Let’s hear it
for the 2020
Legal Eagles

ongratulations to our 2020 class of
Legal Eagles. These attorneys live and

breathe franchising and understand
the nuances of this unique business model
at a deep level. Whether they’re working for
a franchisor, a franchisee or an association,
they are the people to find when something
goes wrong—and, of course, to keep things
going right—in a franchise business.

With a keen mind for both the legalese
and business, they understand the gravi-
tas of every single legal battle, every trans-

action and every
document. That
engenders a spirit
of collaboration
and efficiency
among this tight-
knit group of
legal profession-
als. Nobody lasts
long on this cov-
eted list while try-
ing to make waves
in a dramatic court
battle or driving up hours researching fran-
chise law.

For business owners and leaders, having

a knowledgeable partner with the business

case top of mind is priceless—even when F h M T’
the bill comes. ranC lse lmes

This year, we looked closely at the ®
beginning and the end of a franchise busi-
ness. First, how to make sense of the crit-
ical franchise agreement. What can really

be negotiated? And what are some of the
most impactful areas for franchisees to push
back? And conversely, where should fran-
chisors stand firm? Then we looked a few
years down the road to the end of term and
what happens when a franchise business
relationship ends. While it’s all detailed in
the franchise disclosure document, there
is plenty of nuance to a termination and a
renewal that both franchisors and franchi- U.S. Legal Eagles..........cceruenen. 36 Canada Legal Eagles................. 51
sees need to understand.
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LEGAL EAGLES

Karen Paris Roseland, NJ ~ Transactional ~ Both John Berg Monroe Minneapolis,  Transactional  Both
Abrams Ackerman Moxness MN

LLP Berg PA
Michael Paris Roseland, NJ  Transactional  Franchisees David Beyer Quarles Tampa, FL Transactional ~ Franchisors
Ackerman Ackerman & Brady LLP

Ll Jennifer Drumm Denver, CO Transactional ~ Franchisors
David Fisher Zucker  Philadelphia,  Litigation/ Franchisors Bippus Law, LLC
Allsman PA Transactional Andrew Marks Chicago, IL &  Litigation/ Both
David Gallet Dreyer  New York, Litigation/ Both P. Bleiman & Klein LLP  Northbrook,  Transactional
T. Azrin & Berkey LLP  NY Transactional IL
Jonathan Barber Power  Charlotte, NC  Litigation/ Both Barry Blum Genovese Miami, FL Litigation Franchisors
Barber Law Group, Transactional Joblove

PLLC & Battista PA
Richard Bayer Einbinder New York, Transactional  Both Stephanie Einbinder New York, Litigation Both

& Dunn LLP NY J. Blumstein & Dunn LLP  NY
Andy Beilfuss  Quarles Milwaukee, Litigation/ Franchisors Karl Brandes  Phelps Tampa, FL Litigation Franchisors

& Brady LLP  WI Transactional Dunbar
Morgan AXS Law Miami, FL Litigation/ Both Jeff Brimer Lexagon Law  Denver, CO Litigation/ Franchisors
Ben-David Group Transactional Transactional
Eli Bensignor ~ Lathrop GPM  Minneapolis,  Transactional  Franchisors Alejandro Zarco Miami, FL Litigation/ Both

MN Brito Einhorn Transactional
Salkowski
& Brito PA

Baker

McKenzie.

Congr

tulations to

our 2020 Legal Eagles!

These Legal Eagles are part of our Chambers and Partners Band 1
Global-wide ranked team, which is proud to advise many of the
largest franchise companies in the world on franchising, licensing,

distribution, brand expansion and protection, joint ventures,

strategic transactions, compliance matters and disputes both
domestically and on a global basis.

o L

Experience
drives results

We are proud to have our partners Andraya Frith, Jennifer Dolman,
Gillian Scott and Dominic Mochrie once again recognized as

Legal Eagles with Jennifer earning the added distinction of being
named to the Legal Eagles Hall of Fame.

The strategic advisors of Osler’s Franchise Group have the
expertise and extensive track record to help our clients build

Kevin Maher

+1 214 978 3085
Kevin.Maher@
bakermckenzie.com

Ann Hurwitz

+1214 978 3033
Ann.Hurwitz@
bakermckenzie.com

Will Woods

+1214 978 3022
WillWoods
@bakermckenzie.com

and protect their franchise systems and brands.

For more info, visit osler.com/franchise

Osler, Hoskin & Harcourt LLP
Toronto Montréal Calgary
Ottawa Vancouver New York
osler.com/franchise

