
Your partners to your 
next export market



Exporting can be profitable for 

a business looking to spread 

risk and enhance its customer 

base. As you begin to deal 

with customers in foreign 

countries and work with local 

partners, different laws, rules and 

regulations will apply, and you 

will need to consider additional 

compliance requirements – not 

only those here in the UK, but 

also the application of local 

laws in the destination country. 

We believe that this should 

not be viewed as a barrier to 

exporting, and Harrison Clark 

Rickerbys are here to help. 

By acquiring the right advice and 

assistance, we can advise you 

in respect of the considerations 

which must be given to the 

legal issues you may face in 

dealing with customers overseas 

to avoid disappointing, or 

expensive, consequences.

This leaflet explains the issues 

that should be addressed at 

each stage of progressing 

relationships with your customers 

and partners overseas.

Robert Capper 

Partner



STAGE 1 
What is my route to market?
There are various methods of entry into an overseas market ranging from direct 

selling to end customers, to setting up a joint venture or wholly-owned subsidiary 

in-country. Each has advantages and disadvantages and some methods may 

not be suitable for your business but may be a perfect fit for others.

The most common methods include:

Agent

Self-employed, may conclude customer 

contracts on behalf of your business, paid 

commission and/or remuneration for services.

Distributor

Purchases large volumes of stock 

on its own account and distributes 

throughout the territory (on an 

exclusive or non-exclusive basis).

Manufacturing under licence

Foreign manufacturer acquires a licence to 

produce the goods in-country. May or may 

not distribute throughout the territory in its 

own name (or may acquire licence to trade 

under the trade mark of UK business) and 

may or may not supply such goods back to 

the UK business for distribution in the UK.

Joint Venture

A partnership between a UK business 

and foreign entity, usually following the 

establishment of a separate ‘vehicle’ 

(company) in-country. Staff may be employed 

locally by the joint venture and/or staff may 

be seconded from each ‘parent’ company to 

provide services to the joint venture company.

Wholly owned subsidiary 

UK business incorporates new company in-

country. This is often the most difficult route 

to market as many jurisdictions require that a 

minimum percentage of the shareholding is 

owned by a foreign national/company. Local 

tax, employment and other compliance laws 

will apply which may be more onerous or 

very different to the laws of the UK. However, 

this method gives the UK business the most 

control of its business within the market.



Top 10 tips - Whether selling directly or 

manufacturing in-country, there are many 

issues which are common to exporters, such as:

1.   Do you need an export or import licence?

Many products fall into the definition of a 

‘dual-use’ item, where the product may not 

appear to have a military application, but can 

be adapted to build weapons or is otherwise 

subject to export controls. Surprisingly items 

such as software, ball bearings, chemicals 

and metals are included on the export 

control lists. It is a criminal offence to trade 

in such goods without a licence, therefore 

always check if a licence is required and/

or whether the destination country is subject 

to any embargoes or sanctions, as part of 

your standard export procedures. ‘SPIRE’ is 

an incredibly useful resource for exporters, 

enabling businesses to search an extensive 

database of products, to determine whether a 

licence is needed. On arrival in-country, local 

laws may also require an import licence for 

the goods to be cleared through customs. 

2. Bribery and Corruption

The UK Bribery Act is one of the most stringent 

pieces of legislation across the world 

concerning the eradication of corruption. 

British businesses can be held liable for acts 

committed outside of the EU, including acts 

which have not actually been committed 

by its own employees (‘connected persons’ 

such as agents can incur liability if a business 

has not proactively implemented policies and 

procedures to prevent occurrences of bribery 

and/or corruption). In addition to the Bribery 

Act, the USA also has in place legislation which 

provides for the prosecution of non-US citizens 

for acts committed whilst in the jurisdiction, or 

businesses with formal ties to the USA. There are 

still a notable number of businesses who do not 

consider it worthwhile or relevant to implement 

anti-bribery procedures. Our advice is that 

any business dealing with overseas customers 

should have procedures in place, regardless of 

turnover. Attitudes to the eradication of bribery 

and corruption differ greatly from country to 

country (including within the EU), and therefore 

the risk of incurring liability under the Bribery 

Act is immediately and dramatically increased 

upon commencement of trading overseas.

STAGE 2 
Preparing to do business in the market



3. Intellectual Property Rights

If your intellectual property rights are 

registered only within the UK, remember that 

you may only enforce your rights within the 

UK. If you plan to enter into new markets, 

due consideration should be given to the 

protection and enforcement of your rights 

within each particular country. Enforcement 

can often be incredibly expensive and often 

where rights are registered within a country, 

this does not wholly prevent any infringement 

of your products and/or ideas. Where 

infringement of your intellectual property 

rights is a particular issue to your business, 

always ensure that you take appropriate legal 

advice prior to entering into an export market. 

