
REMEDIES OUTLINE

<Torts> 　(契約の相手方にmisrepresentationがあれば、tortsも検討する) 
1. Legal Remedies 

a. Damages : Money (Actual Damages / Nominal Damages / Punitive Damages) 

　　① compensatory damages = 1) causation 2) foreseeability 3) certainty 4) mitigation
※ Emotional distress damages should not be available for Economic torts.

“Certain” rules only applies to economic loss, not to emotional distress.

                特則的規定
Trespass to Land:  
The standard of damages for trespass to land is 1) cost of removing an obstruction or 2) value of the land 
lost (or rental value)  

Special Damages: any other foreseeable damages including personal injury or harm to personal property

Conversion: The standard of damages is 1) fair market value at time of conversation (+interest & +expenditure in 

pursuit of the property) 
※ 契約上の損害賠償でも同様だがgeneral damagesは予見可能性を問題にしないのがよくある考え方
　　　　　 ※ 修理費用や原状回復費用が減少価格を超える時は？ the costs to repair or replace is higher than market value in loss
                         ⇒usually depends on whether P has subjective value. subjective reason to prefer to repair.(willfulなら選択OK)

               ※ 勝手に木を切り倒されたために,逆に土地の価値が向上したら？⇒主観的価値だけでは損害賠償は無理(majority)
※ 身体的損害に関して遅延損害金prejudgment interestは認めない方が多数派
　　② nominal damages   

 　  ③ punitive damages   1) fault > mere negligence  2) after the ①② 3) proportionate to actual damages 
b. Restitution: (remedy for contractsも以下併せて論述)
　No requirement of irreparable injury ∵legal remedyの一種
1) Restitutionary damages (unjust enrichment)  

・Plaintiff can’t recover both compensatory and restitutionary, so discuss both, and give plaintiff the larger sum.  
・Punitive damages can be paired with restitution.（法域による, barexamで論じなくてよい）

・No restitution without enrichment 例: 甲が乙に頼まれ同人の土地と思い家を建設。真の所有者丙が乙を追い出し建物を壊す。
・a) Alternative measure of recovery 
b) Restitution for unenforceable contracts (SOF違反, ambiguity, illegality, mistake等)
として広く利用。但しrestitutionary damages cannot exceed the amount of compensatory damage.
Benefits conferred by mistake  

RTR5: conscious ignorance of the relevant circumstance → bear the risk

                            　   　    例: 大切に使うという言を信じて1000ドルを渡す→大切に使わないから返せ！は通常は無理。
 　 Benefits conferred intentionally in Emergency

      　   Professional　→ restitution OK  RTR20 ∵ not officious intermeddler

     　    Others　　 　→ the law presumes that benefit conferred by gift.
例：溺れてる人を脅して1000$の約束で救助→推定は覆る。但しFMV
Emergency protection of another property　
→ reasonable to assume the owner would wishならばrestitution OK (RER21，法域による)
           Willful 特例
　       ・Breaching party

(多くの州)　　Breaching party can recover reasonable value in restitution  (半分建てた家の価格など)
(すべての州)                                   If D’s breach is willful → NO
・Opportunistic Breach
opportunistic breach (willful and deliberated breach) → disgorge OK  RTR39
Kansas v. Nebraska (2015)
            　           他州の水利権を不当利用 “knowingly failed” to comply withとして$3.7 million for its losses 

and $1.8 million in partial disgorgementを認定
　 　　       例1) Bが時価6000＄の車をAから5000＄で買う。しかし, AはCが9000$で買うというのでbreach
→ basic=6000＄−5000＄→しかしwillfulなのでcan disgorge 3000$ profits
2) AがBの土地の1000＄分の木を切って, 2000＄で売却 →上記同様, punitive damagesもOK(法域による)
Olwell v. Nye ＆Nissen (1946)
                   　        戦時中に機械を無断利用。原告から600＄で売るという提案を拒否。rental valueは300＄。
1560＄の利益。conversionで訴え→FMV600＄, but, consciously tortiousとして1560＄の賠償を認める。
2) Replevin  = Recover possession of specific personal property through sheriff (sheriff seize it).
P Must establish that a) P has a right to possession. b) There is a wrongful withholding by D.

