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Jean G. Schtokal 

Shareholder and International Trade Lawyer at Foster, Swift, Collins & Smith, P.C. 
■ JSchtokal@fosterswift.com 

Over 20 years of practice in business and international law 
Appointed Chair of Michigan District Export Council-West by U.S. Secretary of Commerce 
Advisory Board of Michigan State University’s Center for International Business Education 
and Research 
Co-Chair of the Global Business Club of Mid-Michigan 
Best Lawyer’s in America (International Trade and Finance Law) 
Executive-in-Residence, Michigan State University – The Eli Broad College of Business, 
International Business Center 
Michigan Lawyers Weekly Women in the Law 2013 

mailto:JSchtokal@fosterswift.com
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Legal Issues Arise all Along the 
International Trade Spectrum 

Significant foreign 
presence 

Initial foreign 
sales 
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Why are Comprehensive Contracts Essential 
when Conducting International Business? 

They Reduce Risk 
■ Set forth obligations and responsibilities of each 

party. 
■ Avoid cultural misunderstand/language barrier. 
■ Force due diligence. 
■ Promote dispute resolution 
■ Add a layer of protection 



Minimize Risk with Comprehensive Partner Contracts 
Global Business Club of Mid-Michigan – February 16, 2017 

5 
 2017 Foster Swift Collins & Smith PC 

How are international contracts 
different than domestic contracts? 

What is U.S. law? 
How foreign law comes into play. 
Resolving disputes. 
Have to deal with additional risks/layers of 
protection. 
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U.S. and Foreign Laws Affecting 
the Relationship 

U.S. Laws:  U.S. laws follow you and your 
products/services when you do business in a 
foreign country 
Foreign Laws:  When you do business in a foreign 
country, laws there may apply to you and your 
transactions. 

There will be some — do your homework with 
your international trade lawyer and local 
counsel 
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U.S. and Foreign Laws Affecting 
the Relationship (cont’d) 

Examples – U.S. Laws affecting the 
Agent/Distributor Relationship 

■ U.S. Trade Embargoes and Sanctions 
■ U.S. Export Controls 
■ U.S. Foreign Corrupt Practices Act 
■ U.S. Antiboycott Laws 
■ Tax Laws 
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U.S. and Foreign Laws Affecting the 
Relationship (cont’d) 

Examples – Foreign Laws affecting the 
Agent/Distributor Relationship 

■ Protections for local Agents/Distributors (for example, 
termination restrictions and mandatory payments) 

■ Import Laws 
■ Product Regulations/Licenses/Registrations 
■ Commercial Agent Registration Requirements 
■ Competition Laws 
■ Tax Laws 
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Examples of Resources for Foreign Laws in 
Foreign/Agent Distributor Contracts 

globalEDGE Trade Law Compendium – 
https://globaledge.msu.edu/global-
resources/trade-law-compendium  
“Doing Business In” Guides (trade regulations, 
customs and standards) http://export.gov/ccg 
■ Example – Doing Business in Mexico – 

https://www.export.gov/article?series=a0pt000000
0PAuRAAW&type=Country_Commercial__kav  

https://globaledge.msu.edu/global-resources/trade-law-compendium
https://globaledge.msu.edu/global-resources/trade-law-compendium
http://export.gov/ccg
https://www.export.gov/article?series=a0pt0000000PAuRAAW&type=Country_Commercial__kav
https://www.export.gov/article?series=a0pt0000000PAuRAAW&type=Country_Commercial__kav
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Top 5 Issues to Address in Foreign 
Distributor/Agent Contract to Reduce Risk 

1. Clearly set forth obligations and responsibilities of 
each party. 

2. Decide your long term goals and craft the terms 
of the relationship to support your long term 
goals. 

3. Planning for changes in risk. 
4. Forethought regarding an exit strategy and what 

happens on termination of the relationship. 
5. Dispute resolution. 
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Why do Foreign Partner 
Relationships Fail 

U.S. Company 
Didn’t know how to 
grow market 
 
Didn’t invest in 
business growth 
 
Not ambitious enough 

Distributor 
Lack of support 
 
Impossible expectations 
 
Company politics 
 

From:  Harvard Business Review 
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What Does the Survey Mean? 

Wrong partner? 
Neither party invests enough? 
What’s needed for success changes over time? 
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End Where we Started 
1. Be the Selector, not the Selectee. 
 Select Distributors; don’t let them select you. 
2. Pick the Right Market. 
 Find the market; then find the distributor/agent. 
3. Keep your mind on the Goals. 
 Decide your long term goals; build strong incentives for appropriate goals. 
4. I always like a Good Ending. 
 Starting at the beginning, think of the ending. 
5. Remember Goldilocks and “just right.” 
 Give the distributor/agent a job they can handle – territory that fits, and 

save additional products and market segments for later. 
6. Be smart. 
 Know the U.S. law and foreign law that will apply to the relationship. 
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10 Key Issues to Reduce Risk in International 
Contracts with Business Partners 

Precursor — Ensure No Law Prohibits or Restricts the Intended 
Relationship 

■ OFAC 
■ CFIUS 
■ Import Laws 
■ U.S. Export Controls 
■ Antibribery Laws 

1. Proper Classification/Description of Relationship 
2. Scope (What is and is not included) 
3. Intellectual Property Protection/Rights/Licenses 
4. Compensation/Payment 
5. Responsibilities and Obligations of Each Party 
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Top 10 Key Issues . . . Cont’d 

6. Sales Terms and Conditions 
7. Tax and Employment Law Issues 
8. Term and Termination 
9. Compliance with Applicable Laws 
10.Choice of Law/Dispute Resolution 
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OFAC 



Minimize Risk with Comprehensive Partner Contracts 
Global Business Club of Mid-Michigan – February 16, 2017 

17 
 2017 Foster Swift Collins & Smith PC 

CFIUS 
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U.S. Export Controls 
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Anti-Bribery Laws 
Yara International 
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Q & A 
 

Jean G. Schtokal 
Foster, Swift, Collins & Smith, P.C. 

313 South Washington Square 
Lansing, Michigan 48933 

(517) 371-8276 
jschtokal@fosterswift.com 

 

mailto:jschtokal@fosterswift.com
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Presentation Terms of Use 
This presentation highlights specific areas of the 
law.  The information provided is current as of 
the date of the presentation.  Please consult an 
attorney to determine how the information 
applies to your specific factual situation. 
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Lansing     Grand Rapids 
313 S. Washington Square   1700 E. Beltline NE – Suite 200 
Lansing MI 48933    Grand Rapids, MI  49525 
(517) 371-8100 ● Fax (517) 371-8200  (616) 726-2200 ● Fax (616) 726-2299 
 
Holland     Detroit 
151 Central Avenue – Suite 260   333 W. Fort Street, 11th Floor 
Holland, MI  49423    Detroit, MI 48226 
(616) 796-2500 ● Fax (616) 796-2520  (248) 785-4725 ● Fax (248) 785-4726 
 
Southfield     St. Joseph 
28411 Northwestern Highway - Suite 500  728 Pleasant Street – Suite 204 
Southfield, MI 48034    St. Joseph, MI  49085 
(248) 539-9900 ● Fax (248) 851-7504  (269) 983-1400 ● Fax (269) 983-1401 
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