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Internship Report on Legal Practices in the U.S. at
Davis Polk & Wardwell by Haruka Matsuda

| took part in a 4week internship at the New York office of Davis Polk & Wardwell LLP
(DPW) from June 24 to July 19, 2019. I received instruction mainly by the lawyers in the Financial
Institution Group (FIG).

In this essay, | would like to describe what I learned through the internship such as the latest

legal practices and the value and perspective of lawyers in the U.S.

Figurel. The Entrance of DPW

Details of the Internship

Research on FRB Regulations

If banks are planning to relocate their back office in Manhattan, they must submit
notifications pursuant to Regulation Y and Regulation K by the Federal Reserve Board (FRB).
Nevertheless, financial institutions subject to a system so-called Comprehensive Consolidated
Supervision are exempt from some of these notifications when they have submitted certain information
in advance.

I investigated into the regulations Y and K to clarify if the client had to submit all

notifications. These regulations being hard to interpret in terms of both structures and expressions, |



learned the importance to investigate them from two points of view: to connect the regulations broadly

and to analyze each article in detail.

Conference Call on Civil Rehabilitation of a Lending Institution

The US bankruptcy law Chapterll was applied to a personal lending institution, which
means it was necessary to develop a “Chapterll Plan”. A Chapterll Plan is a kind of contract between
the debtor, creditors and shareholders, and it defines how to invest funds to realize civil rehabilitation
or liquidation. In order to put this into practice, permission of the court was necessary, but there was a
conflict on the rehabilitation plan between the creditor side and the shareholder side. Therefore, a
meeting was held on how to make a plan led by a judge initiative.

The DPW counsel participated in the conference by telephone, and | had an opportunity to
listen to the conference call next to her. Although the conference was held just one day after they had
decided to apply the Chapterll, the attorneys had already submitted very detailed drafts of the
Chapterll Plan. I was surprised how speedily they went ahead with the procedure and how hard they

worked.

Margin Loan Agreement

| took a professional review at a contract of a margin loan agreement case. It was a
complicated financing structure collateralized against shares and equity rather than a general mortgage
such as real estate.

It combines various agreements like one to set up a syndicated loan and one to open a bank
account for a payment, not only a loan agreement or a security agreement, resulting in a very thick
contract. In addition, | found the text was very difficult to understand because it included highly

technical terms and the sentences were abnormally long, which is why lawyers make a substantial
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contribution to corporate legal work as experts.

Research on Strengthening Crypto Regulations

As for so-called Crypto Currency, Financial Action Task Force (FATF) announced the new
Interpretive Note and the Guidance in June 2019. As a result, the virtual currency service providers
come to be required to strengthen the customer information management system and to submit
customer information for a certain range of transactions. The note and the guidance have no
compelling power; however, the providers need to deal with them quickly if their countries decide to
tighten the regulations.

To meet these demands, the DPW counsel was writing a newsletter. To help her collect the
sources, | read many articles on the websites and blogs of law firms in various countries. This
experience reminded me that lawyers must catch up with up-to-date topics in order to maintain their

value.

Research on Disclosure Regulations on National Bank Issuing Securities

The United States, unlike Japan, adopts the Double Banking System. That is to say, there
coexist state banks based on state law and state regulatory and supervision system, and national banks
based on national law and the regulatory and supervision system of Office of the Comptroller of the
Currency (OCC). In addition, the Securities and Exchange Commission (SEC) has other regulations.

The client in this case was a national bank, and | investigated into the regulations of OCC
and SEC to clarify how many years of financial information it must submit when it issues corporate
bonds. | found it important not only to interpret the articles just literally but to understand the

background, system and related institutions.
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People and Environment

About DPW

DPW is one of the biggest law firms with around 1,000 lawyers and 10 offices around the
world. It places a great significance on the diversity in the office; a lawyer with a degree in psychology
gave a lecture on the diversity in the Overview (see below). A wide variety of Summer Associates
participated in the internship: they have diverse races, genders, countries of origin, mother tongues,
and religions. Therefore, | spent many comfortable hours in the office and could concentrate on my
tasks without feeling alienated nor isolated. The DPW members said, “the diversity is our power”, and

I realized that they described the situation perfectly.

The Workstyle
The lawyers have a lot of work and are all always busy. However, they have a helpful remote
work system, so they can go home early in the evenings and work at home at nights. | felt that they

make more account of spending hours in their own home than lawyers in Japan.

