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This research revealed that Japanese courts’ difficulty in interpreting
corporate acquisition contracts is primarily attributable to the gap between the drafting and the
interpretation of corporate acquisition contracts. In Japan, they are drafted under the assumption
that, in disputes, they would be interpreted by courts in accordance with the common law
interpretation approach called “ textualism,” while, in reality, they have been interpreted by
Japanese courts in accordance with the traditional civil law interpretation approach called “
objectivism.” The gap could be bridged by contract drafters’ initiative to devise the contract
clauses that have the same legal effects under Japanese law as those contemplated in common law
jurisdictions but are carefully tailored, in form, to Japanese contract law principles.
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