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Agency	and	Distributor	Agreements	
	

Tasks:		

	

• Read	 the	 two	 agreements	 in	 the	 Annex	 (Sales	 Agency	 Agreement	 and	 Authorized	 Dealer	

Agreement)	closely	and	be	able	to	discuss	the	meaning	of	the	single	sections.		

• Rephrase	the	essence	of	the	contracts	 in	your	own	words	(max.	10	sentences),	describing	what	

the	parties	to	the	agreement	promise	each	other.		

• Find	five	essential	differences	between	the	obligations	and	rights	of	a	sales	agent	and	an	

authorized	dealer	–	as	defined	in	the	attached	agreements.		Focus	on	the	key	questions:		

o who	has	which	contractual	relations	with	whom?	

o who	carries	which	legal	risks?	

o who	carries	which	commercial	risk	and	benefits	from	which	profits?	
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The Export Sale 

Expected	Learning	Outcome:	

In	 this	 chapter	you	will	deepen	your	understanding	about	 the	contract	of	 sale	as	 the	basic	
day-to-day	mechanism	of	international	transactions.	In	special	we	will	discuss	a	fundamental	
concept	in	international	contract	law,	i.e.:	the	law	applicable	on	an	international	contract.	
	

You	will	also	learn	about	the	specific	features	of	an	international	contract	as	compared	to	a	purely	
domestic	agreement.	Factors	to	be	considered	are	not	only	such	of	legal	but	also	of	economic	and	
cultural	nature.	

	

1.	The	Essential	Elements	of	a	Sales	Contract	
	

An	agreement	is	made	as	a	result	of	an	offer	and	acceptance.	In	common	law,	the	

agreement	additionally	contains	an	element	of	value	known	as	consideration,	although	a	

gratuitous	promise	is	binding	if	it	is	made	by	deed.	The	parties	intend	to	create	legal	

relations.	

The	validity	of	a	contract	may	also	be	affected	by	the	following	factors:	

• Capacity.	Some	persons,	e.g.	children	have	limited	capacity	to	make	contracts.	

• Form.	Most	contracts	can	be	made	verbally,	but	others	must	be	in	writing	or	by	deed.		

• Content.	 The	 parties	 may	 generally	 agree	 any	 terms,	 although	 they	 must	 be	

reasonably	 precise	 and	 complete.	 In	 addition	 some	 terms	 will	 be	 implied	 by	 the	

courts,	custom	or	statute	and	some	express	terms	may	be	overridden	by	statute.	

• Genuine	 consent.	 Misrepresentation,	 mistake,	 duress	 and	 undue	 influence	 may	

invalidate	a	contract.	

• Illegality	A	contract	will	be	void	if	it	is	illegal	or	contrary	to	public	policy.	
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1.1.	Exchange	of	Equivalents	

A	sales	 contract	 involves	 the	exchange	of	equivalents.	Contract	 law	normally	 is	not	 concerned	

with	 the	 actual	 market	 value	 of	 the	 transaction.	 It	 is	 left	 to	 the	 parties	 to	 decide	 what	 they	

consider	as	equivalents.	In	the	great	majority	of	transactions,	the	exchange	is	both	simultaneous	

and	immediate.	The	role	of	contract	law	in	simultaneous	exchange	transactions	is	reduced.	In	this	

case	 the	 contract	 is	 almost	 immediately	 discharged	 by	 performance	 (example:	 You	 buy	 a	

chocolate	bar	and	pay	for	it	on	the	spot.)	

	

There	 are	 however	 many	 transactions	 in	 which	 it	 is	 not	 intended	 that	 performance	 shall	 be	

simultaneous	and	immediate.	Often	there	is	a	long	delay	between	the	making	of	a	promise	and	

its	implementation,	and	performance	itself	may	be	spread	over	a	substantial	period	of	time,	as	in	

the	 construction	 of	 buildings	 or	 vessels	 or	 in	 overseas	 sales	 transactions.	 Contracts	 in	 which	

performance	on	one	or	both	sides	is	to	take	place	at	a	future	date	raise	additional	questions	to	

which	the	 law	of	contract	must	give	answers.	E.g.	the	question,	 	whether	a	party	 is	 justified	 in	

withholding	 or	 suspending	 performance	 because	 of	 default	 by	 	 the	 other	 or	 because	 of	

supervening	impossibility	and	what	steps	are	open	to	compel	performance	where	none	has	been	

tendered.	

	

2.	Negotiation	and	Formation	
	

2.1.	Inquiries	and	Invitations	to	Contract	

Negotiations	 between	 the	 parties	may	 or	may	 not	 lead	 to	 the	 conclusion	 of	 a	 legally	 binding	

contract.	The	first	contact	between	the	parties	may	take	the	form	of	an	“inquiry	or	an	invitation	

to	contract”,	such	as	contained	in	a	catalogue,	advertisement	or	invitation	to	submit	tenders	for	

construction	 or	 other	 work.	 Statements	 made	 in	 the	 course	 of	 the	 negotiations	 are	 not	

contractual	statements,	like	an	offer	and	acceptance,	unless	they	are	embodied	into	the	contract.	

However	they	are	not	without	legal	effect;	if	a	contract	results,	a	pre-contractual	statement	may	

have	to	be	characterised	 in	 law	as	a	misrepresentation.	Even	 if	a	contract	does	not	ensue,	the	
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information	 imparted	 during	 the	 negotiations	 may	 have	 been	 of	 confidential	 nature	 and	 its	

misuse	may	give	rise	to	a	legal	remedy.	

	

2.2.	The	Quotation	

(“naming	a	price	for	a	good	or	service”)	

Whether	a	quotation	is	merely	an	invitation	to	contract	or	constitutes	an	offer	depends	on	the	

intention	of	the	parties,	and	pre-eminently	on	the	person	submitting	the	quotation.	Normally	a	

quotation	 is	 only	 an	 invitation	 to	 contract.	 In	 this	 case	 the	 person	 to	whom	 the	 quotation	 is	

addressed	makes	the	offer	and	it	is	up	to	the	sender	of	the	quotation	to	decide	whether	to	accept	

or	reject	it.		

On	the	other	hand,	a	quotation	may	contain	all	the	elements	of	an	offer	and	may	qualify	in	law	as	

such.	The	decisive	test	is	the	intention	of	the	person	submitting	the	quotation.		