Summer Associates

The DPW New York office employs more than 100 summer associates every year. Many of
them are students from prestigious law schools such as Yale, Columbia, Harvard and so on.

DPW holds briefing sessions called the Overviews for summer associates twice or three
times a week, where lawyers from various practice groups give a brief explanation of their work and
interests. DPW also offers enjoyable events such as musical previews, watching baseball games at
Yankee stadium, cooking classes, preview screenings and so on for summer associates. When | took
part in such events, | had opportunities to exchange my views with them on the judicial system and

the bar exam both in the U.S. and Japan.
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Summer Associates are all excellent and hard working. This means that in order to become
an internationally competitive lawyer, we have to interact with these very talented young Americans.
We have to continue to make efforts in cooperating with them and confronting them when necessary.
They continually work hard and also study hard even after passing the bar exam and entering a law
firm; they must compete more severely for survival than in Japan and probably more than any other
country in the world. Japanese law students must also shoulder the same type of burden as the
American counterparts. We must compete at the same level in order to improve our practices in Japan.

Conclusion

I learned two things through this internship. First, the latest legal practices in the U.S. and
probably also Japan are highly specialized and include a wide range of interests. Therefore, we cannot
be professional if we study superficially as if our purpose were just to pass the bar exam. Second, the
lawyers in the U.S. continually try improving the environment in order to increase their performance
not to mention the fact that they are diligent in their work. However, in Japan, we have tended to
disregard our work environment such as the diversity in our office and the sufficient time in our own
home, which are actually essential.

| felt the 4week internship much shorter than it was — when | finished it, | felt as if only
three days had passed since | had come to NY —, however, it was a very precious and fruitful
experience. Generally, you can't get a chance to make an observation of their work side by side with
top lawyers in the U.S., so | was incredibly lucky. | would like to utilize my take-aways above as a
hint to help myself become an internationally competitive lawyer.
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23 Days in the Legal Wonderland in Vienna
Report on my experience as a visiting scholar at UNCITRAL
by Ryotaro YOKOYAMA
September 21 — October 13", 2019

I. Introduction
I1. About UNCITRAL
I11. What | did as a visiting scholar
(1) Studying security law unification
(2) Attending Working Session Il and a symposium
(3) Attending Working Session |
(4) Other minor activities
IV. The world of UN interns
(1) Inequalities and the importance of language skill
(2) My position in the internship — good relationship with Chinese interns
(3) My impression on the internship — | should be more active and strategic!
V. What | learned from this experience

VI. Acknowledgements

|. Introduction

I was offered a fortunate opportunity to work as a visiting scholar at United Nations Commission
on International Trade Law (UNCITRAL) in Vienna from September 215t to October 13™, 2019.
The impact of this experience was immeasurable and drastically expanded my legal horizon. In this

essay, | report what | did and learned in these 23 days.

[1. About UNCITRAL

UNCITRAL is an international organization under United Nations General Assembly that aims
at removing legal obstacles in the flow of international trade and modernizing and harmonizing
trade laws. It develops rules (Conventions, Model laws, and Model clauses) and legal texts

(Legislative guide, etc.) in order to achieve its aim and promote its acceptance by member states.
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UNCITRAL was established in 1966, and its member states is elected by the General Assembly.
The membership has been gradually expanded and its current membership is sixty. Japan has
continuously been a member state
since its establishment. It organizes
one Commission and several Working
Sessions every year. In Commission,
they discuss and decide focus issues to
be handled by UNCITRAL. Working
Group drafts the actual legal or non-
legal instruments in response to
mandates from the Commission at its
Working Sessions. When a Working

Group finalize its drafting, it submits Vienna, once the capital of Habsburg Empire

the final draft to the Commission.