 　・売買契約後履行をしないという場合にも利用可能 (後述)
・Thief cannot convey title, even to BFP → replevin OK

Procedure:
① There must be some preliminary judicial hearing. ②P will have to post a bond.

③ P can recover the property before the trial.

　　　　  　所在明白　⇒ replevin is better ∵irreparable injury の立証不要 (回収可能性は問題にならない) 
所在不明　⇒ injunction is better
例: 100ドルのパソコンが盗まれ, 200$で代りを買う
1) Replevin, 2) Conversion (100$∵FMV), 3) Tortで200$も請求可能∵代替品

3) Ejectment = Recover possession of specific real property through sheriff.
                   要件はreplevinと同じ
※ Replevin ＆ Ejectment can be combined with damages for lost use or benefit to the D 
2. Equitable Remedies  ※ Court should resolve the legal question first
Constructive trust is equitable remedy that is imposed on improperly acquired property to which D has title when 1) D’s retention of property would result in unjust enrichment and 2) there is no adequate legal remedy. 

→ D serves as trustee and must return the property to the P.  Used when value of property went up.

　  Equitable lien is a charge that is imposed on improperly acquired or improved property to which D has title when 1) D’s retention of property would result unjust enrichment and 2) there is no adequate legal remedy. 
→ It gives the holder the right to sell (foreclose on) the property to satisfy the debt.
 Used when value of property went down.
a. Constructive Trust   Used when value of property went up.  Give P the title
A court can impose constructive trust which construes the D as holding property in trust for the P

① D has title ② Unjust enrichment ③ Improperly acquired ④ No legal remedy が要件
1) Equitable remedy that compels D to transfer improperly acquired property to which D has title.

when D’s retention of property would result in unjust enrichment
2) P must show P has no adequate remedy at law. 
(ex. D’s insolvency or the property is unique = irreparable injury, but most courts ignore this requirement)
3) The plaintiff can trace the property to another form, so long as the trust res can be identified.
i.e., Transform OK  

e.g.  Proceeds of the property in bank account. Money that goes to the bank account is treated as traceable 
　　　　　　   例:1) 100$盗み, 一度口座に入金し, その後100＄おろして買った馬券で500$ → 500＄にtrust　
  2) A口座に入金し, B口座からおろしたお金で馬券購入ならtrust不成立 ∵ not traceable
  3) 100＄に自分の100＄を併せて馬券を買った場合に半分にtrust認めるかは法域による
  ※ 原告有利に適用 → 100＄を口座に入れ1000＄に, そこからおろした100＄は盗んだものと扱う。
                  ※  Only equitable lien can be imposed on property that can’t be traced solely to P’s property. 
※   Bona fide purchaser には適用ない (constructive knowledge = should knowはnot bona fide)
※   BankruptcyケースではMistakeだけでは適用せず。Fraud等を要件とする州も多い
b. Equitable Lien    Used when value of property went down. Give P the lien 
is a charge on property to secure a debt to P and gives the holder the right to sell (foreclose on) the 
property to satisfy the debt.
1)     A court impose equitable lien on the improperly acquired or improved property to which D has 
title, when D’s retention of property would result in unjust enrichment.
2) 3) :2)以降のElementsは基本的にconstructive trustと同じ。improve を含むところが違う。   
※ Deficiency Judgment – If the proceeds of the sale are less than the FMV of the property when it was taken, a deficiency 
                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                  judgement will be issued for the difference and can be used against the D's other assets.
※ the wrong must be connected to the property itself. (RTR説,諸説あり)
※ 要件同じなので普通はconstructive trustとequitable remedyは両方適用可能 (improvementケースを除く) 
       　　　典型例　・自己の土地と信じて他者の土地を費用をかけて改良
（もっとも他者が同土地を売る時までnot allow P to foreclose on the propertyとする場合が多い）
・when a tenant for life completes permanent and beneficial improvements. 
     c. Injunctive relief (Breach of Contractでも認められる,州によって要件は相当に違う) 

　   Injunction is equitable remedy that orders D to do or refrain from doing something.
　　種類 ① mandatory injunction ② prohibitory injunction = that preserve the status quo.
       In order to obtain injunctive relief, P must show
1) Propensity ≒ ripeness, mootness （多くのoutlineでは省略）
D is likely to engage in the conduct P seeks to enjoin.　
2) Irreparable injury:  
The P would suffer irreparable injury for which there is no adequate legal remedy 

without an injunction.
3) Hardship balance: 