By	the	way:	this	is	not	clear	at	all	in	Swiss	law:	Whether	the	quotation	is	a	binding	offer	or	a	mere	

quotation	is	thereby	defined	what	a	“reasonable	person”	would	have	understood	when	reading	

or	hearing	the	quotation.	

Question:		

Is	 it	 important	 in	practice	whether	 the	communication	of	a	party	 is	an	offer	or	a	mere	

quotation	or	an	invitation	to	treat?		

	

2.3.	Failure	to	Agree	on	Essential	Points	

Sometimes	 lengthy	 and	 detailed	 negotiations	 take	 place	 between	 the	 parties,	 particularly	 if	 a	

major	contract	is	negotiated.	In	these	cases	it	is	on	occasion	difficult	to	determine	whether	the	

parties	have	reached	agreement	or	the	negotiations	have	failed	because	they	have	not	been	able	

to	overcome	the	"sticking	point."	

If	the	parties	have	agreed	on	all	essential	points	but	left	details	to	be	settled	later,	a	valid	contract	

is	concluded.	Such	an	arrangement	is	sometimes	referred	to	as	heads	of	agreement.	However,	it	
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is	 for	the	parties	to	decide	whether	they	wish	to	be	bound	and,	 if	so,	by	what	terms,	whether	

important	or	unimportant.	If,	however,	the	agreement	of	the	parties	does	not	extend	to	all	terms	

which	are	necessary	to	make	it	enforceable	there	is	no	"contract"	in	the	legal	sense.	

	

Question:		

How	do	you	know	whether	a	party	wants	to	be	bound	on	contract?	

Is	there	a	way	to	make	it	absolutely	sure?		

	

	

3.	Offer	
	

The	offer	is	a	statement	intended	to	result	in	a	binding	contract	if	duly	accepted	by	the	offeree.	

The	seller	should	make	certain	that	the	essential	elements	of	the	contract	are	clearly	stated	in	the	

communications	exchanged	by	the	parties.		

	

3.1.	The	Elements	of	an	Offer	for	a	Sales	Contract	
The	essential	elements	of	an	offer	for	a	sales	contract	are:		
	
• the	goods	ordered	which	should	be	described	without	ambiguity,	

• the	purchase	price,		

• the	terms	of	payment,	

• the	terms	of	delivery,	including	instructions	for	packing	and	invoicing,	transportation	and	

insurance.		

	
If	these	essential	elements	of	the	proposed	sales	agreement	are	stated	with	the	intention	to	be	

bound,	the	offer	is	valid	and	the	seller	must	wait	until	the	buyer	accepts	or	rejects.		
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4.	Acceptance	

	

4.1.	Requirements	
The	acceptance	must	be	unconditional	and	unqualified.	

If	it	is	otherwise,	it	constitutes	a	rejection	of	the	original	offer,	combined	with	a	counteroffer.	It	

follows	 that,	 if	 the	 original	 offeror	 receives	 a	 qualified	 acceptance	 and	 does	 not	 express	

agreement,	there	is	no	contract;	he	is	not	obliged	to	reply	to	the	modified	acceptance,	although	

complete	silence,	after	its	receipt,	hardly	constitutes	good	business	practice.		

Example:	

In	 the	 case	 of	 Northland	 Airliners	 Ltd.	 v.	 Dennis	 Ferranti	 Meters	 Ltd.,	 the	 sellers,	 a	

company	in	North	Wales,	negotiated	with	the	buyers,	a	Canadian	company,	for	the	sale	of	

an	amphibian	aircraft.	 The	 sellers	 sent	 the	 following	 telegram:	 "Confirming	 sale	 to	 you	

Grummond	Mallard	 aircraft	 .	 .	 .,	 Please	 remit	 £5,000."	 The	 buyers	 replied:	 "This	 is	 to	

confirm	your	cable	and	my	purchase	Grummond	Mallard	aircraft	terms	set	out	your	cable	

.	 .	 .	 £5,000	 sterling	 forwarded	 your	 bank	 to	 be	 held	 in	 trust	 for	 your	 account	 pending	

delivery	.	.	.	Please	confirm	delivery	to	be	made	thirty	days	within	this	date."	The	sellers	did	

not	reply	but	sold	the	aircraft	to	a	third	person	at	a	higher	price.		

The	Court	of	Appeal	held	that	there	was	no	contract.	The	buyers'	reply	 introduced	two	

new	 terms,	 one	 as	 to	 payment	 and	 the	 other	 as	 to	 delivery,	 and	 the	 sellers	were	 not	

bound	to	reply	to	this	counteroffer.	

	

Discussion:	There	were	only	these	two	differences	between	the	offer	and	the	acceptance:	

1.	purchase	price	to	be	held	in	trust	by	the	bank	until	delivery	of	the	aircraft	

2.	delivery	time	set	to	thirty	days.	

Is	it	right	to	assume	that	no	agreement	at	all	was	reached	only	because	of	these	differences.	
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The	rule	that	a	modified	acceptance	always	constitutes	a	counteroffer	and	can	be	rejected	by	the	

original	offeror	by	mere	silence	is	extremely	rigid	in	its	generality.	The	additional	terms	are	to	be	

construed	as	proposals	for	addition	to	the	contract.	Between	merchants	such	terms	become	part	

of	the	contract	unless:	

• the	offer	expressly	limits	acceptance	to	the	terms	of	the	offer;	

• they	materially	alter	it;	or	

• notification	of	objection	to	them	has	already	been	given	or	is	given	within	a	reasonable	

time	after	notice	of	them	is	received.	

	

4.2.	Acceptance	Subject	to	Seller’s	General	Conditions	

Often,	 both	 the	 seller	 and	 the	buyer	use	 general	 conditions	when	 they	enter	 into	 contractual	

agreements.	Naturally	the	seller’s	general	conditions	will	be	favourable	to	himself	and	vice	versa.	

Often,	both	the	seller	and	the	buyer	will	make	references	to	their	own	general	conditions	when	

they	are	negotiating	a	contract.	E.g.	the	seller	would	write	on	his	offer:		

“Our	general	conditions	of	sale	apply	to	all	agreements.”	The	buyer	would	write	on	his	

letter	of	acceptance:	“Acceptance	is	subject	to	our	general	conditions	of	purchases.”	

Obviously,	only	one	set	of	general	conditions	can	be	included	in	the	contract.	How	could	as	judge	

decide	which	set	has	become	a	part	of	the	contract?		

