ZR DI, F B EE L AMNRSIHD H VI EEIBRIEO FE - BN & il ke
WL 5N A7 AV A Y PORFEITROONTEBY, BRE Ly 7OV —F—v v T
FEHE, BICNERARH] - WEBEE AR 2 B2 AN v RATES AR R EEII o T
< 2 (34)O

(34) H AT 4 F Y T 14 - REMER LI 5 BRI LT, kR, AR A7 EMET LML T 5
3 lines of defense (3 D2DPifFH) 2B 2 M OPifH (55 3 OFiffit) Tdh L WNEBEL (internal audit)
OEBENEHWRT 2E 2B I N T D (4 KifkE) . OERT, Y A7 FEHIZ»H5 3 DORfHRIZOWT,
% 1 O (Ist line of defense : ¥ 3 - FH¥EIM), 4 2 OFifH (2nd line of defense : V A 7 & H - 2
YT IAT VAEM), 83 ObifEHR (3rd line of defense @ NEBESAEBM) ICX DR SN, &REXZ D
HINF ¥ ZADFEDPEREN TV, 2D L, WIFEEOZEDEIIONWT, Ver. 1.0 (HBEAMEL),
Ver. 20 (VA7 RX—AEA), Ver. 30 (REERL) 1SHE, Ver. 40 DX (FYFNV - bF VAT —RA—T 3
V) MIBOWA) REL-MEHESSRT OO SN, SRUT [ E&REEE o NERE A o B LI
7BUR &R (2019486 H) 1-13 H,
https://www.fsa.go.jp/news/30/naibukannsa_report5.pdf
@ffc 2 Kifibesr 51%, Ver. 50 & LTREMMBM L, FAFFEI T4, ZAFA 7RV T—~ORIE, FE
HE - HEE~O% & LAk % B E 2 - NEEE - NERHOREEO RS2 IRBT 2 @A shTns,
Ver. 5.0 Ti&, WEBEATMAS, SFOOREICE & F 53, SRR Ak & B3 2 i a5
AT 7RSI OMNF L D20, FRNICITHOCELEDOMILD SABOSKFIEARERMIT OERD 5 »
BEE ORI D, FIOZEEWICAERZ LD L LTdisrupt LTWL IS REN S, TEBMTHRE
BUR R Rl 4 AR [ iR o R AR e O = L : DX T disrupt Ehz v (BRI OFfE) ] HER I —
RU—b - ANF VA 2y bT—27 i (202242 A7 H) G4 1-30 H. EBHEETDH 2 EBEA A
4 (The Institute of Internal Auditors (IIA)) 25 b, H7: % defense W2 7272 7% € 7 VHEE (The
TIA’s Principles of Three Lines Model (2020)) #3#&/R &1L Tw %, THE IIA'S THREE LINES MODEL, An
update of the Three Lines of Defense. https://iia.org.au/sf_docs/default-source/technical-resources/the-
iias-three-lines-model—an-update-of-the-three-lines-of-defence.pdf?sfvrsn=4, p3, ppl-11
@LLTIEFA R, Ver. 5.0 ONIMEAIMMNIFESNLHEH & LT, KEMEFIEMMELE I v v e
VRBHEE TR L T AR, FRNOAL ST, FHIHOERBEPOINEF v 7 LEDLL I EPRES
N5, Ver. 5.0 FAADOEEDIH VT & 72 5 XA, B 5 I/ ERICHEE ST b BEAELRR
KRELOERGT, ZESHE WO BARNE TV, Ko —R L — MM TH L RE A Y M R
PRI EFBRRELOMDY) OFEBRIHEL 259 B, FEHETD 2 FRELRM D S ok e
LT, INF CTRNEHKHIFRRICESEIITORSEEETHS CEOPFETH-72L 25, CEO HYDOAIE
ZERLII WD, BEERBAGENDTF 2T VL E—F 4 Y7534 YRR B EDHNF v AT
DT a—VRTGIEE ) DODH o 7205, RFEAMMER & Vv RE OB EH~O W S, FE CEO
NOPERPHE L MO S L 2B L L DO TIE VD, FBNZSEOBERBREOHVWFEL LTINS
KT, CEO OAIEZE KT 5 &) &#ED, BHRMLLrRenwILorhEL) b5, Kfha—KL—+
DOBETE L OMEDOBEFMEANTHE LR L HDED T, INF UV ABBREO—RE LT, REHS -]
MRS 7 Ete b —F VARHIERE, TRILEEL LS, ZJu— Ui - SRS O WT CEO & 5 TN
EARBREORHF~HERIRMI» S OMET A V2 RET AT 2TV L R=T 4 ¥ 754 VRS
TW5DS, EHOESZHIIS L THHEEEBMOBMEET VEEHL CTALV, (a) HNDY X7 &P
TIAT VA (RIERL) BiEE BT 20 THhIUE, BEERES - BEESTESOMBIMEEN R AE o
U EzoNns (BERASSEREHAR), LR—T1 710 EF0T, BEARICOLEL SN HHEHIL
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BRINMER - au e AT 4+ T4 12005 EEAHOE L BE