The hardship to D does not overweigh the benefit of P.
　               (最高裁がeBay v. MerkExchange.2006.判決で加重した要件. Preliminary injunction固有 の要件と考えられていた)
4) Public interest:  the public interest would not be disserved. 
(disserve=害をなす,多くのoutlineではfeesibleとしてのみ記載）
2) When the legal remedies are inadequate？
a)  Money damages are inadequate (D is insolvent, or difficulty measuring money damages)
b)  Irreparable injury because of its uniqueness (land, family heirloom=家宝, chemical in lungs)

c)  Avoiding a multiplicity of actions (e.g. prior history of actions)

d)  Inadequacy of replevin or ejectment (e.g. D can file a redelivery bond and destroy chattel)
                     　　※ Injunction is supported by contempt power → contempt power にsupportされない損害賠償に適用ない。
例 : breach of contractで供給停止。他社製品は高くてつぶれそう. → Injunction無理 ∵damages  
例 :
Legal remedy is often inadequate in cases of trespass. (Wheelock v. Noonan)

∵money damages – inadequate, because it wouldn’t deter trespasser, and is hard to calculate.
D can’t sue for future conduct, so would lead to multiplicity of lawsuits.
                          ※ he has protectable interestが要件と記載されるアウトライン多い。原告自身の権利が制限されており原告と
して適切とでも主張しておけば十分。
3) Hardship balance
  benefit × % of possibility > Harm × (1－%). prohibitory なら容易に認められるがmandatoryは厳しい
例：違法であっても巨大な橋を撤去せよというinjunction容易には認められない
* In general, there will be no balancing test if D’s conduct was willful.
Van Wagner Advertising Corp. v. S & M Enterprises (1986)
Lease 契約に違反する広告の撤去に対してspecific performance of the contractを請求.
→Specific performance should not be an undue hardship (全体の開発計画ストップ)を理由に差止却下

Damagesのみ認容 (intentionalな契約違反の案件でありDのhardship考慮は不当との批判強い)
・Specific performanceにphysical uniquenessは必須ではない＝If something cannot be properly valued, Specific performance may be warrantedとしつつ, It was pretty easy to value what a billboard at that location was worth.とも指摘。The dissent pointed out that measuring his damages is difficult. 
・In general, the land is always unique, but the court held that it did not apply to the leasing. 
4)  Public interest
・ Personal serviceを命じることは不可　∵13thamendment により involuntary servitudeは禁止
Black-letter law declares that a contract to perform personal services cannot be specifically enforced. 
* personal service = laborや音楽家の作曲義務のようなやつと考えておけばよい。
　　  実際はthe specific performance of a personal service contract would not violate the Thirteenth Amendment 
so long as the conditions resulting from its enforcement did not constitute “involuntary servitude.” 
4 elements次第 — Involuntariness ab initio, Extended time, The absence of real compensation, and 
Personal dominion over the servant by the master.
 “involuntary servitude” could result when contracts of service extended over very long periods of time.

例: 音楽家が一回だけの講演を合理的な契約で約束したのであれば，強制可能
その他　1) jurisdictionの問題, 2) Freedom of speech, 3) Burden on the court 等々
Essay pattern: not feasible 1) act involves the application of great taste, skill, or judgment.

                                           2) defendants is non-resident. 
　   　  Animal rights foundation of Florida v. Siegel (2004)
 　　　　　　　   　 　動物愛護団体の中傷ビラまきを禁止するのはprior restraintになるとしてできない。
Diaz v. Kay-Dix Ranch (1970)

 　　　　　　　　 　     不法移民のstatusを調査させる命令は出せない ∵すごい数の違反が問題になりcharge of 
contemptが出せない（もっとも人種差別禁止命令は出している）。
※ 刑務所内の不当を訴える方法
　　　　　　　      　  ×bar suits for damages against the State， 〇injunction or for individual state officer 
                          Exam Tip: Injunctive relief is almost always coupled with damages prior to obtaining injunction.
(i)         Permanent Injunction: 
A permanent injunction is simply a form of injunctive relief, and does not require further analysis. 