bakermckenzie.com/franchise
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Name Law Firm Location Specialty Represents Name Law Firm Location Specialty Represents
Joseph Brooks  Fisher Zucker  Philadelphia, = Transactional  Franchisors Carmen Carmen Chicago, IL Litigation Franchisees
PA Caruso D. Caruso
Josh Brown Cohen Indianapolis,  Litigation/ Both Law Firm
Garelick IN Transactional Brad Monroe Minneapolis,  Transactional ~ Both
& Glazier Cashman Moxness MN
- . o . Berg PA
Timothy Preti Flaherty =~ Portland, ME  Litigation Franchisors
Bryant Megan Center Fox Warrington, Transactional  Franchisors
. . Rothschild PA
Joel Buckberg  Baker Nashville, TN  Transactional  Both LLP
Donelson
Howard Bundy Woodinville, Litigation/ Both Amy Cheng El}jecng Cohen  Chicago, IL Transactional ~ Franchisors
Bundy Law Firm WA Transactional
. . . . Harris Reger Rizzo Philadelphia,  Litigation/ Both
Kerry Bundy gareiiie ) ﬁgneapohs, Litigation Franchisors Chernow & Darnall PA/Mt Transactional
¢ LLP Laurel, NJ/
Mark Burzych  Fahey Schultz ~ Okemos, MI Transactional  Franchisors Wilmington,
Burzych DE
Rhodes PLC Dale Cohen Kaufmann New York, Transactional ~ Franchisors
Christopher Kilpatrick Atlanta, GA Litigation Franchisors Gildin & NY
Bussert Townsend Robbins LLP
Stockton LLP . . . L
Darci Cohen ~ Mark Migdal  Miami, FL Litigation Both
David Cahn Whiteford Baltimore, Transactional ~ Both & Hayden
Taylor & MA Fredric Cohen Cheng Cohen  Chicago, IL Litigation Franchisors

Preston LLP

LLC

Eleanor Gerhards John Gotaskie LETHTR L GET

Megan Center Elizabeth Sigety Craig Tractenberg

Fox Rothschild we

ATTORNEYS AT LAW

950 attorneys | 27 offices
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COMING SOON

Looking ahead at big trends in 2020

What are you watching
in 2020, and how are
you approaching it?

There are companies

that are starting to sell
franchises even though they
are not proven systems and have no financial
backing behind them. I have recently looked
at several new franchise systems that have
one location for their brand and thereby are
not systems that have proven that the
concept is truly ‘franchisable’ and a model
that can work beyond the one location.
Additionally, these same franchises are
completely underfunded as a franchise
company, with balance sheets showing as
little as $1,000. How can these franchise
companies expect to have a franchisee invest
hundreds of thousands of dollars in their
brand when they have not? This is a serious
issue. In these instances, | try to talk the
client into walking away from that brand and
to going back to looking at others.

—Nancy Lanard, Lanard and Associates

LEGAL EAGLES

The ever-increasing appetite for

international expansion—earlier on in
the lifecycle of franchise systems and beyond
traditional borders—is one of the biggest
trends for 2020. This requires franchise
lawyers to have broader understanding of the
widening regulatory regimes across the globe,
together with a firm grasp on issues that are
pertinent to structuring and implementing
international transactions.

—Andrae Marrocco, McMillan LLP

Continued emphasis on Item 19 by

state regulators. Regulators continue
to push deeper into the 2018 FPR (financial
performance representation) Commentary
and beyond. Maintaining meaningful
relationships with state examiners and
consulting them often is key.

—Dan Matthews, Drumm Law

Tom Spadea

The biggest trend is the impact of

FASB’s new revenue recognition rules
on emerging franchisors. We are working
carefully with our franchisor clients to make
sure their systems are structured to minimize
fee deferral.

—Ritchie Taylor,
Manning, Fulton & Skinner

The impact of California’s AB-5 on

franchising. Specifically, whether
California’s new law on classification of
independent contractors may lead to
increased employment-related claims against
franchisors, both from franchisees and
franchisee employees. We are reviewing and
revamping franchise agreements to include
stronger independent contractor
acknowledgements, requiring franchisees to
enter into agreements as an entity they own
and control rather than individually, looking
into insurance to help manage franchisors’
risks, and looking into lobbying efforts to help
exempt franchisors from the law.

—Tal Grinblat, Lewitt Hackman

The sale of franchisors, typically to

private equity firms. Because of the
financial models used by the PE firms, what
were once very strong financials of the
franchisor become very weak. It makes solid
systems needing to deal with financial

Nancy Lanard

Tal Grinblat

assurance obligations imposed by the states,
as well as making it difficult for the franchisor
to meet banking requirements.

We have to live with the results. We try to
explain to the states what has happened. We
also try to explain to the PE firms what they
are doing.

—Douglas Ferguson,
Robinson Waters & 0’Dorisio

With the economy staying strong, many

franchisors are struggling to get deals
over the finish line. In a counter-intuitive
trend, franchise fees have actually risen as
more and more franchisors depend on the
broker community to do deals and a
commissions arms race of sorts has begun.
Our advice to our franchisors is to continue
to play the long game and put most of their
focus on franchisee unit economics. If their
franchisees make money and are happy, they
will surely continue to grow. And it’s OK to
pay out big commissions if necessary, as long
as you have the cash flow and capital to
support your franchisees. In the end,
franchisors are not in the franchise fee
game, they are in the royalty game.

—Tom Spadea, Spadea Lignana

The biggest trend | have observed has been the increasing number
of bankruptcies, by both franchisors and franchisees.

—Kevin Shelley, Kaufmann Gildin & Robbins
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HOT TOPICS

Overlooked issues & hest lessons

We asked Legal Eagles
what issues they
think more people in
franchising should
know about. Read
what they had to say.

;
Franchise Times
LEGAL EAGLES

Lease Language

Key points to negotiate in a retail lease.

