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PER CURI AM *
West ern Tr adi ng Conpany, Inc. ("Wstern Tradi ng") brought this
diversity suit against Bell Avon, Inc. ("Bell Avon") seeking

recovery for breach of contract.! Wstern Tradi ng advanced three

*

Pursuant to Local Rule 47.5, the Court has determ ned that this
opi ni on shoul d not be published and is not precedent except under the linmted
circunstances set forth in Local Rule 47.5. 4.

1 The contract enbodi ed a di stribution agreenent between the principles

in which Western Trading agreed to bear the costs of pronoting Bell Avon's
products in return for sales comm ssions. The contract was to be in force for
five years, with the possibility of extension. The contract set yearly sales
targets, and Bell Avon reserved the right to reviewthe duration of the agreenent
if Western Trading failed to neet these targets. At the end of the first year,
the contract contenplated that Western Trading would have sold 1,000 units,
generating $80,000 in net sales. The contract stated that either party could
term nate the agreenment with six nonths notice.



theories of recovery based on Louisiana |law. breach of contract,
detrinental reliance, and bad faith breach of a resolutory
condition. After Western Trading presented its case to the bench,
the district court granted Bell Avon's notion for judgnent as a
matter of law, pursuant to FED. R Cv. P. 50(a).? Western Tradi ng
appeal s.

The district court granted judgnent as a matter of |aw under
FeEp. R QGv. P. 50(a), applicable to jury trials. However, because
this case was tried before the bench, we will review the judgnent
as one granted under FED. R CQv. P. 52(c), "which parallels the
revised Rule 50(a), but is applicable to non-jury trials." FeD. R
Gv. P. 52(c), advisory commttee's note on 1991 anendnent. Rule
52(c) allows the court to grant judgnent as a matter of |aw "at any
time that it can appropriately nmake a dispositive finding of fact
on the evidence." Id. A Rule 52(c) judgnent "is nade after the
court has heard all the evidence bearing on the crucial issue of
fact, and the finding is reversible only if the appellate court
finds it to be "clearly erroneous.'" |Id.; Southern Travel C ub v.
Carnival Ar Lines, 986 F.2d 125, 128 (5th Cr. 1993) ("Because the
district court's finding . . . was nade in accordance with Rule
52(c), we review it only for clear error"). A district court's
finding is not clearly erroneous unless it leaves us "with the

definite and firm conviction that a m stake has been commtted."

2 The district court also granted Bell Avon's FED. R Qv. P. 12(b)(6)
notion for failure to state a clai mupon which relief can be granted. Because
we hold that the district court did not err in granting Bell Avon judgnent as a
matter of law, we need not address the Rule 12(b)(6) notion.

-2



Sout hern Travel Club, 986 F.2d at 128 (internal quotation marks
omtted). W review questions of |aw de novo. Morris v. Honto
International, Inc., 853 F.3d 337 (5th CGr. 1988).

Appl ying Louisiana law to the record, we cannot say that the
district court erred in granting Bell Avon's notion for judgnent as
a matter of law. As to Western Trading's first cause of action,
the facts alleged do not support a finding that Wstern Trading
reasonably and detrinentally relied on representati ons nade by Bel
Avon. See Andrus v. Andrus, 634 So.2d 1254, 1258 (La. App. 1994)
(setting forth the elenents for clainms of detrinental reliance
under Louisiana law). On Western Tradi ng's second cause of acti on,
Western Trading failed to show that Bell Avon acted in bad faith
when it exercised its right, witten into the agreenent, to
termnate the contract. See LA CQv. Cobe ANN. art. 1770, Cnt. f
(West 1987) (stating that "good faith" requires consideration of
potential hardship to other party, but suggesting that a
justifiable business rationale would not constitute bad faith).

Finally, we agree with the district court that although Bel
Avon breached the contract, by not allowng Wstern Trading to
continue marketing Bell Avon products during the six nonths
following notice of cancellation,® no recovery was warranted
because Western Tradi ng made no showi ng that they were damaged by

this breach.* Wstern Trading's witnesses admtted that they had

See supra note 1.

4 Testinony indicated that Western Tradi ng made only two $100. 00 sal es

during the five nonths that the contract was in place, generating approxi mately
$20.00 in conmi ssi ons.
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no way to show, with any reasonabl e degree of certainty, that they
woul d have made any additional sales during the six-nonth period
followng notice of cancellation. See @illory v. Terra
International, 1Inc., 613 So.2d 1084, 1090 (La. App. 1993
(recogni zing that "only actual danages are all owabl e and t hese nust
be established with reasonable certainty"); Folds v. Red Arrow
Towbar Sales Co., 378 So.2d 1054, 1059 (La. App. 1979) (stating
that "damages for |ost profits may not be based on specul ation and
conjecture"” but rather nust "be proven wthin a reasonable
certainty"). Al t hough Louisiana law allows recovery for
i ncal cul abl e damages, this presupposes that sone danage occurred.
See Folds, 378 So.2d at 1059 (stating that "it is also well
recogni zed that where damage (including loss of profits) and
liability are certain and quantum is wuncertain, courts are
nonet hel ess required to award danages"). Here, Western Trading
failed to show that Bell Avon's breach danmaged Western Trading in
any way. W conclude, therefore, that the district court did not
err in granting judgnent as a matter of lawin favor of Bell Avon.

For the foregoing reasons, the decision of the district court,

granting Bell Avon judgnent as a matter of law, is AFFI RVED



