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THING VERY EASY TO DESCRIBE, VERY DIFFICULT TO WHAT IS GOODWILL? IT IS A”
ADVANTAGE OF THE GOOD NAME, REPUTATION, AND DEFINE. IT IS THE BENEFIT AND
ATTRACTIVE FORCE WHICH BRINGS IN CONNECTION OF A BUSINESS. IT IS THE

AN OLD-ESTABLISHED CUSTOM. IT IS THE ONE THING WHICH DISTINGUISHES
’BUSINESS FROM A NEW BUSINESS AT ITS FIRST START
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SELLER IS NORMALLY NOT INTERESTED IN THE PROCEEDS OF THE SALE OF THE”
TERRITORY, AS HIS OVERSEAS CONTRACTOR STANDS IN THE POSITION GOODS IN THE
OF AN AGENT. THE SELLER IS, HOWEVER, INTERESTED IN OF A BUYER AND NOT

THE FOREIGN MARKET FOR HIS GOODS AND HAVING SEEING A DEMAND CREATED IN
GOODS ARE DISTRIBUTED UNDER THAT MARK. HIS TRADE MARK ADVERTISED IF THE
TO UNDERTAKE CERTAIN MINIMUM THE BUYER IS, THEREFORE, SOMETIMES ASKED
"GOODS OBLIGATIONS WITH RESPECT TO THE ADVERTISING OF THE

Y3 DYP20N PPOVIRMD NIINRD VIVND BYON»NNN ,M. CARTELLAY-) G.LA VILLA D>2nnn
X907 T8 NI2PNNN TINYN N9 DX P )IXD TN NIN TTYDL NXOND MDY NPIvN
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OF THE EXCLUSIVE SELLING RIGHTS TO A DISTRIBUTOR IS OF VALUE THE GRANTING”
WHOLESALER ONLY IF THE DISTRIBUTOR SELLS THE PRODUCT TO A PRODUCER OR
THEREFORE, CLEARLY NECESSARY THAT THE ,THERE WITH VIGOUR. IT IS

SALES PROMOTION PROGRAMME TO DISTRIBUTOR SHOULD AGREE TO UNDERTAKE A
WITHOUT, HOWEVER, ,INCREASE SALES IN THE TERRITORY ASSIGNED TO HIM
PRODUCER TRANSFORMING HIMSELF INTO A COMMERCIAL REPRESENTATIVE OF THE
EXCLUSIVE OR WHOLESALER. THIS DUTY IS PRESCRIBED BY C.C., ART 1568 (2). AN
DISTRIBUTOR WHO ASSUMES AN OBLIGATION TO PROMOTE THE SALE OF THE
PRODUCTS IN QUESTION IN HIS ASSIGNED TERRITORY IS LIABLE IN DAMAGES TO THE
PRODUCER OR WHOLESALER WITH WHOM HE CONTRACTS IF HE DOES NOT PERFORM
OBLIGATION, EVEN IF HE PURCHASES THE MINIMUM VOLUME OF GOODS THIS
?'CONTRACT AGREED UPON IN THE

AND G.LA VILLA, M. CARTELLA, THE ITALIAN LAW OF AGENCY : nNX3



F. 9070 7NN 220 NN 1) ; DISTRIBUTORSHIP AGREEMENTS (LONDON - 1977), P. 186
,(1977 - STAMBACH, THE GERMAN LAW OF DISTRIBUTORSHIP . AGREEMENT, (LONDON
234-235,231
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INTEGRATED DISTRIBUTION NETWORK THE ESSENTIAL ELEMENTS AS PART OF AN”
BUSINESS ARE MERGED IN THE NETWORK AS A WHOLE; OF THE DISTRIBUTOR'S OWN
PRODUCTS HE SELLS IS NO LONGER THAT OF HIS THE GOOD-WILL ATTACHED TO THE
TO THE PRODUCTS THEMSELVES, AND INDIVIDUAL BUSINESS, BUT IS ATTACHED
PROPRIETOR OF THE BRAND THEREFORE BELONGS TO THE MANUFACTURER AS
."SOLD NAMES OR MARKS UNDER WHICH THE PRODUCTS ARE

: 01271 Y2 NV

DISTRIBUTION AGREEMENT IF A MANUFACTURER DECIDES TO TERMINATE A”

TO THE UNILATERALLY AND WITHOUT JUST CAUSE, THE DAMAGES AWARDED
DISTRIBUTOR FOR THE LOSS HE SUFFERS MAY INCLUDE ELEMENTS OTHER THAN

OF GOODWILL. THE DISTRIBUTOR'S LOSS DOES NOT STRICTLY SPEAKING ARISE LOSS
OF GOODWILL BELONGING TO HIM, BECAUSE AS PART OF THE FROM A LOSS