£ EHIBRER R RO E D R, BARE - BASTHTH 2R O% A, BATESERES
L AEREARESIL TR, BUFRERA Y N—TdH B 72 DNHEH 27 2 2 FEHTE 5 - 0HiBh#H
RIIAE L BRI SN TIW 575, EFEHOZOBRRIHAERAFICHELIDH 2 2 LIEED RV, T2
AXNT M) v 7 AR L, RERBE IR 2 & CHAMIR SRR 2 B 2 AT 2 8ETa - R L — b
HNF YA A=FOEBIZOEGHTIETNVTHA I, (b) CEO &b ICERRRE SRR ERIC, HEIC
RS EELETVNEZOLND (ZEHRET A VRHUE - MZEERED), BT LTl z &zl
BT RE VW X9 (0) Z7a— VIS BIT 5 N - #E B - R OBV 5,
BEREAHE LR E2FERT 20 THIUE, CEO RFELRHE, BELETE L 0L HIIHD LI LIk
% (CEO A5 EHA),

INHIEFER—THL, (b) 2XR—RIZ, FEEFEPKERRPKLOREREEZH T 2T, T HoE 2 A3
R E - F2AF4FE)TFAFIBETVEFAB LT 2R A, HBLTFa2TVLR=F 4 VT
A VIERRETZICLTD, MO, Bk - RERSOME L 25, £ETNVE D, NEEARMICAH
BENZ L THMEERZHSIEDRRVE NI, BENICBI A28 EORRGERLDD, BRI
FAHIS OB E - M E T 528, BREBABOEMEZ BRI u—F— 3 v BIML kG0
Baitds I &, CEOIZL 2 AHHE (R, W) o4/ e LTCEOICESEEZEL, 50w IER
EZRIENTRRET A ELESUEHE LB L IIEHRTHHDS, EFNVBICZOEREZRILTB X
72\

(a) &, WHEAMMEZEARTEAL EOMIRIOEE DD 2 ET N TH LA, HICHEBEATM M
VMG ERNT, BCEEREAL L L OBEOHEZ WIS T A REE LA - I o R i
HRE, EEROTEHHBEOREEY L EPHEESNL ),

(b) Ti, CEO, BAREAED 220 LT, HEICHEZE W THEELRM» S 0MES 1 v %
5, CEO CEBHATH), BARHS (BB E Lz - a3t M) o3 2MmEt% %
IR, EBPITHRBE LTofkHbimn) A7 ZERKS LHEEEZE®, ) X750 (risk appetite, risk
tolerance) HEREDHAL, BEAIZY A7 T4 7§ R ERER L L O%EEH) S PHEI NS, ANH
TR b B L, HEERIST TRV R FA DA v T4 7 CGERGEER, MRz L) 75y,
e B e WAL 7 BARORE £ 2 E0 5 L LofkEls—E L koo L ),

(c) CEO T4 v & oM LI Tix, WEERTMEDRKIIN, NIEETEOMERICNT S CEO®
N - RIMHEZ BEBR L, CEO - BB RE & xF 03k 2 EATWBE 2 UL 2 VW 2 AT - FRR L Tl 2, BRE
WCHIRE 2B 70— VARSEIC BT 2R E IO AR 2 ERREEZERTL2ETNVTH D21, AEB
B MASEEIC 2 - TREMOBEREREZHE L T2V L O FKRICHEL 2 5. NEBEATME,
ANBDOANFHEIZOWTIE, RS EBEORMNE LTHNF Y AZFPELI LD, MO LLRELSH I,
QB LT, WHBITHRE & L To CLO(Chief Legal Officer, ImiEBEMLE) OB, REHEMICET
HREEHOBEBEOBEEMEICOWT, TFERER [HIENFIE RV LB & L To Chief Legal Officer (CLO) |
FEBSIG 127 + — T 245 189 M2 Bifse s (3 HBIE) i 1-10 HEBH,

