
LL4172 / LL5172 / LL6172 Japanese Corporate Law and Governance 
 
Japanese corporate law and governance has been in a period of significant transition since the beginning of the 
21st Century. This course provides an in-depth analysis of Japanese corporate law and governance, focusing on 
how the characteristics of the Japanese corporate governance system, which once supported Japan’s economic 
growth (e.g., insider-dominated boards, the lifetime employment system, cross-shareholdings, and the main bank 
system), are now facing challenges and changes. This course will provide a window into a fascinating period of 
adaptation and reform of the corporate law and governance system in the world’s third largest economy.  Other 
important topics, such as shareholder litigation and minority shareholder protection, will be also covered. As an 
analytical framework, this course takes a comparative and functional approach, focusing on the differences 
between Japan, the United States (especially Delaware), and Singapore. As such, it should appeal both to 
students who are interested in Japanese corporate law and, more generally, in comparative corporate law and 
governance.  
 
This course aims to:  

• Pique participants’ interest in Japanese law and comparative corporate law and governance 
• Provide participants with an understanding of the characteristics of Japan’s post-war system of 

corporate law and governance, how they function, and why they are changing 
• Provide participants with an opportunity to reinforce their understanding of corporate law and 

governance of their own jurisdictions by examining its fundamental concepts in the Japanese 
context  

 
At the end of the course, participants should be able to: 

1. Explain the basic structure of Japanese corporate law; 
2. Explain how and why the Japanese post-war corporate governance system had functioned and is 

changing; and, 
3. Analyse the corporate law and governance systems of other jurisdictions from a comparative and 

functional perspective. 
 
 
After introducing the general characteristics of the Japanese corporate law and governance system and the 
analytical framework in Seminar 1, each Seminar that follows (i.e., 2 to 9) will focus on a particular topic. 
 
SEMINAR 1: Introduction to Japanese (and Comparative) Corporate Law  

This session, as the introduction of this course, covers the characteristics of Japanese corporate law and governance 
and sets up a framework of analysis from a comparative and functional perspective. A brief overview of the Japanese 
legal system will also be provided. 

 
SEMINAR 2: Independent Directors and Recent Boardroom Reforms in Japan 

This session sets out the historical foundation and analyses the recent reforms concerning independent directors, which 
has been one of the hottest issues in Japanese corporate law for the past decade. Special attention will be paid to the 
context surrounding the rise of independent directors in Japan. 

 
SEMINAR 3: Lifetime Employment System and Executive Compensation  

This session analyses the lifetime employment system and the role of employees in Japanese corporate governance. It 
also discusses the issue of executive compensation from the perspective of Japan’s unique labour system. 

 
SEMINAR 4: Shareholder Power: Institutional Investors and Hedge Fund Activists 

This session analyses the rights of shareholders under Japanese corporate law and the role institutional investors are 
expected to perform in Japanese context. It also focuses on recent resurgence of hedge fund activism in Japan and 
discusses whether such activism is beneficial for the economy or not. 
 

SEMINAR 5: Hostile Takeovers and Defences 
This session analyses the development of rules on takeover defences in Japan in comparison to Delaware law and 
discusses the backgrounds and effects of recent cases of hostile bids in Japan. 

 
SEMINAR 6: Shareholder Litigation 

This session analyses Japanese law and practice on shareholders’ derivative suits and securities litigation.  
 
SEMINAR 7: Controlling Shareholders: Corporate Groups and the Government 

This session analyses how Japanese law protects minority shareholders and discusses the role of corporate groups and 
the government as shareholder in Japanese corporate governance. 

 
SEMINAR 8: “Main Bank” and Role of Creditors in Corporate Governance 

This session analyses the rise and fall of the “main bank” system in Japan, and the role of creditors and insolvency law 
in corporate governance. 

 
SEMINAR 9: Inter-firm Transactions 

Although it is technically not a part of corporate law, relationships with suppliers and customers is also an important 
component of Japanese corporate governance. This session analyses characteristics of Japanese inter-firm 
transactions. A brief summary of the whole course and exam review will be also provided.  
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