Retail leases are extremely important
documents for any retail franchisee. A good
retail franchisor should have a strong real
estate team consisting of a national real
estate firm to help locate good local realtors
and ensure that the franchisor’s requirements
for the space are met, and an experienced
retail lease law firm that can work with the
franchisees in negotiating a strong lease. For
example, one topic that is often overlooked is
the requirement for assigning the lease. Many
franchisors have their own assignment
requirements, but what about making sure
that the personal guarantee is released upon
assignment? Many franchisors are not going
to be concerned about that, but every
franchisee should be. | am sure that a
franchisee would not want to be guaranteeing
the financial obligations of the buyer of their
business. Leases are extraordinarily
negotiable documents and having a strong
lease attorney to negotiate the legal matters
in the lease can often make or break a
franchisee’s business.

—Nancy Lanard, Lanard and Associates

Social Media

The power of Facebook on franchise

lead generations. Through my clients,
| continued to be amazed how brands are
innovating to use social media to identify
qualified franchise prospects.

Lloyd Hoffer

Human Resources

The franchising world has now been

impacted by the application of
employment issues. More folks in franchising
need to be aware of the risk of ignoring the
types of practices that expose the franchisor
to employment-type claims and remedies.

—Barry Heller, DLA Piper

We also asked our 2020 Legal
Eagles, what are your best lessons
of late? Several obliged.

FDDs

Picking up the phone and having a

10-minute call with an examiner can
prevent wasted time and save money for the
client. Recently, in response to an examiner
comment on ltem 19, we were preparing to
edit a table and make amendment filings in
several registration states. A brief call to the
examiner and some negotiation resulted in
the comment being withdrawn.

— Dan Matthews, Drumm Law

Barry Heller

Fredric Cohen

Tech & Litigation

Mastery of and use of technology in

the course of litigation is becoming a
necessity, in the area of mass document and
electronic document files. This applies in the
franchising scenario as much as elsewhere.
| learned it by having to deal with a difficult
mass document file and through monitoring
technological developments in our profession
and seeing what techniques others are
applying.

— Lloyd Hoffer, Hoffer Adler

General Wisdom

The faster you can figure out what the
other side really wants, the more
quickly you can get to a solution.

— Deborah Coldwell, Haynes and Boone

An old lesson that revisits frequently
(and recently): A law license is not
a license to be an ass. And the corollary:
Humility and understatement are among
the most lethal of legal weapons.

— Fredric Cohen, Cheng Cohen

—Ritchie Taylor,
Manning, Fulton & Skinner

Managing disclosure. Not a new issue, but still a major problem we see
in cases that become disputes. Franchisors need to get high quality advice
and pay attention to it sooner rather than later in their operations.

—Lloyd Hoffer, Hoffer Adler
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Deborah Haynes and Dallas, TX Litigation Franchisors John Wiggin and New Haven, Litigation Franchisors
S. Coldwell Boone, LLP Doroghazi Dana LLP CT
Christine Wiley Rein Washington, Transactional ~ Franchisors Pete Dosik Shipe Dosik Atlanta, GA Transactional  Both
Connelly LLP DC Law LLC
Leslie Curran  Plave Koch Reston, VA Transactional  Franchisors H. Michael Drumm Law  Denver, CO Transactional  Franchisors
PLC Drumm
J. Michael Dady Minneapolis,  Litigation Franchisees Abhishek DLA Piper Reston, VA Transactional  Franchisors
Dady & Gardner MN Dubé
Mark Dady Dady Minneapolis,  Litigation/ Franchisees Joseph Dunn  Fisher Zucker  Philadelphia,  Litigation/ Franchisors
& Gardner, MN Transactional PA Transactional
) Terrence Einbinder New York, Transactional  Both
Michael Cheng Cohen  Chicago , IL Transactional ~ Franchisors Dunn & Dunn LLP NY
Daigle LLC Michael Einbinder New York, Litigation Franchisees
Jennifer Lathrop GPM  Minneapolis,  Transactional  Franchisors Einbinder & Dunn LLP NY
Lzl LN Robert Zarco Miami, FL Litigation Franchisees
Elissa Deitch Drumm Law  Denver, CO Transactional ~ Franchisors Einhorn Einhorn
: . . . Salkowski
John Dienelt Quarles Washington, Litigation Franchisors & Brito PA
& Brady DC . . .
) ] ] ) ) Marisa Plave Koch Reston, VA Transactional  Franchisors
Elizabeth Lathrop GPM  Minneapolis,  Transactional ~ Franchisors Faunce PLC
Dillon MN
. — — Steven Nixon Washington, Transactional  Franchisors
Mackenzie Einbinder New York, Litigation/ Both et Peabody DC
L. Dimitri & Dunn LLP  NY Transactional
W4 g
\V 'y ]
g IS

DENNIS MONROE

JOHN BERG

BRAD CASHMAN RICK GIBSON SCOTT HUSABY

Congratulations to our attorneys selected as “Legal Eagles” by industry peers
and clients. Building on a 40-year legacy of innovation, they are driven by the
ambition to soar higher and see further in the service of their franchise clients.

