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1. BisEht b REOWE & HR

202341 A 5 H. #EFPEFIEES (Federal Trade Commission; UL [FTCJ ) 1%, &
KkDEMATICH L, F@#E (Worker) & DO CHiZuElE4E (Non-Compete Clause)
ZReaG - AERFT A Z L EFAIZEIE LT AHAIR (LI TRHAIRE] ) 2R8ELEL
7o

BIFEREILRIE &3, ki, M - S5 EA TR TR S LD RKRIE T, Tt
L. BHEL ORMTEIITEMAM T, —EORERR - KFRR - IHEHHEIPANIZISW T
HETOEMEDOTTES 2L, FRIFHET L FEZHBT LI L2281t 500%
WINET

Wi hE (FSRE T XY (Covenants) D—D>Td, a7 1k, — &2, K
DEFEEN—EDITAEZITHI Z &, ERIIITOLRVWI E2ENT 52/ FEEEZ NN E
T, BIZIX, WEBR EONEFITEEOEEFTR~DT /V EADRKG THLHE A,
FEEE R OIRESCER IR EICERRBEL LT T 720, EHZNECIREAEZDOH
I, TOXEIRITAERIRT HaXF U YREITONDIIERHY £7,

RFHR5ODaRF UYL LTUTFOLORH Y F428, ABRAEZ. hbn)
H5SOE OBERIEFBEORMAEZEEETLHDOTT,

Non-Disclosure (#% 1F5#H DO ImR 2 25 1E)

Non-Solicit (BI%& D#ENFE A4 2L 1)

Non-Recruit (B DF|$#k & 22 1E)

Non-Disparage (FFa%H 5% & 25 11)

Non-Compete (B IE MR A FFO NBEIC L i T A% 25E)

2. HHOBER

MD 202197 H, AT UREEREIZ,  DRERFICE T 2B AT 7o Kb
FICBL LE LT, RRMESICBWT, N F U REEfEIL, FIC DEE R
L. F#E ORIk D B B2 AL IZHIBR 2 X o 25 3E50E 1 SRTA S O RN IE 2R % iR
9 X<, FTC OHAIFEMEROITHEZBETT 5 X 9B L TWET, ABIO FTCIZL S
AHARZORFIL, ZOXI BT UVBHEOERZKM LT DTY,
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AHRARBOBME 2OV T, FTC 1L, BEEREIERBIIKEOHBE OS5 N 1T AN (1
3,000 5 N) ZHETHE A, FETHBIOREFEERICUUTO X 9 B8y KIE
LCWDERmMLE L,

o FETHGOBSICEREL KT L, FHELKROEEE KEIZSIE TS

o G AMILE L THRFEOAIHZYIT 2

o FEENILS TAT T G TEIIAELDIREH 27014 /) RXR—v a3 V&5

728, FTC 1L, ABHIZOBRIIZ LY | FEE O 3,000 RAVEENT 25 &5 L
TWET,

3. HHOHNE

Apd L7z &80 . AMAIZE, BiREibZRH (LU E 3 TH T RS ) ORfRS -
Fraf AR E 35 b0 TY, BARMZRRHIONEIILUTO LI TY,

F9. BHEICL AL TOIT AR, RAERBSHIEE L TELESNET, (16CFR
§910.2(a)) -

o JIMEIHLASFHEZMET AL, TREMKBLIILTE L
o JiEE L OASIHZMR TS Z &
o IFELMMR L FHEF N LAFIHONRTH 2 LERHAT B L

F7-. BT, BBFEOARSKHEIZOWT, UTOITAZEBEMTONET §
910.2(b)) .
o ARHAIEDETFHE TICMGFOARFIHEAZRVET Z & 11
o BUfE - EO@EICK L., EREEE LS 45 BUNIZ, AKRENEHTH Y
BAITTERWEEEBNICEMT D Z & (12

(1) =7 - "= "=, LT, HEHEMEBOBMEIT S 5E, BAFORFHEOBIHFRE & 87 LT
ZlithbrlEanTwET (8§ 9102(b)3)) .
(FE2) EROBANHEHTEL2ETALEbRINTVET (§ 910.2(b)(2)(C)

Blish L LT, S3EE (b LIZT DR, i3z 0 - FEMEEOE &M
PE) OTEANCER L, AT ENEE L RARICHEN S D ARREZ T 258 T, M
WENDMENTEEDD YL FERDOFF DD 25%LL LA ef 32 & E1E, ABRIR O
MDA SIET (§9103) o bodb, ZO& ) 2B RIICHE N Sh 2 Bk 38
D TRRERTT,