SPERIRERIC S, SRE MO A% 53, REMEN EANOTEK, F L PHEBSOENE S, #ik
&I EYEOWRES), V=5 =Y v 7, BERE - VR RHBRENH 2 VIIRAENY) X 7 HEE
MEHRIN, BEEZEBED) VI 2HL0LENH L, EVRRENMRELRE T TIAT VA EBZT2
guardian of integrity O fFfE & LC, KEEH 74 FF 4 ~ (United States Organizational Sentencing
Guideline, #IFE FATREEZ 2T 78IS T 2 BETWEI SR e AEL LCHRNZa Y TIA4 TR - T
OS50 AT HHEERIEBINS LT D) O program DOFIHEICH CLO BB b > TWwWb, EBIHE (It
¥H - AN OEERICIERL, ZAEFL LTEEERERBEIDH, VAR YAV MO R
W) X7 74 Z7HEEEZRBEEICEy PCTREE LY, EHHEOMBETIEL% <, B AR H B I8
HTEZ L) ICHFENCEBOERERD 2 0T, N REL T SQHIGHE L, BIZ320H#EHRD S B,
28D T~ OFHIEREOMER L LT CLODPEMEIN, 1OV R7 T4 71T 5 28D A 7 F B
ez b3 XL, VR—=T4 V794 VEEMTAILENRD L, EHOREE LT, +LAMEGHS RO B
e (R—=F) OFIREIANF LV ABEE LT, T V7 RERBAOER) X0 L45%IE7 FN g
P — (R EIE) CEEXIBL L35 L, #REA LA P2 L) 57 B4 3 —
L LTOEHEZFHD, CLO OREBREZ B2 TG, CLO OFEERIBI Lavdy, LORHL ARSI,
CORIIOWT, RETH DA, BEAFEOMEMAMN L - BEEIEICOWT, FBYZ L% k%72
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UTRARTH A2, 29 LEBEEGEZ K58 LwiEEkloBnz /s, Rk
BT LHEAEOER, MERoGfzE, w1 —VEBTRESS 7 a— VL 7
DEEGEITROONLHNO T T, REEBOMFICICBVTIE, ©£F0 CEO 2iiH L35
RED) =& =y TORS—BEEN LML OOH LT DB b FAGLAT—7
RV —IZEE LoD RN SEMAER L, FRiREL2 X5 2 &80 TIAFZEOKE
FIREHERICHEDL L1250 H LTI OWTIREISR IS L, Sl ERS - i
e L O T, MRS R B ETI R E ISV DRI AATH ), EER
M OITENHFLO R E & &, FERY - MBS 2 LA ORI I B SR EE - B & D B0
ERHHIEIFTA—RL—b - INF VY AWFEIHEAMEE#RTLD L EVZ LI,

BB XL, BEHEZ - ) —F -3y TOTT, OFH)OHI»HD
AYTIATVRIZEEEHT, HDHVIIHLEFEIIOWTHEFIBMICBEET, @)
BYVAZTA 7 () A7 EF - A, risk appetite, risk tolerance) #5855 05)
ATIFPT AV MERMR 3DODF 4 72 A5 A4 (three lines of defense) D9 LD
3 OB T 4 ~ (third line of defense) & L COWIEAZRM, BITHRESWER, H/3NF
YA DBHNEBOE L 7 5 RXENH X EFH R (2006 4F & E AL T o #FHR
(Company Secretaries) OFEREIZHTME) 7 &, A B - STHREICB WV THKE
AR A REHESE LR L D REERLEELKY, auFMHOEBERFIEREDED,
SR TS OT, BNEREET L L, @QF0%A, PIZIECEO RNV T
A7 Y AHBMER ) A7 ATV XA Y VREROFRREFIIMETL20TIE R,
by THERP LML REEEOTIZ) =5 =2y Ta5HE L, EERICHT 5178
H# (code of conduct) SFDREIZDHEMMWICHEDL L Z &, OWEIHEOAL LT, MK
FEHOBLE 2O DRE - BHEO—KNILE - G2 EL, PRI ASEMAERN R 72
AW NS ABBOMEZ RIS 2 L5, Ml EENL,

LSHIIT VT IAT VAEBORENOBEAL, BEBICB AR 2 22 o

JORENZEM LTV Eh, &I Mg T 5 L% 2 5. EFHOHIIERZIRE HADORS 2 RHE
FIWE D EEIVE DRI 72 & & Wk - EEICHEbE L I E 2 WEEE 350, BIERIZIZE 0L, HIEERG
MICHUTICE R B 2 EDEFE LV, EWIH)BEOBETLH S 9o tIME L HEIMLD 5 WIEEBHHIITHEE
fis & DMWICOWT, FEMHNEERBAREOHFAET SV ==L EEBEOFH AT 5o EEI—RL —
MAINF YA - 3= F4IH (Provisions9) TIIHADIEHIRE (9 4E, more than nine years from the date
of their first appointment.) 2SHE SN, —EDOWILDE RV I BDTH A S 05, WBEBOFEHLIZ, Bl
NHV L EOBREREOPE, 7 N F) —F—=FL LTORBOME S RE, BBREFAED S
R MVEdRD, 29 L-HREOWKIE, MAEMMERNLEFRENERELZ L T2EIFEDOT—RL —
PANF VA - T=FIZBWTH, BRESZVLUyIELRSTI LI P