MONROE
MOXNESS
BERG

MORE THAN A LAW FIRM

Visit us at MMBLawFirm.com or call 952.885.5999
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Name Law Firm Location Specialty Represents Name Law Firm Location Specialty Represents
Adrian Felix Bilzin Miami, FL Litigation Both Christina Ice Miller Indianapolis,  Litigation/ Franchisors
Sumberg Fugate IN Transactional
Baena Price Ron Gardner  Dady Minneapolis,  Litigation Representation
& Axelrod & Gardner, MN of Franchisee
LLP PA Associations
Chris . Lathrop GPM  St. Louis, MO  Transactional  Franchisors W. Michael e — Minneapolis,  Litigation Franchisees
Feldmeir Garner Ginsburg, PA' MN & New
Douglas Robinson Denver, CO Transactional  Franchisors York, NY
R. Ferguson Wate'rs o Eleanor Fox Philadelphia,  Transactional  Both
8 O'Dorisio Gerhards Rothschild PA
Lane Fisher Fisher Zucker  Philadelphia,  Litigation/ Both LLP
LLC PA Transactional Rick Gibson Monroe Minneapolis,  Transactional  Both
Joseph Larkin Minneapolis,  Transactional  Franchisors Moxness MN
Fittante Hoffman MN Berg PA
John W. Lathrop GPM  Minneapolis, = Transactional  Franchisors Jan Gilbert Polsinelli Washington, Transactional ~ Franchisors
Fitzgerald MN DC
Dean Wiggin and Philadelphia,  Litigation/ Franchisors Evan A.Y. Strauss New York, Litigation/ Both
T. Fournaris Dana LLP PA Transactional Goldman NY Transactional
Maisa Frank Lanthrop Washington, Litigation Franchisors Joseph Laffey, Leitner Milwaukee, Litigation Both
GPM DC S. Goode & Goode WI
Eric Friedman  Paris Roseland, NJ  Transactional ~ Franchisees LLC
Ackerman
LLP

AMY CHENG

RIC COHEN

MICHAEL DAIGLE

MANY THANKS TO OUR

ALLISON GROW

CLIENTS AND PEERS FOR THEIR
VOTES OF CONFIDENCE

Congratulations to all the Legal Eagles

GINA MALANDRINO

AARON-MICHAEL SAPP

ANTONIA SCHOLZ

SAM WIECZOREK

B CHENG
COHEN B

CHENGCOHEN.COM
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John R. Fox Pittsburgh, PA  Litigation Both Allison Grow  Cheng Cohen  Chicago , IL Litigation Franchisors
Gotaskie, Jr. Rothschild LLC

LLI Matthew DLA Piper Los Angeles, Transactional  Franchisors
William Fisher Zucker  Philadelphia,  Litigation/ Franchisors Gruenberg CA
R. Graefe, I LLC PA Transactional Susan Cozen Los Angeles, Transactional  Franchisors
Michael Gray Lathrop GPM  Minneapolis,  Litigation/ Franchisors Gruenberg O'Connor CA

MN Transactional David Drumm Law St. Louis, MO  Transactional  Franchisors

Christina Fisher Zucker  Philadelphia,  Litigation Both Gusewelle
Graziano PA Jeffrey Haff Dady Minneapolis,  Litigation Franchisees
Nina Greene Genovese Miami, FL Litigation Franchisors & Gardner MN

J oblove: A Lynne Moye White Denver, CO Transactional  Franchisors

& Battista P Hanson LLP
Peter Law Offices Phoenix, AZ Litigation Franchisees Barry Heller DLA Piper Reston, VA/ Litigation Franchisors
Greenfeld of Peter N. ]

Greenfeld. PC Washington,

reenfeld, DC

Alan field _? reen.berg Chlcagol,:IL 8& Transactional  Franchisors John Holland ~ Dady Minneapolis,  Litigation Franchisees
Greenfie raurig Miami, FL & Gardner, MN
Richard DLA Piper Atlanta, GA Transactional ~ Franchisors PA
Greenstein John Hughes  Quarles Chicago, IL Litigation Franchisors
Tal Grinblat Lewitt Los Angeles,  Transactional  Both & Brady

Hackman CA Ann Hurwitz ~ Baker Dallas, TX Transactional ~ Franchisors
Stephanie Spadea Philadelphia,  Transactional  Franchisors & McKenzie
Grobler Lignana PA LLP

AT THE HEART OF
FRANCHISING

Uncommon value
for clients who shape
our everyday lives.

B BARNES &

M B THORNBURGL.r

ATLANTA CALIFORNIA CHICAGO
DELAWARE INDIANA MICHIGAN
MINNEAPOLIS OHIO RALEIGH
SALT LAKE CITY TEXAS
WASHINGTON, D.C.

BTLAW.COM

Victor Vital

Rebekah Prince

HELPING PROTECT AND EXPAND YOUR FRANCHISING INTERESTS.