HELPED TO CREATE AND BUILD UP A BUSINESS DISTRIBUTION NETWORK HE HAS
PRODUCTS, AND NOT FOR HIS OWN CONNECTION FOR THE MANUFACTURER'S
"BUSINESS

OF AGENCY AND DISTRIBUTORSHIP J. GUYENOT, THE FRENCH LAW : NN
AGREEMENTS (LONDON - 1976), 236, 252
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ANOTHER IS A PERSON WHO HAS BEEN UNJUSTLY ENRICHED AT THE EXPENSE OF”
’REQUIRED TO MAKE RESTITUTION TO THE OTHER

299 90N ,”UNJUST RETENTION OF BENEFIT” a¢119 920101 »1272)

RECEIVED A BENEFIT FROM ANOTHER, HE IS LIABLE TO EVEN WHERE A PERSON HAS”
CIRCUMSTANCES OF ITS RECEIPT OR RETENTION ARE PAY THEREFOR ONLY IF THE
PERSONS, IT IS UNJUST FOR HIM TO RETAIN IT. SUCH THAT, AS BETWEEN THE TWO
ANOTHER IS NOT OF ITSELF SUFFICIENT THE MERE FACT THAT A PERSON BENEFITS
THEREFOR". RESTATEMENT OF THE TO REQUIRE THE OTHER TO MAKE RESTITUTION
PAUL - 1937), P. 12-13 LAW OF RESTITUTION, AMERICAN LAW) .INSTITUTE, (ST

LORD GOFF, G. : I J90INN P72 QN NNYP ,NPTIN YND2 MIYYNND 90N DY N TN
LONDON .- 1986), 29-30) .JONES, THE LAW OF RESTITUTION, 3RD. ED
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ANGLO-AMERICAN CASE LAW PROVIDES AMPLE SUPPORT FOR THE EXTENSION OF”
RESTITUTIONARY RIGHTS ALSO TO INTERESTS THAT HAVE GAINED RECOGNITION AS
QUASI-PROPERTY" INCLUDING INTERESTS IN IDEAS, INFORMATION, TRADE SECRETS, ’
OPPORTUNITY. IN A SENSE THESE INTERESTS ARE NOT PROPERTY AT ALL, SINCE AND
THE ELEMENT OF EXCLUSIVENESS - THE RIGHT TO EXCLUDE ALL OTHERS THEY LACK
THEM. THEY ARE, HOWEVER, PROTECTED AGAINST CERTAIN TYPES FROM ENJOYING
INDEED, QUASI-PROPERTY MAY BE REGARDED AS ANY INTEREST .OF INTERFERENCE
SOME KINDS OF INVASION BUT DOES NOT GIVE RISE TO THAT IS PROTECTED AGAINST



ENJOYMENT. UNDER THIS VIEW A GREAT MANY INTERESTS AN EXCLUSIVE RIGHT OF
QUASI-PROPERTY THAT ARE RARELY REGARDED AS SUCH, WOULD QUALIFY AS
FORMING A CONTRACT, THE INTEREST OF INCLUDING THE INTEREST OF
EXPECTANCY OF RECEIVING A GIFT OR MAINTAINING ONE'S CLIENTS, AND EVEN THE
GRANTED TO THESE INTERESTS AN INHERITANCE. BUT THE DEGREE OF PROTECTION
EXPECTANCIES IS SO MAY VARY CONSIDERABLY. THE PROTECTION GRANTED TO
PROPERTY".” MEAGER THAT IT MAY HARDLY BE APPOSITE TO DENOMINATE THEM AS
ON THE OTHER HAND, THE PROTECTION GRANTED TO SOME QUASI-PROPERTY
INTERESTS MAY BE SO EXTENSIVE AS TO BLUR THE LINE BETWEEN THEM AND
PROPERTY. THERE IS, HOWEVER, A MAJOR DISTINCTION BETWEEN THE "ABSOLUTE
RESTITUTION IN CASES OF 'ABSOLUTE' PROPERTY AND IN CASES OF QUASI- RIGHT TO
THE FORMER, THE MERE FACT OF APPROPRIATION OF AN OWNER'S PROPERTY. IN
INNOCENT, AGAINST HIS WILL OR WITHOUT HIS CONSENT RIGHT, HOWEVER
RESTITUTION. IN THE CASE OF QUASI-PROPERTY, GENERALLY ENTAILS LIABILITY IN
RIGHT OF EXCLUSIVE ENJOYMENT, AN HOWEVER, BECAUSE THE OWNER LACKS THE
FRIEDMAN, RESTITUTION OF BENEFITS .D: NN9.”ADDITIONAL ELEMENT IS REQUIRED
OR THE COMMISSION OF A OBTAINED THROUGH THE APPROPRIATION OF PROPERTY
WRONG, 80 .COLUM. L. REV, (1980), 504, 512-513
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PUB :MINN - 1977), 411-412 ANTITRUST (WEST. Y9902 L.A. SULLIVAN 22n1nn 75 Yy 101y
PRODUCTIVE PROCESS, RIVALRY IN DISTRIBUTION, AS IN OTHER ASPECTS OF THE”
STIMULATE EFFORTS TO BETWEEN TRADERS TENDS TO KEEP PRICES DOWN AND TO
REDUCE COSTS WHILE INCREASING QUALITY, SERVICE AND SHOPPING
CONVENIENCE. FURTHERMORE, SINCE THE ABILITY OF A TRADER TO OFFER (OR
THAT MIXTURE OF HIGH QUALITY, LOW PRICE, EFFICIENT SERVICE AND (APPROACH
CONVENIENT FACILITIES WHICH THE PUBLIC REGARDS AS OPTIMAL IS ,ATTRACTIVE
TRADER'S REWARD IN A COMPETITIVE DISTRIBUTION WHAT MAXIMIZES THE
DISTRIBUTION (AS IN PRODUCTION) STIMULATES A MARKET, COMPETITION IN
HIGHLY. THE SUPREME COURT HAS RESPONSE WHICH THE PUBLIC VALUES