HERELT, HBE . THHEEEELZMDT. BAFEOLDIZEE T2 HA
NI EIES BRI, WEBOARLT, BEELITHEE I — X 244 50
VGHRAN, T ARG = A B BRI T 4T, BBV, HAFEEFELSDL L
SNTWET (§910.1(F) &
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Flo, BOFEDPARFHEIZEY T H20IHEET X b (Functional Test) (2 LV |l <4
9, Ihbb, RFEHEIL, EHE - FBEROZHISFET, EHELOREAKT

%, BHZROL LLIFZTANSZ L, LT FXE2EETHZIEE2EIETLHLD]
EERINTWVETN, INEFRLBIRPHD7-DFEEOHFEREIESRTE (De Facto

Non-Compete Clause) T®H HZMGHE (BAFIIE 4HD)ZSR) baEns LS
TWET (§910.1(b)) .

k. ABAREEMNEDRTET DHETIE. IEN L VIR HBE 2T 256 %
PR ARAIEPERICEN SN ET (§9104) .

4. Hitl & BYE X 7o FhIHESE

AMANZEZ Ko IR T LWVER A 72 S, FICHECTHLX RN ETE Lz, A
HANZOESF BITHREIRAONFTRNS 180 HE LT Z ENIBEINTEY (16 CFR.
§910.5) . /X7 U w7 « 3 RX MNE20234F 4 AIZKEOETI B TWETR, Ff&HHo
EVFLDETIHAMT T LV EINET, T2 KETIE, FHAOHIERZIC
FRABNE Z V|, YEHHHINESS E R —A BB LI H £HA,

SV FEMA TN TIE, FRRAIZHEEEE L SR ORI 23R IR S 4 5 aTREME
A, DO COBEIFRORELHLRHE 2 U T Z LBIFETT,

ZFOXHIRHEL LT, E1LETIWHEN LIBEERIESLIELAND 4 2O aRX; Y 2iE
AT EnEBEZoNET, 2770, INH 4O EHT DY - TiE, HEET A b
WKV HELOBERMIEREL > TCLEIZ LWL BBRFF 7T 47
DB LD F9,

ZIZT, AV TZAA=TH (BT TCAMI ) BT DIBBNASEITRY £3, [N
ETIE, BIERRIRE, Bl 703 FRITHEF T2 2 & IR 2 22K 5 E 13 R HI A4
& Zbd & Z A (California Business and Professions Code § 16600) . [R5t
SEREIESRIEITVEE OBIIMIEZE S LW R D 20D X 9 RZRISGLHICEEE L, FREIC LD &
& L TWET (Edwards v. Arthur Andersen LLP, 44 Cal.4th 937 (2008)) , F£7=. 2024 4
1 AIZE, BRHEPEAZCEER ESREAZR VAL Z &0, HEERICHERIESE
Dtk KD D Z & ZiEE LT HWIEE (§16600.1) OEATHATE IV TVET,

ZO X, CAINZEBIT DEHRVIE, A E - FHEE M OB R L5 E 2 S m I s
IEL, ZOMDaXF V2O TH, Bk IESRE & FHE ERROIRZ KT S 20
NEETHZLZRDHAT, RFEAREEL L TCWES, 22T, LT, 42Dax
FUVNARDIRINDEE & T LET,
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(1) Non-Disclosure: & IFROIFINZEEIL
CAMIEEBTIX, BT A2EEBICx U TEEME (Trade Secret) C/EM LIZET 5
PBENG IR 2B « A L2V X 9 R 5 Non-Disclosure 1Z A% & S TWET,

BB, AHAIETIE, WE7 2 MCR U EE LOFERILRE L R D560 BKH & L
T, VEME - EBEROBRE RGO T, TWE 2N T L ORMK THRICRE Cok
T Z 2 FR LT DIZEEHICTED LN TNDHD | BNETFTHNTWD Z L ITHE
ENMLIETT (Brown v. TGS Mgmt. Co., LLC, 57 Cal. App.5th 303 (2020) b, &)

(2) Non-Solicit: BZEDENIFHF 22
Non-Solicit [ZEG | ZHIFR L 9 5 Z &, CAINDOEHIFTIZZ DA 0 % Bk 1 W L
TWET, 5T, BAK THIZEIT 5 Non-Solicit DA ZMEIZS>W TR, BAEOE
EWE A RET DIV ERL D GARIIAESE SN TVET,