Sometimes,	the	same	parties	have	already	done	many	transactions	together.	If	these	transactions	

already	have	been	subject	e.g.	to	the	seller’s	general	conditions,	a	judge	might	conclude	that	the	

parties	did	not	mean	to	use	the	buyer’s	general	conditions	 in	this	new	transactions	and	would	

hold	that	the	seller’s	conditions	have	become	part	of	the	agreement	as	both	parties	would	not	

have	bargained	for	anything	else.			

The	acceptance	by	the	buyer	"subject	to	our	conditions	of	purchase"	represents	 in	strict	 law	a	

rejection	of	the	seller's	offer	combined	with	a	counteroffer	by	the	buyer.	As	this	makes	the	whole	

agreement	void,	the	courts	will	be	reluctant	to	reach	this	conclusion	 if	the	transaction	and	the	

subsequent	conduct	of	the	parties	disclose	a	clear	intention	to	be	bound	by	their	agreement.	In	
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these	cases	 the	 seller	who	wishes	 to	be	on	 safe	ground	 should	obtain	 the	buyer's	unqualified	

confirmation	before	carrying	out	the	contract,	particularly	when	the	negotiations	were	conducted	

by	correspondence.		

If	you	use	general	conditions	(“small	print”)	in	concluding	contracts,	make		

																										sure	they	are	properly	incorporated	through	a	clear	and	unambiguous		

																										reference	in	the	contract.		

	

4.3.	Communication	of	Acceptance	

The	general	rule	is	that	a	contract	is	made	when	the	acceptance	is	communicated	to	the	offeror.	

If	 it	 is	necessary	 to	determine	where	 a	 contract	 is	 formed,	 it	 is	 logical	 that	 this	 is	 the	place	at	

which	the	acceptance	is	communicated.	"Communication"	is	a	technical	term	of	art;	it	means	that	

the	addressee	must	have	been	able	to	take	notice	of	the	statement	in	question.	The	statement	is	

duly	communicated	if	it	has	been	received	by	the	addressee,	even	if	for	one	reason	or	the	other	

he	has	not	read	it,	e.g.	because	in	his	internal	office	organisation	it	has	not	reached	him.	

This	is	the	so-called	“mailbox	rule”:	communication	has	taken	place,	when	the	letter	is	put	in	the	

mailbox	of	the	addressee.	

Question	for	discussion:	

Why	should	you	send	a	letter	by	registered	mail	if	it	is	sufficient	that	the	letter	is	put	into	

the	mailbox	 of	 the	 addressee	 and	 it	 is	 not	 necessary	 that	 he	 actually	 takes	 it	 out	 the	

mailbox?		
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5.	International	Sales	Contracts	
	

What	is	different	in	international	contracts	as	compared	to	purely	domestic	contracts?	

When	one	party	enters	into	a	commercial	contract	with	an	unfamiliar	and	distant	party	across	a	

country	border,	a	contract	takes	on	added	significance.	The	creation	of	an	international	contract	

is	 a	more	 complex	 process	 than	 the	 formation	 of	 a	 contract	 between	 parties	 from	 the	 same	

country	and	culture.	In	a	cross-border	transaction,	the	parties	usually	do	not	meet	face-to-face,	

they	 have	 different	 societal	 values	 and	 practices,	 and	 the	 laws	 to	which	 they	 are	 subject	 are	

imposed	by	different	governments	with	distinct	 legal	systems.	These	factors	can	easily	 lead	to	

misunderstandings	 and	 therefore	 the	 contracting	 parties	 should	 define	 their	 mutual	

understanding	 in	 contractual	 and	 preferably	 written	 terms.	 The	 role	 of	 a	 contract	 in	 an	

international	commercial	 transaction	 is	of	particular	 importance	with	regard	to	the	aspects	we	

will	discuss	today.	

	

	

6.	Balance	of	Power	
	

The	essence	of	a	contract	is	the	mutual	understanding	reached	by	two	parties	who	hold	adverse	

positions	 against	 each	 other.	 In	 most	 contractual	 situations,	 one	 party	 will	 have	 a	 stronger	

position	than	the	other.	For	example,	a	large	corporation	that	offers	goods	for	sale	may	be	able	to	

insist	on	contract	terms	that	are	highly	favourable	to	the	corporation,	while	restricting	the	rights	

of	 individual	 buyers.	 The	 corporation	 may	 offer	 a	 standard	 form	 sales	 contract	 with	 non-

negotiable	terms	-	“take	it	or	leave	it”	-	to	the	buyer.		

In	 cross-border	 transactions,	 there	 are	 new	 and	 different	 risks	 that	 influence	 the	 balance	 of	

power	in	bargaining:	
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6.1.	The	Party	Who	Drafts	the	Contract	

The	party	who	drafts	the	written	contract	has	an	advantage:	even	if	the	essential	contract	terms	

have	already	been	negotiated	and	agreed	by	both	parties,	the	drafting	party	will	typically	include	

provisions	that	are	more	skewed	to	his	favour.	For	the	other	party,	it	might	not	always	be	easy	to	

spot	those	potential	pitfalls,	especially	if	he	is	not	familiar	with	the	legal	language	used	and	with	

the	law	applicable	to	the	contract.	For	him	it	is	very	difficult	to	make	sure	about	what	needs	to	be	

put	 into	 the	 contract	 and	how	 to	 put	 it	 in	 the	 right	 language.	 Additionally,	 he	 is	 dealing	with	

somebody	who	has	a	different	background	and	a	different	way	of	doing	business.	This	calls	for	

adaptations	of	 the	contract	 to	protect	 the	parties	 from	the	additional	 risks	arising.	For	 further	

information	please	look	at	the	following	example.		

	

Example:	In	a	sales	contract,	the	parties	need	to	determine	the	time,	at	which	the	risk	of	

the	goods	being	lost	due	to	transport	damages	or	other	accidents	is	passed	from	the	seller	

to	the	buyer.	This	could	be	for	example	when	the	goods	leave	the	seller’s	factory,	when	

the	goods	are	loaded	into	a	ship	or	aircraft	or	when	they	arrive	at	the	buyer’s	warehouse.	

If	the	seller	drafts	the	written	contract,	he	may	provide	for	trade	terms	by	which	the	risk	

of	loss	passes	to	the	buyer	at	the	first	possible	moment	of	the	transfer,	thus	putting	the	

buyer	at	a	disadvantage.	

