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Sudden termination of established
commercial relationships: a succession of
specific one-time contracts may characterize
an established commercial relationship

On September 15, 2009, the Cour de Cassation (French Supreme Court) held that “the qualification of
established commercial relationships within the meaning of Article L. 442-6, 1, 5e of the French Commercial
Code is not conditioned by the existence of a permanent and continuous exchange between the parties
and that successive specific one-time contracts may be sufficient to characterize an established
commercial relationship”.!"

The facts of the case are as follows: a wine merchant had been participating in a professional tradeshow for
several years at the “Foire de Paris” (Paris Expo). The tradeshow organizer decided to limit participation only
to merchant-producers, cooperative wineries and wine importers, and notified the merchant thereof eight
months prior to the next tradeshow announcement.

The merchant considered this decision caused him serious harm and initiated a lawsuit against the tradeshow
organizer for the sudden termination of an established commercial relationship.

It is important to note that, as consideration for the payment of various sums, the tradeshow organizer
provided exhibitors various services such as the reservation of a booth, a communications packet, year-long
Internet services, promotional services, and insurance.

While the relationship between the parties was limited to the period during which the Foire de Paris was held,
these services were provided to the merchant every year since the creation of his business, i.e. 13 years
before. Further, the purpose of the services tied to this succession of contracts was identical, or virtually
identical, from one year to the other and certain ancillary services were provided throughout the year.

Given the consistency, significance and stability of the commercial relationship between the parties, the
Cour de Cassation considered that “the victim of the sudden termination could reasonably anticipate a certain

continuity of incoming business in the future with his business partner”.” It therefore confirmed the decision
rendered by the Court of Appeals, which had ruled in favor of the merchant.

In the past, the Cour de Cassation held that five orders placed in a period of six months following lengthy
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negotiations did not create an established commercial relationship. Rather, they proved a “specific one-time

and non-continuous” commercial relationship.”

More recently, the Cour de Cassation held that successive independent contracts that were autonomous
from one another in terms of purpose did not constitute an established commercial relationship, reasoning
that such contracts did not involve continuous business between the parties and provided no right of contract

renewal.”!

The September 15, 2009 decision may appear to contradict the prior decisions. However, in reality, the Cour
de Cassation completed its reasoning by specifying the characteristics of a true established commercial
relationship (consistency, stability and significance of the relationship), and by affirming that, even in the
absence of a framework agreement, an established commercial relationship may include successive
contracts with an identical purpose.
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Soulier Avocats is an independent full-service law firm that offers key players in the economic, industrial and financial world
comprehensive legal services.

We advise and defend our French and foreign clients on any and all legal and tax issues that may arise in connection with their
day-to-day operations, specific transactions and strategic decisions.

Our clients, whatever their size, nationality and business sector, benefit from customized services that are tailored to their
specific needs.

For more information, please visit us at www.soulier-avocats.com.

This material has been prepared for informational purposes only and is not intended to be, and should not be construed as, legal
advice. The addressee is solely liable for any use of the information contained herein.
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