Congratulations to Barnes & Thornburg partners Rebekah Prince and Victor Vital
for being named Franchise Times Legal Eagles 2020.
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Scott Husaby =~ Monroe Minneapolis,  Transactional  Both Scott Dady Minneapolis,  Litigation Franchisees
Moxness MN Korzenowski & Gardner MN
B Beata Krakus  Greensfelder,  Chicago, IL Transactional  Franchisors
Farheen Canada Lewis  Frisco, TX Transactional ~ Franchisors Hemker
Ibrahim & Associates & Gale, PC
Michael Genovese Miami, FL Litigation Franchisors Matthew Howard Las Vegas, NV Transactional ~ Both
D. Joblove Joblove Kreutzer & Howard
Cobocoisralis Peter Lagarias Lagarias, San Rafael, Litigation Franchisees
Keith Kanouse Boca Raton, Transactional ~ Both Napell & CA
Kanouse & Walker PA' FL Dillion, LLP
Eric Karp Witmer, Karp, ~Boston, MA Transactional ~ Franchisees Nancy Lanard  Lanard and Plymouth Transactional  Franchisees
Warner Associates Meeting, PA
& Ryan . . e .
Mark Leitner  Laffrey, Milwaukee, Litigation Franchisors
David J. Kaufmann New York, Transactional ~ Franchisors Leitner WI
Kaufmann Gildin & NY & Goode
Robbins LLP Norman Leon  DLA Piper Chicago, IL Litigation Franchisors
Kevin Wiggin and New Haven, Litigation/ Franchisors
Kennedy Dana LLP CT Transactional Michael Drumm Law,  Maplewood, Transactional  Franchisors
Joyann Kenny  Fisher Zucker  Philadelphia,  Litigation/ Both Leviez LLC MN
LLC PA Transactional Laura Canada Canada Lewis Dallas, TX Litigation/ Both
Harold L. Spadea Mellville, NY  Transactional  Franchisors Lewis & Associates Transactional
Kestenbaum Lignana Warren Lewis  Akerman LLP  Washington, Transactional  Both
Maral Haynes Dallas, TX Transactional  Franchisors D
Kilejian & Boone Marc Kilpatrick New York, Transactional ~ Franchisors
Mark Kirsch ~ Lathrop GPM  Washington, Transactional  Franchisors Lieberstein Townsend NY
DC Andrew Nixon Washington, Transactional  Franchisors
Peter Lathrop GPM  Washington, Litigation Franchisors Loewinger Besbods be
J. Klarfeld DC Bret Lowell DLA Piper Reston, VA Transactional ~ Franchisors
Justin ; Marks' Red Bank, NJ Litigatiqn/ Both Julie Lusthaus  Lusthaus Law  Harrison, NY  Litigation/ Both
M. Klein & Klein LLP Transactional PC Themereiemel
Gaylen Knack  Lathrop GPM  Minneapolis,  Transactional  Franchisors Kevin Maher  Baker Dallas, TX Transactional  Franchisors
MN & McKenzie
David Plave Koch Reston, VA Transactional  Franchisors LLP
W. Koch PLC Gina Cheng Cohen  Chicago , IL Transactional  Franchisors
Malandrino LLC

Congratulations to our
2020 LEGALEAGLES

and to Michael Ackerman for being

* Multi-Unit Franchise Sales & entered into the Franchise Times Hall of Fame

Acquisitions
* Franchise Finance

» Commercial Real Estate /
Retail Leasing

+ Licensing & Distribution

* Automotive Dealership Transactions
Eric A. Friedma
Aulti-U

Michael ). Ackerman Karen E. Abrams

Multi-Linit Transactions
Fronchize
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Andrew Dady Minneapolis,  Transactional  Franchisees Maureen DLA Piper Washington, Transactional  Franchisors
Malzahn & Gardner MN O'Brien DC
Karen DLA Piper Silicon Valley, Litigation Franchisors David Greenberg New York, Transactional ~ Franchisors
Marchiano CA Oppenheim Traurig NY
Daniel Drumm Law Seattle, WA Transactional  Franchisors Sawan Patel Larkin, Minneapolis, Transactional  Franchisors
Matthews Hoffman, MN
Cameron Spadea Philadelphia,  Transactional  Franchisors LDiz;lc}l,gin
. . bl
McKinley Lignana PA LTD
ﬁi&giinaml E(()))t(hschil d Greenville, SC - Litigation Franchisors Ryan Palmer ~ Lathrop GPM  Minneapolis, = Transactional  Franchisors
LLP MN
Brian Shumaker, Toledo, OH Transactional ~ Franchisors Wenicl avsic iaf:srm n Bozzlant )| | Meemsaciionel | o
Mcmahon Loop & LiPe a
Kendrick, LLP
Nicole Urso, Liguori, Westerly, RI Litigation Franchisees Jonathan Genovese Miami, FL Litigation Franchisors
Micklich Micklich Perlman Joblove
e ree & Battista PA
f/[ril:zen I&?caé};r dner. l\l\ﬁgneap ol | Lirgaion LiEEelb s Breton Greenberg New York, Transactional  Franchisors
PA > Permesly Traurig NY
Charles Larkin Minneapolis Transactional  Franchisors Lee Plave Plave Koch Reston, VA Transactional ~ Franchisors
Modell Hoffman MN PLC
Al Mohajerian  Mohajerian Los Angeles, Litigation/ Franchisors Jason Power Eziszi?;er Clozy o, NG %;;lﬁ?:c(;inc:nal litpin
Law Corp CA Transactional PLLC
l]\)/[?ril(s)e ﬁzz;zzs l\hﬁgneap olis,  Transactional  Both Rebekah Barnes Los Angeles, Transactional ~ Franchisors
Bere PA Prince & Thornburg  CA
'8 LLP
ﬁzt:;d RER ez, L Uespsdtore | fensliboms Kirk Reilly Lathrop GPM  Minneapolis,  Litigation Franchisors
MN
fhli/?dllin lll/éullm Law ?;ghardson, ;;tlﬁatli?/n | Both Devona Amex Travel Ft. Lauderdale, Transactional
v ansactiona Reynolds- FL
Jason K&L Gates Miami, FL Litigation/ Both Perez
M. Murray fiiapsgonons] Richard The Richard New York, Litigation/ Both
Bruce Napell  Lagarias, San Rafael, Litigation/ Franchisees L. Rosen L.Rosen Law NY Transactional
Napell & CA Transactional Firm, PLLC
Dillion, LLP