Obviously,	the	party	is	at	an	advantage	who	manages		

-	to	make	the	first	draft	of	the	agreement	and	

-	to	use	his	language	and	

-	to	have	also	his	own	law	applicable	and	

-	to	have	his	national	courts	hear	disputed	of	the	case.	
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6.2.	The	Party	Familiar	With	Written	Contracts	

In	cross-border	transactions,	the	balance	of	power	may	tip	toward	the	party	who	is	most	familiar	

with	written	contracts	and	who	 is	used	to	complex	contracts:	For	example,	agreements	 in	 the	

Anglo-American	 legal	 tradition	 tend	 to	be	very	detailed,	 complex	and	 full	of	wording,	which	 is	

difficult	 to	 understand.	Often	 you	will	 not	 be	 able	 to	 conclude	 an	 agreement	which	 does	 not	

include	such	language,	if	the	other	party	comes	from	a	country	that	has	a	more	highly	developed	

system	of	contract	enforcement.	This	party	may	insist	on	terms	that	are	common	in	his	or	her	

domestic	 contracts	 and	 the	 other	 party,	 with	 less	 understanding	 of	 these	 terms,	 may	 simply	

acquiesce.	

Example:	A	clause	that	is	frequently	inserted	into	contracts	in	the	United	States	is,	“Time	

is	of	the	essence.”	A	Swiss	reader	might	not	think	that	this	clause	has	a	specific	meaning.	

But	according	to	US	law,	if	such	a	clause	is	included,	failure	to	perform	the	contract	within	

the	time	allowed	is	considered	a	material	breach	of	the	contract,	entitling	the	other	party	

to	claim	damages	or	other	remedies.		

In	this	case,	a	single	word	which	looks	very	harmless	has	a	very	important	meaning.	In	this	

contract,	 each	 word	 has	 to	 be	 looked	 at	 closely!	 In	 other	 cultures	 that	 place	 more	

emphasis	 on	 continuing	 business	 relationships,	 this	 clause	 has	 little	meaning,	 because	

contract	terms	are	commonly	renegotiated	to	allow	for	a	party’s	difficulties	in	performing	

the	contract.		In	this	case	the	ongoing	relationship	is	more	important	than	the	one-time	

deal.	

	

7.	Cultural	Issues	to	Be	Dealt	With	in	International	Contracts	
	

A	well-drafted	 contract	 can	help	 to	 insure	 that	parties	who	have	diverse	 cultural	backgrounds	

reach	a	mutual	understanding	about	their	rights	and	obligations.	All	contracting	parties	come	to	

the	table	with	individual	expectations	which	in	turn	tint	their	understandings	of	the	terms.	What	

is	reasonable	to	one	may	not	be	to	the	other.	 In	this	case	mutual	understanding	-	an	essential	

element	in	the	creation	of	an	enforceable	contract	-	is	lacking.	



 13 

When	dealing	with	a	distant	party	 in	 another	 country,	 you	may	be	uncertain	of	 the	extent	 to	

which	 that	 party	 is	 making	 a	 commitment	 to	 perform	 the	 contract.	While	 you	 are	 no	 doubt	

serious	about	the	bargain,	you	have	no	evidence	as	to	whether	the	other	party	has	equal	resolve.	

Does	timely	delivery	of	your	order	have	the	same	importance	to	the	other	party	as	it	does	

to	you?	 Is	 the	other	party	committed	 to	producing	quality	products	 that	meet	or	even	

exceed	your	expectations?		 	 	 	 	 	 	 	 				

Does	the	other	party	treat	the	contract	as	a	mere	“piece	of	paper”?		

	

Trust	is	built	on	the	personal	commitment	that	each	party	demonstrates	to	the	transaction,	and	

therefore	 this	 aspect	 of	 any	 transaction,	 whether	 domestic	 or	 international,	 is	 especially	

significant.	Obviously,	you	can	never	put	all	the	expectations	to	the	other	party	into	the	contact.	

Therefore	 the	 other	 party	 may	 behave	 in	 an	 unexpected	 way	 without	 actually	 breaking	 the	

contract.	

Question:	If	you	have	a	good	contract,	you	can	force	the	other	party	to	perform	according	

to	 the	 terms	of	 the	 contract.	 So	why	 should	mutual	 trust	 and	 the	 commitment	of	 the	

other	party	matter	to	you?	

	

8.	Differences	in	Business	Practices	
In	any	contractual	arrangement,	it	is	important	that	the	rights	and	obligations	of	each	party	are	

clearly	established.	If	the	terms	of	the	contract	are	absent	or	ambiguous,	the	parties	will	probably	

not	be	able	 to	perform	the	contract	without	 first	clarifying	or	modifying	 the	 terms.	Moreover,	

enforcement	will	be	unpredictable,	because	a	court	will	have	to	imply	terms	on	what	the	court	

believes	would	have	been	the	intent	of	the	parties.	The	court	might	have	a	completely	different	

view	of	what	is	“reasonable”	and	“fair”	than	you	have.		

Therefore,	differences	in	business	practices	matter	a	 lot.	With	contracts	made	between	parties	

within	the	same	country,	missing	or	indefinite	terms	may	be	filled	in	by	local	 laws	or	practices.	

The	rationale	is	that	the	parties	likely	intended	to	follow	the	local	laws	and	practices	with	which	
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they	are	 familiar.	But	 if	 the	parties	are	 from	different	 countries,	 their	 intentions	 cannot	be	 so	

easily	implied	because	they	use	dissimilar	business	practices.	

A	good	contract	adapted	to	the	individual	situation	is	the	necessary		

																										basis	of	a	good	transaction,	but	it	is	not	the	solution	to	all	problems		

																										that	may	come	up	in	an	international	transaction.	

	

9.	Governing	Law	
	

9.1.	Applicable	Sales	Law	

Before	any	question	of	substantial	 liability	can	be	considered	the	national	 law	which	applies	to	

the	contract	has	to	be	established.	The	answer	is	provided	by	the	rules	on	the	conflict	of	laws.	

Conflicts	of	laws,	also	called	international	private	law,	are	a	specific	branch	of	the	law.	Basically	it	

deals	with	three	main	questions:		

If	there	is	an	international	relationship,		

1)	Which	national	laws	are	applicable?	

2)	 Which	 country’s	 courts	 are	 competent	 to	 hear	 cases	 arising	 out	 of	 this	 international	

relationship?	

3)	 Under	 which	 circumstances	 (conditions)	 can	 judgements	 rendered	 abroad	 be	 enforced	 in	

another	country?	
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Hypothetical	case:	

Müller	AG	of	Olten	sells		5’000	Swiss	Army	pocket	knives	to	American	Eagle	Outfitters	Inc.	

of	Urbana,	Illinois,	US.		