The government may actively promote 

countries such as Brazil, India, China and 

Russia as emerging and high growth markets, 

however enforcement of your intellectual 

property rights within the ‘BRIC’ countries 

can be a difficult and expensive task and 

may require the adoption of an alternative 

strategy in comparison to the UK market. 

Securing adequate legal expenses insurance 

to enable you to enforce and protect your 

rights may be a very sensible precaution.

4. Local procurement laws

Within the EU, member states are required to 

implement two EU Directives which set out 

the legal framework for public procurement. 

In the event that a governmental body has 

a requirement to purchase certain goods 

or services above the stipulated threshold, 

that body must follow the procedure set out 

in the legislation (e.g. to advertise on OJEU 

and to follow the rules governing publication 

of the award of contract etc.). Many UK 

businesses supply governmental organisations 

overseas and therefore such businesses should 

investigate whether any local procurement 

laws apply in the destination country. A 

failure to follow any specific procurement 

legislation may result in the procurement 

being withdrawn and/or damages being 

awarded to an aggrieved party. Many 

countries require that a local business is to 

take part in some element of the tender, in 

order to contribute to the local economy. It 

is therefore important to give consideration 

to any contractual documentation that is 

required with local partners in such cases to 

cover issues such as confidentiality, protection 

of intellectual property rights and exclusivity.



“ Harrison Clark Rickerbys provides 
us with expert advice and 
practical know-how whenever 
we look to enter a distribution 
agreement in a new territory. 
We now have the confidence to 
further expand our international 
profile, as a result of utilising HCR’s 
worldwide advice network.” 
 
Nick Harding, Head of Export 
Westons Cider





5. Letters of intent and MOUs

It is often useful to establish the main 

commercial elements of a transaction, prior 

to drawing up contractual paperwork through 

a letter of intent or a ‘memorandum of 

understanding’. The document may prove of 

assistance to establish the main commercial 

terms, to avoid misunderstandings and to 

provide a useful map of the steps to be taken 

on the way to signing a formal agreement. 

However, in the event that you decide that 

you no longer wish to pursue a particular deal, 

it may be difficult to avoid the letter of intent 

having legal effect in some jurisdictions. Legal 

effect may be given, even where there is 

specific wording stating that the letter is not 

intended to be legally binding. A ‘duty of 

good faith’ also applies in certain jurisdictions 

and the letter of intent may be construed as 

evidence of the seriousness of the parties’ 

intentions. Careful drafting is therefore essential.

6. Why is governing law important?

The interpretation and effect of the terms in 

the contract may vary significantly depending 

upon which country’s laws govern the 

contract. Where you may have a basic 

understanding of the legal system operated 

in England and Wales, you may find that the 

same principles and course of action do not 

apply under the laws of a different country. 

In the event that your contract is governed 

by the laws of another jurisdiction, we would 

always recommend that you enlist the support 

of a good local lawyer to fully understand your 

contractual obligations and how you may 

exit the agreement at a later date if required. 

We can access appropriate local advice 

for you, via our membership of MSI (a global 

network of legal and accountancy firms). 

Also note that where there is no clause which 

deals with governing law at all, there may be 

costly consequences. In the event of a dispute 

there can be expensive, time-consuming and 

wasteful preliminary battles about whether 

disputes should be handled in the courts of 

country A or country B, not to mention the risk 

of multiple claims proceeding in parallel in 

several different jurisdictions simultaneously. 



7. Jurisdiction

It is usual for the choice of governing law 

to have a connection with the jurisdiction 

- therefore where English law applies, the 

English courts will in most cases have exclusive 

jurisdiction to hear the dispute. However, 

there may be circumstances where the 

parties wish the contract to be governed by 

English law, but require the ability to enforce 

the contract in another jurisdiction. Usually 

a jurisdiction clause will provide for either 

“exclusive” or “non-exclusive” jurisdiction. 

“Exclusive jurisdiction” means that only the 

specified courts will have jurisdiction to hear 

disputes; and “non-exclusive jurisdiction” 

means those courts can hear disputes but 

the parties are not prevented from litigating 

in other countries’ courts as well or instead 

if they think it is appropriate to do so. Many 

businesses opt for the standard default 

position of ‘the exclusive jurisdiction of the 

English courts’, without due consideration as 

to whether a decision of the English courts 

is actually enforceable in the country of the 

other party. We would again recommend 

that this is addressed within the contract 

(otherwise the same risk applies concerning 

costly proceedings to determine which 

courts have jurisdiction to hear the dispute, 

or expensive expert evidence regarding 

foreign law), and legal advice should be 

sought prior to entering into the agreement.