B, 2006 AFEIEE LA 12 M55 270 4 - 45 280 Sel2 BT AW EHIEE (Company Secretaries) 122WT, 4
¥y Astifimises ((REZNEBVO A - wRET - HPREA) [4 59 A 2006 4£403: (3)] FARH KRS
W ZEAT L2 42 % 2 5 (2009 41 H 1 H) 355-384 H, PEBEEZLEFIE (Chief Audit Executive, CAE)
ZBWTIE, 205 EEERORMZ R 25612, WS - EH - G T v RESPLDOTEEL RS,
https://www.waseda.jp/folaw/icl/assets/uploads/2014/05/A04408055-00-042020355.pdf

W I —=FRL—PMH/NF X - T—FIZDOWT, Financial Reporting Council, The UK Corporate Governance
Code 2018.
https://www.frc.org.uk/getattachment/88bd8c45-50ea-4841-95b0-d2f4f48069a2/2018-UK-Corporate-Governance-
Code-FINAL.pdf
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BRINEXR : audrMEHF AT 4 FE) 74 1XhhbEBRZEHORE L RS

75 ORGEZ & PDCA 44 7 VOREBEMATRD LN, AT 4 F 7V - ESGREICL
Th, ORBOFPHANTORUTHR L, TEREMROBREL LTHRTLZL, @F07D
DY AT T A7 BT ERCEB R B 2 VIR 2 ERER O A X T 4 TR E
ORESENEEICLZLIE, QVAZIATI AL MZBWTYH, &ttiE LoNEHH Y A 7
AL LTHE ENTWERTHIE JREDOER) &) HRIYZ LD I - 7257 D
DREFOEMR BB TRV R BoTETWSL I L, @WFEHETIIMERED,
R A7 74 7 2B RESLGETH Y H 5, HEEEAEEIZRFIICED, X
PO LEBAEZEBRE LTEELEEEREIIBWTIE, EYRREMoOELIRET S
MEHDLVIEIAT =7 RNV T -2 GO ERIIN T2 EM Y A7 A8 (&4 - HRlg
BIAZ<2T A2, ERM) #HEMICHETL 2L, EXFTIITHEEHSINLE
ReBhoTEIEVZ IS,

[ARFE, AEH 3 AR FE LB se 5 & O Fe Bl 4 % P L 72 e SR o — &8¢
»H5]

(2022.1.19 %= #w, 2022.3.10 =Z3)
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# &

AT, 20 FMELERETHEBENGIOEFICHLT, FELTHAT4F TN
RGOS, 70—\ - H T4 F 2 — 2B 5 ANEREORE, &b &I,
YLK EO BARN 22 LTEOFEI & RIS, EIZIIRBEHEBOE~OR IS b &/ 71—
W DRAIIATV ALY ODHY Fik ELWEN - AHRIHRETL, 70— VOV SEORE
Ml L CHREBRERIICH L E 2B, HEHOTF Y 7T L— b (—#kS$HE) L LTo
FPRFERTHD 503 AT Y FHOFME, REWEE BWEGHOER, i)
FIHE T 4 — VREASKOME, RFPITH L EHANEED L WIEBRMED 21) v M
WKOWTHET L7z FAM&A (BEE) 1220 T, FHIMHREEO RN Z#H X<,
I Y B OFEFEE, Y 2 7 R EOEBHISPEATHSE ZEIZHE /L.
B ORF LR EWREER OB, v 27 4 FEHROLE L RFEHEMEDOB) MR 5T
NOSITHTARED) AT TE T A Y PIBIZOWTIE, FEEXOTTHESETHEW,

LSHIE, FOORELELTOIAYTIA T v AEBOEEOAL LT, #icaa+Hd
BVIEH AT A FEY) T4 NOMIEEFME LT, eI FEBYRIRERAELE SR
THINZRL I ENEETHY, REHSDHVITRERIEOWH CTREMOBEY 2 —
F—2y IRENETETROONE ZEDHRIHTE %,

THBERREIE, C0L) HELBROBRSZHE, LX)EHPL EFw,
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