If	 any	 issue	with	 the	 quality	 of	 the	 knives	 should	 come	 up,	 should	US	 or	 Swiss	 law	 be	

applicable?	Should	US	or	Swiss	courts	decide	on	the	claims	of	American	Eagle?	Should	the	

judgment	of	an	American	court	be	enforced	by	the	Swiss	authorities?	

	

If	 the	contract	of	sale	 is	governed	by	 foreign	 law,	 it	 should	be	borne	 in	mind	that	 the	rules	of	

foreign	 law	may	 be	 different	 from	 those	 of	 your	 own	 country’s	 law.	 Thus,	 in	 some	 European	

countries,	such	as	France,	Italy,	Germany	and	Greece,	if	the	seller	delays	the	delivery	of	the	goods	

and	no	 time	 is	 fixed	 for	 the	delivery,	 the	buyer	must	normally	demand	delivery	and	allow	the	

seller	 a	 reasonable	 time	 for	performance	before	he	 can	 treat	 the	 contract	as	 repudiated.	This	

requirement	of	“mise	en	demeure”		 is	unknown	in	Anglo-American	law.	Anglo-American	law	is	

much	 stricter	 in	 this	 respect	 and	 entitles	 the	 innocent	 party	 at	 once	 to	 treat	 the	 contract	 as	

repudiated	when	a	 reasonable	 time	 for	delivery	has	expired.	 (Probably	 this	 is	why	 there	 is	no	

term	equivalent	to	the	French	“mise	en	demeure”.	The	English	term	“grace	period”	is	not	exactly	

the	 same,	 as	 it	 does	 not	 require	 the	 buyer	 to	 formally	 and	 expressly	 demand	 delivery	 of	 the	

goods).		

country		 legal	regulation:		

The	 statutory	 period	 within	 the	 buyer	 has	 to	 notify	 the	 seller	 of	 the	
defective	products	is	/	amounts	to		

England	 "a	reasonable	time"	

Swiss	and	Scandinavia	 "at	once"	

Germany	 "without	delay"(unverzüglich),	if	the	parties	are	business	partner		

Italy	 within	eight	days	

Spain		 	within	four	days	-	as	regards	packed	goods	(vicios	occultos)																									
within	30	days				-	as	regards	hidden	defects	(vicios	internos)	

France	 "within	a	short	time"	(dans	un	bref	delai)	
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Another	example	is	the	question	when	exactly	ownership	passes	to	the	buyer	of	the	goods:		

countries	 legal	regulation:	

the	transfer	of	ownership	

England,	 the	 United	 States	 of	 America,	 France,	
Belgium,	Italy	and	Portugal	

the	property	in	the	goods	sold	passes	when	the	parties	intend	it	to	pass	

Netherlands,	Spain,	Germany,	the	Argentine,	Brazil,	

Chile	and	Columbia	

the	intention	of	the	parties	to	pass	is	supported	by	the	actual	delivery																																		
of	the	goods	

	

These	 very	 considerable	 differences	 in	 the	 national	 sales	 law	 are	 not	 helpful	 to	 international	

trade.		

	International	Private	Law	

													IPL	deals	with:	

-	applicable	law	to	an	international	contract	

-	jurisdiction	(courts	competent	to	hear	cases)	

-	enforcement	of	foreign	judgments.	

	

When	trading	internationally,	parties	frequently	assume	that	they	can	operate	in	accordance	with	

their	 own	 domestic	 laws	 and	 practices.	 This	 assumption	 is	 erroneous:	when	 you	 trade	 across	

country	borders,	you	are	subject	to	not	only	the	laws	of	your	own	country,	but	also	to	the	laws	of	

other	countries	where	you	do	business.	This	is	the	case	even	if	you	never	even	physically	enter	

the	other	countries	-	merely	selling	goods	by	mail	or	electronic	means	may	establish	a	sufficient	

connection	to	bring	you	within	the	jurisdiction	of	another	country.	
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To	 a	 certain	 extend	 you	 can	 control	 which	 country’s	 law	 is	 applicable	 to	 your	 particular	

transaction	by	expressly	setting	forth	the	law	that	will	govern	the	contract	(choice	of	law	clause)	

and	which	courts	shall	be	competent	to	hear	disputes	(choice	of	forum	clause).	

It	is	also	your	own	responsibility	(be	it	as	a	seller/exporter	or	a	buyer/importer)	to	know	all	legal	

regulations	applicable	to	your	contract.	Lack	of	knowledge	is	not	a	defence	to	a	criminal	charge	

or	a	civil	 lawsuit.	Therefore,	 it	 is	essential	that	you	know	and	understand	the	legal	 implications	

and	boundaries	of	trading	not	only	in	your	own	country	but	also	abroad.	Be	aware	that	you	may	

become	subject	to	business,	income	and	sales	taxation	abroad.	If	you	do	not	include	these	taxes	

into	your	price	calculation,	a	profitable	transaction	could	turn	into	a	loss-making	one!	

In	the	case	of	export	of	goods,	the	seller	has	to	make	sure,	that	the	goods	sold	are	fit	to	be	marketed	

in	the	country	of	destination	which	means	that	they	are	in	compliance	with	all	local	rules	and	

regulations.		

With	regard	to	the	rules	of	law,	the	excuse	“I	didn’t	know”	is	not		

																											valid!	It	is	your	own	duty	to	know	your	obligations	–	not	only	in	your		

																											own	country’s	law	but	also	in	those	countries	you	trade	with!	
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10.	The	Sales	Transaction	

	

10.1.	Issues	To	Be	Considered	by	the	Buyer	
• Safeguards:	 As	 a	 buyer,	 you	 should	 seek	 assurances	 of	 quality	 and	 protection	 against	

defective	 or	 damaged	 goods	 or	 unsatisfactory	 services.	 Make	 sure	 that	 you	 receive	

sufficient	warranties1	in	the	contract.	Do	not	rely	on	contractual	remedies	only,	but	try	to	

make	sure	about	the	quality	and	reliability	of	your	partner.	E.g.,	try	to	make	background	

checks	and	get	references	on	the	seller	who	is	unknown	to	you.	Seek	proof	of	the	seller’s	

claimed	capabilities,	test	a	sample	of	the	goods,	observe	the	seller’s	services	in	action	or	

agree	to	low-risk	contract	as	a	trial	run.	