MATT KREUTZERSS =

IS AN EXCEPTIONALY=
FRANCHISE ATTORNEY

it you already know that by his Legal Eagle designalionl

At the top
of our voice.

y Sy
HERE ARE SOME THINGS YOU MAY NOT KNOW: 3y

HATT

i We are proud to recognize the incredible

contributions of our 17 lawyers for being named
Franchise Times' 2020 Legal Eagles.

LWETS GFEN FOR HI5 CLEENTS

MATT |5 MARRIED

dlapiper.com

W ROWARCAMORTWARD COM

l DLA PIPER
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AGREEMENT ADVICE

Negotiating the franchise agreement

By Nicholas Upton

At first look, the grandiose
franchise disclosure docu-
ment is not something mere
mortals can understand, let
alone negotiate. But between
the FDD and the franchisee
there is the franchise agreement, and every-
thing there is on the table.

“Unless it’s something ridiculous,” said
Harold Kestenbaum, of Spadea Law.
“Everything else is pretty fair game.”

Kestenbaum, the Legal Eagle with the
most nominations in 2020, said getting a
good deal still requires a franchise legal
expert on either side to zero in on what are
the most impactful things to negotiate, and
importantly for his franchisor clients, what
not to negotiate. For franchisors, there are
a few things that fall in the “ridiculous” cat-
egory, namely royalties.

LEGAL EAGLES

“You try to make no concessions on the
fees. They ask for a bigger territory, ask for
five locations,” said Kestenbaum, noting that
territories can be a balance, too. “But if they
get a bigger territory early on and the con-
cept blows up and the territory is too big,
you’re stuck.”

The key for franchisors is just being open.
After all, the franchisee-franchisor relation-
ship is a long and intimate one, and saying
no to comments on the franchise agreement
is a good way to avoid even the first date.

“Don’t just say we won’t negotiate, that
will kill the deal. You’ve got to see what the
comments are,” said Kestenbaum.

For Mark Dady, a lawyer at Dady &
Gardner in Minneapolis, his work on the
franchisee side of the agreement means he
has a lot of go-to things to negotiate around.

“My top five are territorial protection,
renewal rights, transfer rights, the fran-
chisor termination rights, and does the

franchisee have any early-out rights or pro-
tection against claims or lost future dam-
ages,” said Dady.

Territorial protection begins with a simple
yes or no. Does the franchisee have any pro-
tection from the franchisor or other franchi-
sees encroaching on their trade area?

“You see, some agreements say that you
don’t have any protection, this is a site-only
franchise and we can compete with you any-
time, anywhere,” said Dady. “Then it’s how
is that denominated? Most frequently, it’s
a radius, you get a three-mile or five-mile
radius. Sometimes you’ll see ZIP codes. But
we want to see if you have it and if so, can
we increase it.”

He said another quirk is exceptions to
exclusivity, such as non-traditional spaces like
airports, hospitals or the growing number of
food halls. That’s easy to overlook, but “if
you’re located a half mile away from a hos-
pital, you don’t want them going in there, so
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you want to carve out the carve outs.”

The next three key points of negotiation
all fall under the category of what happens
at the end of an agreement term, which you
can learn more about on page 56. But some
key things for franchisees to
think about are, how does this
affect the long-term plan for
my business?

“Oftentimes it’s a 10-year
term and then you have a five-
year renewal right. That’s fine
if you’re 70, but if you’re 40
that’s not enough,” said Dady.

“That’s important for transfers
as well, because you want to
make sure you have some-
thing to sell. A buyer might say,
“You only have seven years left
on the term, so why would I
buy?’”

Another key is what protections there are
if a business fails. It’s not something bright-
eyed franchisees often think about, but if they
don’t, they could be on the hook for major
payments when their business is floundering.

“This is a big one that most people don’t

ok

Mark Dady

pay attention to. Most people think, I have
the right to do this. But the way most FDDs
are written, you have the right to operate but
also the obligation to operate for 10 years,”
said Dady. “Even if you’re losing your shirt
you have to keep operating
because they expect to be paid.”

He said part of his job is to
see if those damages are rea-
sonable and whether that’s
attached to a personal guar-
antee. He said the smart thing
for franchisees to ask for is a
cap on the liquidated dam-
ages that would come after a
business fails, and if it’s con-
nected to a personal guaran-
tee—which most franchisors
want—can that be eliminated
or reduced to a sensible level.