(3) Non-Recruit: ftEEB 05|k E 251k
FL(2) & [AIER. Non-Recruit HEG|ZHIRL 55 Z &206 ., CAMOEHIFTILE DA M
EEHIHIBI L COWET, 2720, ERRQ)EEARY . BHFTICE 2T —H LTV
FHA, ok, HIRIBRESI CEFERNL 1A | BXEMEORELHINE T H5KHA
ThiuX, Aohe SNHAEEENEVEEZ I LNET,

(4) Non-Disparage: FEFEH {55525 1
FFRQ2)3) & #72 VU | Non-Disparage (ZH G ZHIR L 5 2 KB L TSN TWER A,
/<l PN CAJ||/£ F V. 202241 H 1 HLURRIZHKERE <415 Non-Disparage (2D T
= ﬁ%@ﬁ?ﬁﬁﬁ% BT AEMERRTAZENTELEEZWRTHIMLERH Y £
T, ZOXINT, MNMTEVEFRWREL D Z b, MELGHRTHILENH Y 7,

5. F¢&®

PLEDEEBY | FTC AAFEFE LT-AHHIEIL, 2KIZB W TEEERE - 50E 4 K < 281k
HHDTY, AFABOITHIIAREH TT A, FEEICBO UL, MEHRARH#ET S
7o, BRSBTS RO AR 2 D THER L, IEHAINAE SN
HOEXEZREFLTBL LT, 400 aXF 7z onT Y, R - B 2T -
TBLZENRLEELWTL X D,

MOEHE . ERRORNRIT, ORI T EEE A, BAERMZORMICIS UnEmBh S 23
MFERE LTIR LWL ) TRELESY, ZAPARANITSWE LD, SCRIEFRFHINE
TBWEbELTEE W,

KIE P L /NETE B kkojima@sgrlaw.com / A2#aspit t: /K EH m-shiromizu@miyake.gr.jp

(2023 4F 11 A 10 HERR)
SGR {EAEFH AT
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Smith, Gambrell & Russell (SGR) LR ST

SGR JEALEHHSATIL, 1893 4EICAIRR SNT-AIZE 130 SEDO Y a — U T T b7 X HRFEDO KERR AL
EEBEITTT, E2XFMIcA 7 0 A%z, #9400 AOFR#ELLFTRE L CWET, BRSO BIL, 1
ANFENL, BFERK, M&A - & - EBIREE, B - 5. R - g, BESE - Ikew, ¥
oy - WP, BREE. dtak. AEhEE. M, BIE. BiES. BEEEMRRIE. Fa - BAEA, W
YA NR—X2U T ¢ - [FHFRIEHEE, BRIE - V5%, SEEEERE I S—LTWET, 2Kk
BREREFTZ7F 27 « b 7200 (AmLlaw200) (2 H ke L TSN CWET, BARF—2AE, k
FLOMAIERY — A Z BAGEICL VIREE L T Ed, FEL <. SGR IEHEHEITD H AFEL—Y
 ZHBMLTZ &V, https://www.sgrlaw.com/practices/japan-practice-team/

/INE WP /%— FJ— @Smith, Gambrell and Russell, LLP
BT AX—KFE (N IM) CBUEY: - BRiFEFE2 _EHELLAE, FH
RHC A — R b U BRI T T 7 I M9, FAEE%. A
VT AT T RFER =AY )L LRI RIFE S, D B4, 2003
ENOHR—2 T OYa—VTMNT b7 o2 EHLEIKRES T
FriEt & LTS, SGR IEMEFEBATIC — M —fpi# L& L THEE.
Japan Practice Z . H EiF 5,

HK Eth  A#afri#L @Smith, Gambrell and Russell, LLP
fEm BT S, 2012 4R KBROR SR S50 E B A S HOR SR 20
. 2015 IR KR FERRFBUE T, 2017 SRS i 5ek, Frig L
EANZBEAFBEITIC TS L, SHEBEEAEER OM, SRtk
%, NFFH, BEVUXRRAE AMESEEZ -850 E LTxbis, 2023
FEREARA— =T REr—2Z2 27— (LL.M.) BT, FFE10 XY
SGR EFEHB N TP & LT, TEEELS LT [omiik
BADIEB XK 6000 5] (3% SmliWECEREMIE S, 2022 4F)
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