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TIPS FOR ENGLISH-LANGUAGE CONTRACTS (& A2ME 2|5t &)

If you are not a lawyer, you probably hate looking at contracts. Even some lawyers don’t like looking
at contracts. If the contract is in English, you probably want to just burn it to avoid looking at it
entirely (as a native English speaker, that is how | feel about Korean-language contracts). The good
news is that fundamentally, English-language contracts are not that different from Korean-
language contracts. They usually contain clauses that serve similar functions, in similar order with
similar wording. However, there are some key differences that come up frequently. Here are some
tips to guide you through these differences.
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Tip #1 - Cultural Perspective

If you are looking at an English-language contract, it is highly likely that the length of the contract
is longer than what you are accustomed to seeing in a Korean-language contract. It is not
uncommon for a foreigner counterparty (especially from the United States) to deliver a first draft
of a contract that tries to address a wide scope of scenarios that could arise in a commercial
transaction between two parties. In a contract between Koreans, you often see provisions that refer
to “terms that will be mutually agreed between the parties at a later time,” but you will rarely see
this kind of language in an English-language contract. The specificity and scope of the contract
may be frustrating, but you should not take it personally - as a sign of the counterparty’s lack of
trust or arrogance. | recommend viewing this as a good sign and make an effort to review the
contract carefully. Frankly, | would be more concerned if your counterpart prefers a vaguely-worded
contract and a gentleman’s handshake since this could mean the party lacks commitment and clear
thinking.
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Tip #2 - Dispute Resolution

While a dispute resolution provision is not necessary for a purely domestic transaction, a cross-
border contract should establish how disputes will be settled if a conflict arises. As a Korean, you
might think that it is always in your favor to have disputes settled by Korean courts; however, that
is not always the case. When thinking about this issue, you need to consider multiple factors,
including the fairness and efficiency of the adjudicator and whether you will be able to enforce an
award in your favor against the counterparty. If your company will be entitled to payment from a
company that has its main place of business, let’s say in Germany, and does not have a legal
presence in Korea, it may be better to have the German courts resolve your dispute so that if you
get an award from the courts, you can use the award to attach the company’s assets in Germany.
It would be the most direct route to use the German legal system to collect your damages.

As an alternative to the public agencies, you could consider a private platform to resolve disputes
such as arbitration through the ICC International Court of Arbitration, Singapore International
Arbitration Centre or World Intellectual Property Organization (WIPQ) Arbitration and Mediation
Center. Arbitration may be suitable depending on the circumstances. In some cases, arbitration
could mean a quicker resolution with less expenses and heightened confidentiality. Arbitration
would also be recommended if you are concerned about the fairness of the other country’s courts
in handling cases with foreigners. Further, if you expect to continue your commercial relationship
with the counterparty even after resolution of the dispute, an “escalation” clause might be
appropriate, where the parties try to resolve the dispute through mediation before proceeding to
arbitration.

m
~

#2 - 23l &z
Tt 23 Qi 2U HelmAo| YoM SWs| 2Mol sHHo| B 20|
. 2A Rl YoiME B0l sHHo| B 20| BHEA| TRFCH of
M MzsEe, ofnst A9etE it 2
QELICE T2iLt B4 J2i3t e olde £o/5t0i0
EH
4

=9 gl JtHEel Aol UM Tt=

W
ko
>

H
)
_O'E
X
52

rol 1l
8

=

el
Hl
10
oE
o
=2
>
i
02
njo
%
Y
_o'ﬂ
rr
»Y
o
N
o H
o

ro 03 i
o ¥ r
Hioror 10 1o

i
°
B
1z
N
o
1>
H
10

2 gE S O T X [
no o
HT
40
_o'ﬂ
kl
<)
=

2
lo |

o
Jn
1]
= 0¥
o
o
2
rok
e
HI
=
2
=0}
fol
rol
I
X
>
18
i
N
R3]
(IS
o
>
o
a
1%
:
Rl
o
rol
HI
rE

x
rr
Jn
mO
o
o>
r
o I
=2
N
)
-
>_
d
S i ore

.E oo

d
nY o o o 40 rO nyY o¥ rg o

2o po 2
Y X
mo r© © o

ol
=

MEEYA ZET HEZHE 211 St=218USHEHLE 135 06141
T.02.562.3115 | F. 02.562.3393 | www.seumlaw.com



e
-
<

CER RIS
2o O 288 YRStke A0l o L2 cHE0] g & deb=z O 40| ZUHQUR|=
HYUSIA AESHH A-43l0F stalaL

e AASIO M= HH U2 A, IAHSMAEHA(CC, International Court of Arbitration),

MIVHE ZHZ2|ME{(Singapore International Arbitration Centre), = MIAHZ|AIZHAFE 7|2 (WIPO,
World Intellectual Property Organization) 2| S{7|&& 0|31 2Hd& a2 &= JYSLICt

S0 MetME SAZ siEsks A0l o AHES oieto] 2 4 A2n, OHE FR0= SAE
O|ER2H =2 7|ZdS RAY + UL, HIES Z2dd 4+ A0, 2Yo WE si2s =2¢
S gt 2= Yo Yol s FR0U= SAMt FHE 4+ USLIL £ ZH0|
SfiZE O|=0|= AH&ESto] YUYt Half 2AE ALt A0, ‘B YARIS 49| gol2 2US
SfiZst, O|2ZN EYS HEY + Sle 390 Tt SA ZAE 2dsttr= WEQ A siE
S JIASks A= YL

Tip #3 - Governing Law

For cross-border deals, the parties should also establish which country’s laws will apply in case of a
dispute. The country that is agreed for the governing law clause does not necessarily have to
match the country that is selected for the dispute resolution clause, so for example the Korean
courts could hear a dispute arising from a contract that applies English law. That said, in most
cases, it is ideal to have the country for both clauses match since the courts of one country will be
unfamiliar with the laws of another. In deciding the choice of law, there are several factors to
consider. For example, one country’s laws may be more clear and consistent with respect to the
issue at hand, thus, providing more predictability and certainty for both parties.
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We have looked at some of the key issues for English-language contracts, but it is important to
bearin mind that there is no single answer for these issues since each contract needs to be reviewed
to determine the suitable solution and wording. However, the above tips can serve as an outline
of some of the issues to look for and | hope they are helpful to you.
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