Jason Brisebois, a lawyer at
Sotos, works on legal compliance with U.S.
firms expanding to Canada. He said while
some of the legal code is quite different, the
negotiations are largely the same. He said
franchisees should certainly try to negotiate
some things, but a rubber stamp on a list of

comments may be a red flag.

“It’s great if they are willing to give you
concessions, but if they are so willing, why
are they so willing to give concessions when
cohesion is the rule? Should that worry me?
It sounds counterintuitive, because it’s in the
franchisee’s interest, but it raises questions,”
said Brisebois. “Ultimately, it’s not to your
advantage if others aren’t adhering to the
standards.”

He said in general, smaller systems are
more willing to acquiesce on things such as
personal guarantees and territories, but he
advises his franchisor clients not to go too
far. The best areas to negotiate are those
with mutual benefits for both the franchi-
see and franchisor.

“Kick in a little more money to help with
grand openings? That, I see, is met with open
arms,” said Brisebois. “Early days opera-
tional support, too. These are concessions
that improve the system. There are areas
where franchisees can find some meaning-
ful concessions; maybe not on the royalty
or ad rate.”
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Lynne Hanson, partner and co-chair of
her firm’s Franchise and Distribution Group,
has more than 20 years’ experience advising Eranchive Times
franchisors on franchise registration and dis- ~ LEGAL EAGLES
closure laws, franchisor-franchisee relations,
compliance, international expansion, mergers
and acquisitions, general business matters, and trademark issues.
Her national practice includes representing franchisors operating
domestically and internationally in a variety of market segments,
including food service, professional services, retail consumer prod-
ucts and services, real estate, healthcare, and automotive aftermar-
ket. In addition, Lynne has written extensively for franchise law
publications and is the President of the Denver Chapter of the
Women’s Franchise Network and a key organizer of the Denver
Franchise Business Network meetings for over a decade. Lynne
enjoys counseling emerging franchise systems in best practices for
setting up the various areas of their operations in order to lay a
strong foundation for growth while minimizing risk.

Moye

Preti Flaherty

Tim Bryant advises franchisors nationwide
in prosecution, defense, and resolution of dis-
putes related to franchise regulatory, intellec- Franchise Times
tual property, and business relationship issues. LEGAL EAGLES
He has assisted numerous startup and existing
franchise businesses with relationship agree-
ments and disclosure/regulatory compliance. He is also a member
of the American Arbitration Association’s panel of arbitrators. Tim
is repeatedly recognized by Benchmark Litigation, Best Lawyers
in America, and Chambers USA for work in the areas of franchise
law and commercial litigation.

PretiFlaherty

Shipe Dosik
Law LLC

Pete Dosik is a leader in Atlanta’s franchise FranchiseTimes
law community as well as a sophisticated busi- LEGAL EAGLES
ness law generalist. He is committed to pro-
viding clients with high-value, efficient, and
practical legal service at a reasonable cost.

Drawing on his experience as in-house counsel at Church’s
Chicken® and Starwood Hotels, Pete develops in-depth knowledge
of his clients’ businesses and emphasizes practical methods to pro-
tect his clients while helping them achieve their goals.

Pete advises franchisors on how to establish, operate, and grow

“best-in-class” franchise systems. He prepares Franchise Disclosure
Documents and franchise agreements that incorporate best prac-
tices in franchising. He advises on

domestic and international franchis-
ing, complying with federal and state
franchise laws and regulations, deal-
ing with franchisees, enforcing brand
standards, terminating non-compliant
franchisees, and resolving disputes.

Karl J. Brandes

100 South Ashley Drive
Suite 2000

Tampa, Florida 33606
(813) 472-7862
karl.brandes@phelps.com

Practice Areas:

M Mediator, Arbitrator,
and Trial Lawyer
M Franchise
and Distribution
M Petroleum Marketing
M Retail
B Trademark
M Real Estate
B Environmental
M Products Liability
M Toxic Tort

Harris J. Chernow,
Esquire

Cira Centre, 13th Floor

2929 Arch Street
Philadelphia, Pa 19104
Offices in PA, NJ, DE, NY
and MD

(215) 495-6532
hchernow@regerlaw.com

Practice Areas:

Franchise/Distribution
Hospitality

Dispute Resolution
General Business
Intellectual Property
Real Estate/Leasing
Immigration (EB-5)

Brad Shipe

2107 N Decatur Rd, Unit 347
Decatur, GA 30033

(404) 946-3580
brad@shipedosiklaw.com

Practice Areas:

B Franchise Law

M Trademarks & Patents

M Litigation, Arbitration,
and Mediation

Phelps
Dunbar LLP

Karl Brandes has assisted franchisors and Franchise Times
franchisees as a trial lawyer since 1984 and as LEGAL EAGLES
a mediator since 1992. His diverse trial law-
yer and mediator experience includes state and
federal court work in the following areas: petroleum marketing,
retail, franchise and other trade regulation; trademark disputes;
class actions; environmental; construction for engineer, architect,
contractor and developer clients; condominium; ADA accessibility;
professional liability for lawyer and engineer clients; non-compete
agreement disputes; computer; personal injury, including insur-
ance and self-insured defense; toxic tort; product liability; insur-
ance coverage disputes; and real property, which includes extensive
land use work. His experience as a mediator in state (where he is
Supreme Court certified in Circuit Civil) and federal court is even
more diverse and includes labor and employment disputes. Karl
currently serves as the firm’s Florida Pro Bono partner.