When the draft is adopted by the Commission, it becomes an official outcome of UNCITRAL.
Its major field of work and representative outcomes are as follows:

Field of work Representative outcome

1 | International commercial sale of | United Nations Convention on Contracts for the
goods International Sale of Goods (1980)

2 | Arbitration and mediation, | UNCITRAL Model Law on International Commercial

including its recognition and | Arbitration (1985)

enforcement
3 | International payments UNCITRAL Model Law on Electronic Transferable
Records (2017)
4 | Electronic commerce UNCITRAL Model Law on Electronic Commerce
(1996)
5 | Insolvency law Legislative Guide on Insolvency Law (2004)

6 | Other modern legal issues especially | UNCITRAL Model Law on Public Procurement
related to developing countries (2011)

IV. What | did as a visiting scholar

(1) Studying security law unification
My biggest work in UNCITRAL was to study the development of security law unification.
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(a) _Convention Providing a Uniform Law for Bills of Exchange and Promissory Notes;

Convention for the Settlement of Certain Conflicts of Laws in connection with Bills of

Exchange and Promissory Notes (1930, The League of Nations) (Geneva Conventions)

material: Preparatory Documents: Drafts Prepared by The League of Nations Experts;
Observations by Governments (C.234.M.83.1929.11.[C.I.L.C.L.])

I encountered the preparatory document for Geneva Convention in UNCITRAL law
library. Because of its significant
historical value, it determined all my stay
in UNCITRAL. I decided to read through
this document and trace back the drafting
process of Geneva Convention. Besides,
I sometimes referred to other articles as
needed.

I found that the conference added to

the draft an explicit regulation on blank

instrument in respect to its practical

UN Vienna International Centre (VIC)

usefulness (article 10 of “Uniform Law”
Convention). The adoption of the concept “blank instrument” has a big theoretical significance,
but I could not find any thorough discussion from the theoretical point of view.

Meanwhile, the conference also considered whether to moderate the restriction for the
interest. Despite interesting arguments presented by several states and other organizations, the
conference decided not to revise the draft.

It seems to illustrate the fact that international legal unification does not favor pursuing

theoretical matter. Their concern is focused on the aspect of practical necessity.

(b) United Nations Convention on International Bills of Exchange and International Promissory

Notes.
material: Commentary on Draft Convention on International Bills of Exchange and International
Promissory Notes (A/CN.9/2I3)

After studying Geneva Conventions, | became interested in the next step of the unification
of bills of exchange law.

Although there are some differences, Convention is similar to the bills of exchange law in
common law nations. If we just see the table of contents, we understand that the Convention
is quite different from our Continental bills of exchange law. In order to understand the
Convention, I learned common law bills of exchange law.

The Convention creates a new type of security called “International bill of exchange” and



“International promissory note.” However, their function is the same as that of bill of exchange
and promissory note. Moreover, its internationality can be created only by the mere stipulation
on the instrument, be it true or not. This means that (1) we have dual laws on bills of exchange;
(2) one of them is internationally unified type, and another one is ununified type; (3) party
autonomy chooses which law is applicable to the specific instrument.

I wonder if this is really adequate for the effective trade, but I thought the efficiency of

having dual law is worth considering further.

(c) UNCITRAL future works on security law
materials: Report of the United Nations Commission on International Trade Law Fifty-second

session (A/74/17); Proposal by the Government of the People’s Republic of China on
UNCITRAL’s Future Work: Solving the problems of railway consignment notes which
are not of the same nature as documents of title (A/CN.9/998 Annex)

One of the junior professional officers knew that | was working with security law. She
lectured me what is now going on in UNCITRAL about security law development.

I was especially interested in the
China proposal to create a new style of
bill of lading for railway transportation.

Although railway transportation has
been in existence for hundreds of years,
it is only recently that its business has
become widely international with the
support  spearheaded by  Chinese

government in the context of their

aggressive policy named “The Belt and
Road Initiative (—7 —#%).” Along with
its development, the demand to create a new style of security has arisen. It is China that has a

At a corner of beautiful Vienna, a flower shop was lightning.

strong interest for settling a new law, and UNCITRAL is chosen as a means for China’ agenda
to establish a preferable legal framework. It is not that international organization actively
considers the most adequate legal regime from neutral viewpoint. There is already a forerunner
in the field and UNCITRAL is acting as an organizer for its promotion activities.

I thought that this is a good example that practical demand comes first from stakeholders,

and the international organization is acting not as a creator but as an organizer.

(2) Attending Working Session Il and a symposium
| attended Working Session 1l (Sep. 23 — Sep. 26™) and a symposium about promoting
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arbitration and mediation (Sep. 24™).

The topic was “Expedited arbitration.” It was impressive that major arbitration institutions have
already their own practice of expedited arbitration, and despite their status as an observer, they had
a strong influence on the course and the outcome of discussions. It was frustrating that Japanese
institutions were not counted in those institutions.