• International	Shipping:	If	the	seller	is	not	responsible	for	transporting	goods	to	your	door,	

you	will	have	to	arrange	and	pay	for	at	least	part	of	the	shipping.	Be	aware	of	the	fact	that	

the	shipping	costs	often	make	it	impossible	to	send	back	defective	or	damaged	goods	to	

the	seller	and	therefore	you	need	repairs	and	replacements	on	the	spot.	

• Customs	Clearance:	If	the	seller	is	not	responsible	for	handling	all	customs	issues,	you	will	

be.	Costs	of	customs	clearance	may	involve	the	costs	for	preparation	of	the	documents	to	

satisfy	customs	authorities,	for	temporary	holding	or	storage	of	the	goods	while	awaiting	

clearance	and	 for	making	 the	goods	available	 for	 inspections.	 Fees	must	be	paid.	Even	

more	 important	are	 value	added	 taxes	 (VAT).	 E.g.	 if	 you	 import	 goods	 from	abroad	 to	

Switzerland,	you	have	to	pay	7.6%	of	Value	Added	Tax.		

• Insurance:	You	should	consider	obtaining	insurance	against	the	risk	of	loss	or	damage	to	

the	goods	in	transport.	Another	issue	is	the	question	of	product	liability.	If	you	resell	the	

goods	you	import	you	may	become	liable	to	a	consumer	who	is	injured	when	using	the	

product.	 On	 the	 other	 hand,	 if	 your	 goods	 are	 exported	 and	 they	 cause	 damage	 to	 a	

person	abroad,	you	might	become	liable	for	those,	be	it	directly	out	of	products	liability,	

be	it	indirectly	from	contractual	liability.	

																																																													

1 Warranties are specific promises of the seller about the quality of the goods or services sold (e.g. capacity of the 
machines, its functions, precision etc.) and the performance of the contract (time, place delivery, additional services 
like manuals of use, installation, training of users, after-sales service, rights of the buyer in case of defects of the 
products and damages done). 
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• Interruption	of	Business:	Delays	are	much	more	common	 in	 international	 transactions.	

Therefore,	you	must	consider	whether	you	will	have	any	interruption	of	your	business	if	

the	goods	arrive	late.	

• Travel	related	costs:	Consider	the	costs	and	the	time	needed	for	international	travel	as	

you	will	need	to	meet	with	the	seller	not	only	to	conclude	the	contract	but	also	later,	to	

ensure	complete	performance	of	the	contract.	

• Third-Party	Expenses:	When	goods	or	services	are	being	delivered	across	borders,	the	risk	

of	 delay	 and	 even	 non-performance	 is	 considerably	 increased	 because	 of	 factors	 that	

cannot	be	controlled	by	either	party,	such	as	national	and	international	political	events,	

customs	 clearance	 and	 transport	 over	 long	 distances	 involving	 different	 means	 of	

transportation	 (road,	 sea,	 air).	 You	 might	 have	 to	 turn	 to	 outside	 specialists	 for	

troubleshooting.	You	need	local	service	providers	to	help	you	–	it	is	difficult	to	find	reliable	

partners	and	get	into	a	good	working	relationship	with	them.	

• Replacement	Goods	or	Services:	If	satisfactory	goods	do	not	arrive	at	all	or	not	in	time	or	

if	the	services	delivered	are	not	adequate,	you	might	have	to	look	for	replacement	goods	

from	other	providers.	All	this	will	lead	to	considerable	costs	outside	the	contract.			

• Service:	 Both,	 buyer	 and	 seller	 will	 ask	 themselves	 several	 questions	 relating	 to	 the	

transaction.	

The	buyer	 The	seller	/	exporter	

• Is	the	seller	able	to	provide	sufficient	service	for	
the	product?		

• Does	he	maintain	a	sufficient	organisation	in	your	
country?	

• Does	he	have	a	sufficient	stock	of	spare	parts	and	
a	team	of	qualified	technicians?	

• What	kind	of	local	organization	does	he	need	to	
set	up	in	order	to	maintain	a	sufficient	level	of	
after-sales	service?	

• How	can	he	guarantee	the	service	level	needed	
and	expected	for	his	products?		

	

• Inspection	 of	 Goods:	 Goods	 have	 to	 be	 shipped	 over	 a	 long	 distance	 and	 by	 various	

means	 of	 transportation.	 As	 a	 result,	 they	 may	 suffer.	 Even	 if	 the	 seller	 provides	 for	

warranties,	 it	 is	 important	that	you	have	the	right	to	inspect	the	goods	before	they	are	
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shipped	because	you	would	like	to	make	sure	that	they	are	in	good	condition	before	they	

are	shipped.	Exercising	warranty	rights	or	sending	the	defective	goods	back	can	be	very	

burdensome.	Inspections	of	the	goods	before	shipment	are	of	special	importance	if	you	

are	 yourself	 responsible	 for	 the	 shipment	 of	 the	 goods	 and	 if	 you	 carry	 the	 risk	 of	

damages	to	the	goods.	Very	common	is	the	use	of	neutral	experts	for	the	inspection	of	

goods	(e.g.	SGS	Surveillance).	Inspections	should	take	place	at	the	moment	when	the	risk	

of	the	goods	being	damaged	or	destroyed	passes	on	to	the	buyer.	

• Delivery	Terms:	 The	delivery	 terms	will	determine	at	which	exact	 time	you	will	be	 the	

owner	of	the	goods	and	when	you	will	assume	risk	of	loss	or	damage	of	the	goods.	In	the	

same	clauses	there	might	be	obligations	for	you	to	provide	for	transport	and	insurance.	

We	will	come	back	to	this	topic	in	the	next	lesson.	

	

10.2.	Issues	to	Be	Considered	by	the	Seller	

• Product	Adaptations:	 International	markets	may	require	modification	of	your	goods	or	

services	 to	 follow	 the	 prevailing	 national	 law.	 You	 may	 need	 to	 meet	 legal	 labelling,	

marking	 and	 advertising	 requirements.	 These	 requirements	 are	 not	 to	 be	

underestimated:	You	will	have	 to	 translate	 instructions	manuals,	warning	 labels	and	all	

promotional	 products	 into	 the	 local	 language.	 Typical	 for	 these	 obligations	 are	

pharmaceutical	 products:	 each	 country	 has	 separate	 regulations	 regulating	 how	 the	

product	must	be	packed,	labelled,	described,	marketed	and	where	it	may	be	sold.	