(ii)   Preliminary injunction: 

　　            1) “P is likely to succeed on the merits” の要件が追加
2) necessary to maintain status quo pending trialが必要
Winter v. NRDC, Inc. (2008).
"A plaintiff seeking a preliminary injunction must establish 

1) that he is likely to succeed on the merits, 
2) that he is likely to suffer irreparable harm in the absence of preliminary relief, 

3) that the balance of equities tips in his favor,    tips＝ 傾く
4) and that an injunction is in the public interest." 
① Noticed Hearing             – Issued upon a noticed hearing prior to adjudication in order to maintain status quo.  
② Bond Requirement – Court should impose a bond requirement on P to reimburse D if P does not win on the merits

③ Purpose 　　　　     – Provisional remedy to maintain status quo pending trial.   
      ※  In general, only prohibitory injunction can be granted.

           The Supreme Court stated “merely to preserve the relative positions of the parties until a trial on the 

           merits can be held” (the court grant mandatory preliminary injunction in special case, but you should ignore in essays.)

            ※  The court may not allow the preliminary recovery of damages even if it causes irreparable hardship.
                  被告が破産しそうで財産を抑えるのはattachment.
(iii)  Temporary Restraining Order  
immediate & irreparable injuryが要件。他はidentical to preliminary injunction
Issued pending hearing to determine whether preliminary injunction should issue.

 * don’t forget to discuss in time frame context. Why he needs belief now!
① Ex Parte                 – Notice and adversarial proceeding are not required 

but a good faith effort must be made to give notice and a chance to appear.

② Limited Duration        – Limited to 10 days. (14 days in federal court,１回延長OK) 

③ Purpose　　　           – Short-term decree to maintain the status quo

<Contracts> 
1. Legal Remedies 

a. Damages       : Money (Expectation / Incidental / Consequential <uncertainな損害は×> / Liquidated Damage) 
　　　　　　 →See Contract outline.
b. Restitution: 1) Money (unjust enrichment) →上記tort参照, 2) Replevin, 3) Ejectment  
Replevin = ※ UCC: 必ずしもuniqueでなくても適用可能, ただし入手不可能が条件，値段高騰では×　

§ 2-716(3) The buyer has a right of replevin for goods identified to the contract if:
1) after reasonable effort he is unable to effect cover for such goods or 
2) the circumstances reasonably indicate that such effort will be unavailing…  
Reliance damages in contract

    1) Proving the expectation damages is hard 
2) A lack of consideration or a writing required by SOF

3) Public policy
Copeland v. Baskin Robbins (2002)
　           contract to negotiate in good faith 違反→ 結果はnot certain. しかし, out-of-pockets costは認めた
Ricketts v. Scothorn (1891)
               Giftを信頼して仕事をやめる。no consideration→ but reliance and injustice.
Res.90コメント:  sometimes be limited to restitution = no consequential damages (特にgift case)
Sullivan v. O’corner (1973)

　　　　３度の美容整形が失敗し鼻が変形 (negligenceはなく，契約責任追及)
普通の鼻−悪い鼻＝ reliance damages は認容
良い鼻−普通の鼻＝       expectation damagesは棄却
∵(一審) not certain, (控訴審) 無理なspecific resultsを保証する詐欺医師横行防止というpublic policyから　
2. Equitable Remedies 

a.   Constructive Trusts
b.   Equitable Lien 
c.   Specific Performance: P is entitled to a specific performance against D if he can demonstrate: 

(1) Valid contract (terms must be definite and certain, more certain than for damages) 
      - 1) offer 2) acceptance 3) consideration 4) no defense  
          (2)  The condition of the contract is satisfied
通常：The condition is satisfied by his full performance.
例外　：The condition is excused by D’s unjustifiable repudiation. 
 * If the party is ready and able to perform, the condition is satisfied.

 * Even if there is defect, P is entitled to specific performance so long as the defect is minor.