(3) Attending Working Session |
| attended Working Session I (Oct. 7t — Oct. 111).

The topic was “Creating a legal framework for micro, small, medium sized enterprises.” Although

some  delegates showed  outstanding
performance (ABA, the United States, Japan,
and Croatia), the discussion was overall
similar to or did not go beyond the basic
understanding about cooperate law in Japan.
Their debate was sometimes a little confusing.
In my opinion, it was because they sometimes
lack strictness for technical matters.

I thought that Japanese lawyers’ and law

students’ skill about technical matter is

Conference room. Six languages crash at the same time.

superior to the international standard, and we
should be able to perform better especially in this field, provided our verbal communication is
adequately prepared.

(4) Other minor activities
(a) Learning about a recent controversy in international commercial arbitration field
(b) Learning about UNCITRAL Limited Liability Organization (UNLLO) and LLP
(c) Drafting a moot model law by discussing with another visiting scholar

V. The world of UN interns

(1) Inequalities and the importance of language skill
(a) Two inequalities

I found two inequalities in the world of UN interns: origin inequalities and gender inequalities.
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For example, | had six colleagues at UNCITRAL, five interns and one visiting scholar.
Among them, two are from China whereas all others are from European countries and Australia.
And only one intern is male and all others are female. Other organizations in Vienna International
Centre are more or less in the same situation. Also, it was curious that | have never met any interns
from the United States.

Thus, it is ladies from European
countries that is most politically
influential in UN interns’ society.

(b) The importance of language skill

Many interns speak another language
(typically French) besides English. There
was an atmosphere that the language(s)

one speaks determines his/her status in

UN society. Sunset in Danube canal. An old man has caught a carp.

(2) My position in the internship — good relationship with the Chinese interns
Unfortunately, I could not speak any European languages other than English. It was sometimes

difficult to communicate with the European interns. Especially lunch time was hard for me to
manage.

But, | speak satisfactory, if not excellent, Chinese. What is more, | have a knowledge on Chinese
classic literature (V45 F1.2%) because | had taught it by myself since | was in high school. This made
me get along very well with Chinese interns and their community in UN. Since | had much to talk
with them, our conversation topic had never been exhausted. Also, it was strange but funny that we
interacted with each other in three channels: talked to each other in both Chinese and English, wrote
to each other in archaic Chinese (3(1E).

(3) My impression on the internship — I should be more active and strategic!
Almost all interns are in their early twenties. Their internship lasts longer than two months,

sometimes a whole year. Moreover, they have additional experiences or plans of internship at or
participation in other international organizations, global companies, and moot arbitration courts. By
doing so, they appeal their presence and skill to the international world. It was as if they are
strategically climbing up the ladder of international career. It is in contrast to the Japanese law

students spend their early twenties preparing for the severe bar exam.
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For me as a Japanese, internship is a practical training, which is an ineffective way to gain a

Self portrait at VIC

volume of knowledge. Therefore, my opinion is
that spending two or three months (sometimes six
months or a whole year) of our precious four or
six years of study in college is nothing but a waste
of time. However, they do not think so. In their
opinion, practice and study are undistinguishable.
Therefore, they believe that internship is a part of
their student activities. As a result, compared with
Japanese law students, they tend to have less
knowledge with more experiences.

I am not sure yet which style is ultimately

good for achieving a better world. But | feel for

sure that what is praised in the international arena including UNCITRAL is not Japanese style but

that of other countries.

V. What | learned from the experience

(1) International commercial law is now in progress. Japan is lagging in some part of this area.

(2) International organizations are not the creators of new legal regime but neutral facilitator of

international discussion. Therefore, when a new issue comes to UNCITRAL, there are already

pioneers in that field.

(3) Necessity is the mother of international uniform law. The cutting edge of international law is

in the entrepreneurial huge business.

(4) Compared with foreign jurists and law students, Japanese lawyers and law students are

superior in handling technical matter. Although This skill can be our competitive power in the

international context, the lack of language skill and appealing effort makes it grossly

undervalued.

(5) Speaking just one foreign language is not enough. It is necessary to speak one more language

fluently or have a deep understanding about foreign culture.

V1. Acknowledgements
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Landscape of Vienna from Mt. Leopoldsberg,

Left: flowing Danube river.
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