Example:	The	importation	of	cream	from	Germany	to	Switzerland	was	stopped	by	

the	Swiss	authorities	because	the	containers	were	labelled	with	the	German	word	

“Sahne”	 instead	 of	 the	 word	 commonly	 used	 in	 Switzerland:	 “Rahm”.	 The	

authorities	were	of	the	opinion	that	this	could	mislead	the	Swiss	consumers	about	

the	content.	

• International	 Shipping	 and	 Insurance:	 You	might	 have	 to	 agree	 to	 be	 responsible	 for	

transporting	the	goods	and	providing	for	insurance	coverage.		
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• Customs	Clearance:	Depending	on	the	deal	you	are	able	to	negotiate	with	your	contract	

partner,	 you	 may	 be	 responsible	 for	 clearing	 the	 goods	 through	 the	 customs	 in	 the	

country	of	importation.	Be	aware	that	then	you	might	also	be	responsible	for	paying	the	

costs	of	customs	processing,	custom	duties,	custom	processing	charges,	special	license	or	

permit	 fees	 and	 -	 very	 important	 -	 value	 added	 taxes	 (VAT).	Who	 needs	 to	 pay	 these	

costs,	 should	 be	 agreed	 upon	 in	 the	 sales	 contract.	 Else	 it	 depends	 on	 the	 place	 of	

performance.	If	the	seller	has	to	ship	the	goods	to	the	buyer’s	place,	one	can	assume	that	

he	 also	 has	 the	 duty	 to	 bring	 the	 goods	 through	 the	 customers	 and	 to	 pay	 all	 costs	

involved	with	customs	clearance.	But	this	is	not	an	established	rule,	so	a	dispute	over	the	

cost	is	likely,	if	the	parties	do	not	add	a	specific	clause	to	the	contract.			

• Insurance:	if	you	are	the	producer	of	a	good,	you	may	become	liable	to	a	consumer	who	

is	injured	when	using	the	product.	

• Method	of	Payment:	Payment	should	usually	be	made	by	a	method	that	 is	considered	

secure	by	the	parties.	If	the	buyer	has	paid	regularly	in	past	transactions,	sending	him	an	

invoice	after	delivery	might	be	satisfactorily	secure	(this	is	also	called	an	“open	account”).	

If	 not,	 the	 seller	 should	 insist	 on	 another	 method.	 The	 basic	 methods	 of	 payment	 in	

international	 transactions	 are	 prepayment,	 documentary	 letter	 of	 credit,	 documentary	

collection	or	draft	and	other	terms	of	payment.	We	will	discuss	means	of	 international	

payments	in	a	later	lecture.	

• Currency:	 The	 relative	 value	 of	 different	 currencies	 is	 constantly	 changing.	 Therefore,	

there	 is	 the	 additional	 risk	 that	 a	 foreign	 currency	 could	 change	 in	 value	 before	 a	

transaction	is	complete,	in	which	case	the	parties	would	receive	less	or	more	money	than	

expected.	Parties	often	agree	to	use	the	currency	of	a	major	trading	country	in	order	to	

minimize	risks	of	currency	fluctuation	(US	Dollars,	Euros,	English	pounds).	Be	aware	that	in	

many	countries	there	are	restrictions	on	foreign	exchange,	meaning	that	it	is	not	possible	

for	the	importing	party	to	pay	with	hard	currency.		
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10.3.	Common	Issues	to	Be	Considered	

• Make	 a	 Final	 and	 Definite	 Agreement	 before	 You	 Act	 on	 It:	 Imagine	 that	 you	 have	

agreed	to	buy	a	new	machine	and	the	seller	sends	you	a	written	contract.	You	modify	a	

few	 terms	of	 the	 contract	 and	 send	 it	 back.	 In	 reliance	on	 the	 contract,	 you	hire	 new	

employees	to	operate	the	machine,	you	make	additional	space	in	your	factory,	you	make	

contracts	for	the	products	to	be	sold.	Then	the	machine	never	arrives.	You	sue	the	seller	

in	court	for	delivery	of	the	machine	but	the	seller	argues	successfully	that	your	alterations	

to	the	contract	were	material	and	he	didn’t	accept	those	and	as	a	result	there	was	never	a	

contract	formed.	The	moral	of	this	story:	Always	make	double	sure	that	the	contract	has	

been	 agreed	 to	 exactly	 as	 you	 expect	 it	 to	 be	 and	 only	 then	 take	 action	 in	 order	 to	

prepare	for	the	execution	of	the	contract.	

• Verify	 the	 Other	 Party’s	 Authority	 to	 Make	 the	 Contract:	 Make	 sure	 that	 the	

representative	 of	 the	 other	 party	 is	 sufficiently	 authorized	 to	 sign	 the	 contract	 for	 his	

company.	In	Civil	Law	countries,	the	registers	of	commerce	define	who	is	allowed	to	sign	

which	 contracts.	 In	 other	 countries	 –	 like	 the	 U.S.	 –	 you	 have	 to	 rely	 on	 company	

documents	that	show	that	the	representative	is	a	director	of	the	company	and	therefore	

authorized	to	enter	into	contracts.		

Example:			

What	 happens	 if	 you	 send	 goods	 to	 a	 foreign	 company	 and	 then	 the	 recipient	

claims	that	the	person	who	signed	the	contract	had	no	authority	to	do	so?	

• Alterations	to	the	Contract:	 If	you	need	to	make	additions	or	alterations	to	the	original	

contract,	use	the	same	form	as	the	original	contract.	Do	not	rely	on	oral	agreements.		

It	is	common	to	insert	a	clause	in	the	contract	saying	that	additions				

																																																						and	changes	in	the	agreement	are	valid	only,	if	they	are	put	in		

																																																						writing.		
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• Termination	Rights:	 If	 the	performance	of	the	contractual	obligations	becomes	difficult	

due	to	circumstances,	the	parties	might	want	to	end	the	contract.	 If	the	parties	do	not	

agree	on	terminating	the	contract,	one	party	may	only	terminate	the	contract	unilaterally	

if	there	is	a	contract	clause	allowing	it	to	do	so	or	if	there	are	exceptional	reasons	(serious	

breach	of	contract	by	the	other	party).	In	international	contracts,	the	termination	clause	

takes	on	added	significance	because	there	are	many	more	threats	to	the	full	performance	

of	the	contract	than	in	purely	domestic	contracts.	Examples	for	these	additional	threats	

are	long	distance	transports,	customs	clearance,	different	markets	and	customs,	distinct	

economic	and	political	forces.	If	the	reasons	for	termination	are	not	expressly	covered	by	

the	 contract,	 courts	 are	 likely	 to	 find	 that	 termination	 is	 possible	 only	 if	 there	 is	 a	

reasonable	justification.		