    However, the court will reduce the price according to the deficiency. = Abatement to the contract price
 (3) The legal remedies are inadequate (金銭代用不可能＝固有性 or 損害立証困難, 損害回収困難…）
UCC §2-716.  
Specific Performance may be decreed where the goods are unique or in other proper circumstances. 
All real property is unique. Personal Property is not unique unless 
1) one-of-a-kind or very rare, 
2) of personal significance to buyer, or 
3) circumstances make chattel unique (e.g. severe gas shortage).  
　　　　　　　※ requirement contract, output contractでも認められる
※        上流にダムが作られ下流の土地利用が制限される → Land is uniqueと主張が可能
     ※      land is always unique. Equitable relief is allowed even where the breaching party is the buyer.
          (買主に引取請求もできる,不特定物はresellが不可能な超レアケースだけ可能)
     ※    Liquidated damages clause does not bar specific performance unless “only remedy” clause.
Res. §360. Factors Affecting Adequacy of Damages 

(a) the difficulty of proving damages with reasonable certainty, 

(b) the difficulty of procuring a suitable substitute performance by means of money awarded as damages

(c) the likelihood that an award of damages could not be collected
(4) A specific performance decree is feasible　
・Courts consider how long the contract will last, the amount of supervision required, and other related factors.
※ Personal services contracts are not specifically enforceable, 

but covenants not to compete are enforceable 
if 1) services are unique and, 2) scope, geographic and duration, is reasonable.
・雇用を求めるspecific performanceも通常不可，損害賠償のみ　
          (5) Mutuality; Specific performance will be granted only in cases where the right to specific performance is mutual.                       
Thus, equity will not compel one party to specifically perform where it cannot compel 
performance by the other.  例: Minor cannot seek specific performance.
(6) D has no defenses:        Laches, Unclean Hands, Hardship, Freedom of Speech 
                                               Mistake, Misrepresentation, Impossibility, Impracticality…  
d.  Rescission [The original contact is voidable and rescinded]　
Remedy giving D to cancel contract, often followed by restitution. 

Must be 1) valid contract 
2) grounds for rescission (contract formation defenses showing lack of assent) 
and 3) no valid defenses.

・Mutual Mistake of Material Fact: rescission granted. If to collateral fact, rescission is denied.

・Unilateral Mistake: rescission denied, unless non-mistaken party knows or should have known of mistake.
・Misrepresentation: rescission granted if plaintiff actually relied.

※ material breachケースも利用可能
例1) 4000ドルで買ったトラクターが瑕疵で爆発 → rescind K and receive back 4000$ ＝ OK
2) 20ドルのカードを300ドルの価値があるとして販売　　
　                       → rescission and restitution : 20ドル　
→ affirm the K and sue for damages : 280$OK (法域による)
 ∵ a breach of warranty: the buyer can obtain from the seller the difference at the time and place of acceptance 

between the value of the good accepted and the value they would have had if they had been as warranted. 
※ Election of Remedies:
If plaintiff sues for damages first, rescission is not allowed, but if sues for rescission first, 
damages are allowed. Plaintiff can sue for both, but must elect one before judgment. (近年少数化)
                  ※ After avoidance, P can get the property back if it is unique or D is insolvent. 
e.  Reformation: Judicial rewriting of the K

      　The contract is rewritten correctly to make it reflect the party’s true intention and is then enforced.  To obtain reformation, P must show
1)  Valid contract – meeting of the minds
2)  Grounds for reformation (mutual / unilateral mistake unless other party knows of mistake, misrepresentation)
<Defense> Laches, BFP (Parol Evidence Ruleは問題なし) 
               ※ rescissionと異なりother party should knowではunilateral mistakeのreformationはダメ
                      例: 原告は甲地，被告は乙地と思っていたら，被告が原告の誤解を知り得べきでも修正不可能
　                        Alea Londn v. Bono-Soltysiac (2006)

   　                        被告レストランは酒を出すと言っていたが保険会社は酒を出さないという前提で保険を掛けた
　　                    →双方事実にmistakeなし，酒出すなら暴行は免責対象にしたという認識はunilateral mistake
f.   Subrogation
     The equitable remedy that is used to prevent unjust enrichment by allowing one party to step into the 
shoes of another party.  
Equitable Defense 
 　Unclean Hands  – P 1) engaged in serious improper conduct 
2) related to the subject matter of the lawsuit.