FOR ANTITRUST POLICY. CONSISTENTLY POINTED TO THESE GOALS AS BASIC ONES
PUBLIC INTERESTS BUT LOW PRICES AND OPTIMUM ALLOCATION ARE NOT THE ONLY
SOCIAL WHICH COMPETITION FOSTERS; IT ALSO TENDS TOWARD OTHER IMPORTANT
VALUES: ECONOMIC STABILITY, FAIR AND RATIONAL INCOME DISTRIBUTION, AN
ECONOMIC CLIMATE IN WHICH ANY PERSON CAN ASPIRE TO INDEPENDENCE AND
DISPERSION OF POLITICAL AND SOCIAL AS WELL AS ECONOMIC POWER, ,GROWTH
OBJECTIVE DECISIONS DICTATED BY MARKET FORCES IN ECONOMIC AND FAIR AND
INDIVIDUALS RELATIONS BETWEEN
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THAT A VARIOUS ARGUMENTS HAVE BEEN ADVANCED TO SUPPORT THE THEORY”
DISTRIBUTOR WHO HAS EXCLUSIVE DISTRIBUTION RIGHTS CAN PREVENT THIRD
PARTIES, WHO ARE NOT PARTIES TO THE CONTRACT WITH THE PRODUCER OR

FROM IMPORTING THE SAME PRODUCTS INTO THE DISTRIBUTOR'S ,WHOLESALER
CERTAIN CASES THE COURTS, INSPIRED BY THE FRENCH EXCLUSIVE TERRITORY. IN
ENCROACHMENT UPON THE DISTRIBUTOR'S EXAMPLE, HAVE DECIDED THAT
CONSTITUTES UNFAIR COMPETITION, EXCLUSIVE TERRITORY BY THIRD PARTIES
PROPER BUSINESS CONDUCT BECAUSE IT INFRINGES THE PRINCIPLE OF FAIR AND
DECISION OF 22ND (C.C., ART. 2598 (3)). HOWEVER, THE SUPREME COURT IN ITS
PRINCIPLE OF OCTOBER 1954 HAS HELD THE CONTRARY AND, ON THE BASIS OF THE
FREEDOM OF COMPETITION AND THE EFFECTIVENESS OF CONTRACTS ONLY AS
BETWEEN THE PARTIES TO THEM, HAS HELD THAT COMPETITION BY THIRD PERSONS
SO-CALLED PARALLEL IMPORTS INTO THE EXCLUSIVE TERRITORY IS MAKING
COURSE, THAT SUCH SALES IN THAT TERRITORY DO NOT LAWFUL PROVIDED, OF
INTELLECTUAL PROPERTY RIGHT VESTED IN THE INFRINGE AN INDUSTRIAL OR
ILLEGAL MEANS (CONTRABAND, DISTRIBUTOR, AND ARE NOT EFFECTED BY
.(DUMPING)". (G.LA VILLA, SUPRA, 185
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ACTION THUS, IF A SIMPLY LOSES CLIENTS TO COMPETITOR B, HE HAS NO RIGHT OF”
BUSINESS EITHER IN TORT OR IN RESTITUTION - HIS INTEREST IN MAINTAINING HIS
WHICH ,AND HIS CLIENTS IS SUBORDINATE TO THE INTEREST IN FREE COMPETITION
FAVORS B'S INTEREST IN OPENING A BUSINESS OF HIS OWN. BUT WHERE A IS



WRONGFULLY DEPRIVED OF HIS CLIENTS, OR WHERE HE IS FRAUDULENTLY
PROSPECTS TO ACQUIRE PROPERTY, HE MAY BE ENTITLED TO DEPRIVED OF

.(SUPRA, 513 ,RESTITUTION". (FRIEDMAN
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