	Add	a	termination	clause	into	the	contract:	When	are	you	allowed			

																											to	terminate	the	contract?	Examples	for	possible	reasons:	

											 -	if	the	other	party	is	late	with	payments,	

		 	 	 											 -	if	the	other	party	is	unlikely	to	perform	his	contract,	

											 -	if	the	other	party	falls	into	bankruptcy,	

											 -	for	no	specific	reason	(“termination	without	cause”)	

											 -	force	majeure	cases.		

	

10.4.	Standard	Contract	Forms	

Often	parties	are	tempted	to	use	standard	contract	forms	in	order	to	save	on	attorney’s	fees.	This	

can	be	an	efficient	way	to	conclude	contracts,	especially	if	the	standard	forms	are	of	high	quality	

and	drafted	by	a	recognized	trade	body.		

However	there	are	many	pitfalls	to	this	“do	it	yourself	approach”:	

• Such	 contracts	 are	 often	 downloaded	 from	 unknown	 sources	 on	 the	 internet.	 Their	
quality	and	their	bias	is	dubious.	
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• A	pre-printed	 contract	may	 fail	 to	 provide	 for	 circumstances	 unique	 to	 your	 particular	

business	transaction.	

• The	standard	form	may	include	complex	terms	that	will	not	be	understood.	

• On	 the	other	hand	 it	might	be	 too	 simple	and	omit	 terms	necessary	 for	 the	 complete	

protection	of	your	rights.	

• It	may	fail	to	contain	terms	that	are	mandatory	under	the	applicable	law	or	unenforceable	

under	the	applicable	law	making	the	whole	contract	or	parts	of	it	void.	

• If	the	other	party	also	uses	standard	contract	forms,	there	will	be	a	dispute	over	which	

forms/clauses	to	use.	

The	use	of	these	standard	contract	forms	is	even	more	problematic	in	international	agreements:	

• Standard	contract	 forms	are	usually	carefully	drafted	to	comply	with	a	specific	national	

law	 and	 for	 a	 specific	 line	 of	 business.	 This	 might	 not	 be	 the	 law	 applicable	 to	 your	

agreement	and	the	same	line	of	business.		

• Standard	 contract	 forms	 are	 usually	 drafted	 for	 domestic	 agreements,	 not	 for	

international	 transactions	 and	might	 therefore	 not	 provide	 solutions	 for	 the	 additional	

pitfalls	in	international	transactions.	

• Standard	contract	forms	usually	do	not	account	for	the	differences	in	cultural	approaches	

to	 cultural	 arrangements.	 The	 special	 situation	 in	 an	 international	 transaction	 might	

require	a	totally	different	style	of	contract	drafting.		

• They	might	not	contain	suitable	solutions	for	the	specific	cultural	issues	of	international	

transactions.		

Standard	contract	should	be	used	as	a	guideline	during	the	contract		

			 	 											negotiations.	However	they	never	replace	the	consultancy	of	a	jurist		
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the correct description of a good for the purpose of international commerce 
 
the guarantee for the buyer that the goods will be of the quality specified in the quotation 

an offer the buyer can accept and thereby make the contract binding 

the invitation to the buyer to make an offer. 

the branch is legally independent from the parent company 
 
the subsidiary is merely a dependent subdivision of the parent company 
 

the branch is legally an integral part of the parent company whereas the subsidiary  is a   
separate legal personality. 

that the buyer will not pay the goods delivered 

of liability towards the buyer if the goods delivered are defective or not fit for purpose 

of not earning commissions if no goods are sold 

																																	regardless	of	whether	a	national	pr	an	international	contract	is		

																																	concerned.		

	
	
Sample	Exam	Questions	and	Cases:	
	

1.1 Question 
	

A quotation for the sale of a good is 
 
q 
 
q 
 
q 
 
q 
	

 
1.2 Question 
 
One main difference between a branch and a subsidiary is that 
 
q 
 
q 
 

q 
	

	

1.3 Question 
 
The agent representing the seller in a foreign country carries the risk 
 
q 
 
q 
 
q 
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Task 2 (4 points) 
 
Mr. and Mrs. Meier book a “Florida Holiday Package” with the “Alltours” travel agency, 
comprising the flights with Swiss Airlines from Zurich to Miami and back, a rental car from 
Hertz for two weeks and rooms in Hilton hotels in different cities. “Alltours” has a sign at the 
entrance reading “Official Swiss Agent”. Mr. and Mrs. Meier have received vouchers with 
“Alltours’” name, address and logo on it that are taken by Swiss, Hertz and the Hilton hotels. 

The journey turns out to be a disappointment for Mr. and Mrs. Meier, the flight was delayed 
by 12 hours due to “technical problems”, the car was not the Chevrolet Corvette they had 
chosen and in one hotel they were told that no reservation hat been made and the hotel was 
fully booked. Back in Switzerland, Mr. and Mrs. Meier decide to claim damages. 
	

Discuss who could be liable to them for which cause. 
	

 
 
 
 
 
Task 3 (6 points) 
 
Mueller AG of Olten, Switzerland, manufactures elevators for high-rise buildings. They would 
like to sell the elevators in Brazil. They ask you for your reasoned advice on how they should 
proceed to market them. The criteria for them are: 
 

- low costs for setting up local marketing 
 
- low commercial risk in case of failure to enter the market 
 
- low liability risk should the elevators be defective and damage Brazilian citizens 
 
- lack of own expertise of the Brazilian market 
 
- technical service and maintenance of the elevators delivered must be on high level. 
 
 
What kind of marketing organisation do you recommend to Mueller AG and why? What are 
the advantages and disadvantages of your recommendation in this case? 
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Task 4 (6 points) 
 
Mueller Corp. of Olten and Mercier Corp. of Paris, France, are in negotiations for an 
Authorized  Dealer  Agreement.  Mueller  Corp.  produced  high-tech  pumps  requiring  high- 
quality service and the maintenance of a large stock of spare parts. Mercier Corp. is willing to 
enter into the agreement only if it receives an exclusive right to distribute the pumps for 
France. 
 

Discuss which clauses Mueller should insist on adding to the agreement to make sure, the 
exclusive Authorized Dealer Agreement is advantageous in both legal and commercial terms.  
	

	

	

	

	

	

	

	

	

	

	 	