8. Local laws may apply to your contract

Once you have determined governing law 

and jurisdiction, you may still find that local 

laws directly apply to the contract and the 

parties have rights and obligations which they 

cannot agree to opt out of. For example, 

the laws of agency and distribution vary 

from country to country (including within 

EU member states) and upon termination 

of an agency or distribution contract, 

termination/compensation payments may 

become payable to the agent/distributor 

depending on the jurisdiction. Many 

countries also have in place competition/

anti-trust and data protection laws equal 

to or more stringent than those of the EU.

“ Harrison Clark Rickerbys have 

been pivotal in assisting us 

with the establishment and 

management of our international 

dealer network, spanning 

across 5 continents and over 20 

countries.” 

 
Steve Morris, Managing Director  

Morgan Cars



9. The payment of local taxes

Those exporting services need to be aware 

of any local tax laws which may apply to 

the provision of services within an export 

market. Businesses who provide services 

in the customer’s country (e.g. providing 

consultancy services in person) are more at 

risk of incurring local tax liability in comparison 

to businesses which supply services from 

within the UK (e.g. using the internet). Foreign 

jurisdictions also have varying definitions of 

what constitutes the presence of a ‘local 

office’, and thus being liable to pay local 

corporation/business taxes. Where providing 

local consultancy services, even as a 

sub-contractor, ensure that your contract 

provides for what is to happen in the event 

that you become liable to pay such taxes. 

If you are aware that local taxes will apply, 

set out who is to be responsible for payment 

of tax, for example if working as part of a 

consortium or as a sub-contractor, it is often 

the case that the lead contractor will take 

on such responsibility, as they have complete 

visibility of the entire project/transaction.

10. Insurance of goods during transit

Always ensure that your export supply 

contracts adequately deal with the insurance 

of goods during transit, especially where 

you take on responsibility for delivery of the 

goods past any destination beyond your 

premises. Where Incoterms 2010® are used 

to quote delivery terms, note that only two 

terms stipulate which party is responsible for 

insurance of the goods. In the event that 

you are to take on such responsibility, always 

ensure that you read through the terms and 

conditions of the carrier to fully understand 

the carrier’s liability in the event of loss of or 

damage to the goods. Does the level of cover 

adequately cover the value of the goods?

“ Harrison Clark Rickerbys have provided 

us with high quality and value for money 

advice across a broad spectrum of 

international issues, including assistance 

with the establishment of our international 

agencies, distribution network and direct 

sales agreements.  Particularly impressive 

has been their ability to meet tight 

deadlines at short notice due to the need 

to meet international timelines.” 

 
Andy Cowling, Managing Director 

DHS Systems Int’l Ltd



STAGE 3 
Ensuring you are 
legally protected
After giving due consideration to the method 

you will use to enter the market, always ensure 

that your legal documentation is adequate and 

ensures sufficient protection for your business.

Harrison Clark Rickerbys provide a range of 

services (including via our overseas partners) 

to clients trading overseas. From beginners to 

seasoned exporters, we understand the issues 

which you may face along the export journey. 

We also understand that as part of your export 

strategy, you may have a budget in mind to 

help achieve your objectives in entering a new 

market. Taking into consideration our top 10 

tips, we would strongly advise that your budget 

includes adequate legal advice. Harrison Clark 

Rickerbys will not charge for an initial consultation 

in order to further understand what your legal 

requirements may be and once determined, will 

provide you with a realistic and clear quotation.



Contact
In the event that you think we may be 

able to help, why not give us a call? 

Contact Robert Capper, Partner and 

Head of Commercial on 01905 744814 

or email rcapper@hcrlaw.com for an 

initial no-obligation conversation.

Cheltenham T: +44 (0)1242 224422

Hereford T: +44 (0)1432 349670

Ross-on-Wye T: +44 (0)1989 562377 

Thames Valley T: +44 (0)118 925 6100

Worcester T: +44 (0)1905 612001

Serviced Offices

London  T: +44 (0)207 014 3360

Birmingham T: +44 (0)121 237 6009

info@hcrlaw.com  www.hcrlaw.com

Ellenborough House, Wellington Street, Cheltenham, GL50 1YD

Thorpe House, 29 Broad Street, Hereford, HR4 9AR

6 High Street, Ross-on-Wye, HR9 5HL

200 Brook Drive, Green Park, Reading, Berkshire, RG2 6UB

5 Deansway, Worcester, WR1 2JG