※ Improper conduct must be related to the lawsuit. ×"bad guy" 
Senter v. Furman
hiding assets from creditors by giving as gift to someone else → 返せと言えない
North Pacific Lumber Co. v. Oliver (1979)
non-compete clauseに基づき競合他社に転職した社員を提訴。同社は詐欺行為を行うよう同社員
に指示していた→Ｄ was forced to engage in fraud.  Related to underlying actionと認定
     Laches                – (1) Unreasonable Delay bringing an action (2) that is Prejudicial to the defendant.
※ Clock starts to run when P knows of the injury.
※ If laches applies and bars relief, consider giving P some money damages.
※　　　When Statute of Limitation for a closely related action has passed, it creates a 
rebuttable presumption of (1)(2) above.
  　　　　　　　　　   　Emery v. Smith (2004)
 離婚時に退職金の25%贈与約束。辞めたらすぐに教えると約束
→退職通知がなければ，退職後13年後の訴えでもOK ∵not unreasonable
SCA Hygiene Products Aktiebolag v. First Quality Baby Products, LLC (2017)

無効主張をしてから7年以上経過して特許権侵害に基づく損害賠償訴訟提起。
特許法は「提訴の日から遡って６年以内」に発生した侵害行為についての損害賠償を
認めているが７年以上放置しての請求は不当としてlachesを主張
⇒HOLD:  Laches適用否定 ∵equitable defense, SOLのみ適用(著作権侵害でも同趣旨判断)
Legal＆Equitable Defense  （両者に適用）
Unconscionability     要件は実体法上と同じ。legal reliefにもなる。 

In pari delicto                When both parties are equally at fault, the court will not resolving one side's claim over the other

例: Felonには取得が禁止されるライセンスをDが取りPと共同経営。DがPを追い出し。Pがsue
Estoppel                   1) misstatement by P, 2) reliance by D, 3) injury to D　
例: 事故後lawyerでもあるDが時効は5年あるとPに言う→　DはSOL主張不可
（典型はSOL期間経過後の承認）
Waiver                            A voluntary relinquishment of a known right  
   Legal Defense  
SOL
不法行為の分類ごとの適用事例

Personal Property Torts

1.  Destroyed Property, Damaged Property→ Compensatory Damages

2.  Dispossession
       Legal remedy
1) Compensatory Damages    2) Restitutionary Damages – (If D benefits)    3) Replevin
             Equitable remedy
4) Mandatory Injunction – (If chattel is unique and damages and replevin won’t work)

5) Constructive Trust / Equitable Lien – (If D is insolvent or if tracing facts are involved)
             Others
6) Self Help – Reasonable force to recapture chattel

Real Property Torts

1. Simple Trespass   

Legal      : 1) Nominal Damages 2) Restitutionary Damages 
Equitable: 3) Injunction – (Avoiding multiplicity of actions)

2.  Dispossession

Legal      :     1) Compensatory Damages 2) Restitutionary Damages 
3) Ejectment – (Since it is available, NO injunction)

Equitable: 4) Constructive Trust / Equitable Lien

3. Encroachment, Nuisance
Legal      :            1) Compensatory Damages 
Equitable: 2) Injunction – (Emphasize balancing the hardships) ※NO Restitution

Personal Injury Torts

Legal      :            1) Economic Loss / Special Damages – Certainty rules apply    i.e. lost wages
2) Non-Economic Loss / General Damages – Certainty rules do NOT apply   i.e. pain and suffering

Equitable: 3) Injunction – (Only against prospective, intentional, tortious conduct)

Fraud  (May also be analyzed as a contracts case!)
Legal      :    1) Damages, 2) Punitive Damages 
Equitable:3) Constructive Trust / Equitable Lien 
問題：3日5キロ痩せるよ！と言われて40ドルで機械を購入（通常そのような機械は500$）効果なし。
　　　     1) Express warranty→entitled to damages for difference between the product as warranted (500) and the 
value of what is received(0)  (法域による)
2) Damages by the tort 

Expectation damages は通常tortでは無理 → 40$＝reliance damages に限定, but Punitive damages OK, 
Emotional distressは無理  
契約の分類ごとの適用事例

Personal Property Sales Contracts / Land Sale Contracts

1) Compensatory Damages　2) Restitution – (Unenforceable breached contracts)

3) Specific Performance – Personal property must be unique. Land is unique
4) Rescission 5) Reformation

Construction Contracts

1) Compensatory Damages 2) Restitution – (Only builder for work done unless owner pre-paid)

3) Specific Performance – Only owner but very difficult because of enforcement problems

Personal Services Contracts

1) Compensatory Damages

2) Restitution – (Only employee for work done unless employer pre-paid)

3) Specific Performance 　NO – employment contracts　YES – Valid covenant not to compete
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