phelps

Reger Rizzo
& Darnall LLP

The Firm’s national franchise and hotel Feanchisc Times
practice provides franchise, hospitality and LEGAL EAGLES
business legal services to franchisors, brands,
single and multi-unit owners, area develop-
ers, management companies, master franchisees, franchisee asso-
ciations, and businesses desiring to expand through franchising
and distribution systems.

The Firm provides clients with franchise regulatory (FDD’s),
corporate, merger & acquisition, real estate, leasing, intellectual
property, employment, financial, and immigration services, along
with day-to-day counseling and dispute resolution services, includ-
ing mediation and arbitration.

Harris has served on various committees, including the ABA
Forum on Franchising Governing Committee, IFA, and county/
state bar association Franchise Law Committees. He is a frequent
speaker on franchise, hospitality and business-related topics, and
serves as a mediator and arbitrator.

REGER|RIZZO | DARNALL ur

Attorneys at Law

Shipe Dosik
Law LLC

For over 20 years, Brad Shipe has repre- Franchisc Times
sented franchisors and franchisees in all phases LEGAL EAGLES
of their relationship, including preparing dis-
closure documents, complying with state rela-
tionship laws, negotiating franchise agreements, offering counsel
on transfers and terminations, and representing parties in lawsuits
and alternative dispute resolution.

Brad also has extensive experience in trademark and patent
law. He assists clients in developing, maintaining, and expand-
ing their intellectual property portfolios by providing initial clear-
ances, preparing registration and renewal filings, responding to
office action letters, negotiating and enforcing co-existence agree-
ments, and prosecuting and defending

both opposition and cancellation pro-
ceedings and infringement lawsuits. S H I P E
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Sam Khajeei Nerland Calgary/ Transactional ~ Both Geoffrey Cassels Brock  Toronto, ON  Litigation Franchisors
Lindsey LLP Edmonton B. Shaw & Blackwell
(AB) and LLP
Vancouver Peter Snell Gowling Vancouver, Transactional  Franchisors
(BC), Canada WLG BC
Edward Dickinson Toronto, ON  Transactional  Franchisors (Canada) LLP
“Ned” Levitt Wright LLP John Sotos Sotos LLP Toronto, ON  Litigation/ Both
Andrae J. McMillan Toronto, ON  Transactional  Franchisors Transactional
Marrocco LLP David Sterns | Sotos LLP Toronto, ON Litigation Both
Jonathan Goldman Toronto, ON  Litigation Both
Mesiano- Hine LLP Debi Sutin Gowling Toronto, ON/  Transactional — Both
Crroslksion WLG Hamilton,
. . . . (Canada) LLP  ON
Dominic Osler Hoskin ~ Toronto, ON  Transactional  Franchisors
Mochrie & Harcourt Peter Viitre Sotos LLP Toronto, ON  Transactional  Franchisors
LLP . .
Larry Cassels Brock  Toronto, ON  Transactional ~ Franchisors
Frank Cassels Brock  Toronto, ON  Transactional  Franchisors Weinberg & Blackwell,
Robinson & Blackwell, LLP
LLP . . . .
Melissa Won ~ McKenzie London, Transactional  Franchisors
Derek Ronde  Cassels Brock  Toronto, ON  Litigation Franchisors Lake Ontario,
& Blackwell, Crmamdh
LLP . . . .
John Yiokaris  Sotos LLP Toronto, ON  Transactional  Franchisors
Gillian Scott Osler Hoskin ~ Toronto, ON  Litigation Franchisors
& Harcourt Andy Seretis Sotos LLP Toronto, ON  Litigation/ Both
LLP Transactional
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WIGGIN AND DANA

Wiggin and Dana

congratulates its

2020 Legal Eagles

LEGAL EAGLES

Joseph Adler Lloii.:i Hoffer

CONGRATULATIONS TO
JOSEPH ADLER AND LLOYD HOFFER
ON BEING SELECTED AS 2020
FRANCHISE TIMES LEGAL EAGLES!

T
£ =

JOHN DOROGHAZI DEAN T. FOURNARIS KEVIN M. KENNEDY . .. ope . .
B Y5 il N o: 1503 B Commercial Franchising & Litigation Boutique
jdoroghazi@wiggin.com cfournaris@wiggin.com  kkennedy@wiggin.com . Cross-border Franchising
New Haven Philadelphia New Haven

BB Experience with Franchisors & Franchisees of over
Our skilled and accomplished franchise law practitioners 495 Franchise Systems
offer a wide variety of experience and work closely with their clients

to understaﬁd‘and._a_c‘lli_eve their business objectives. YOUR GO-TO FIRM IN CANADA

e —
ATTORNEY ADVERTISING

HOFFER ADLER LLP www.hofferadler.com

www_wiggin-com BARRISTERS & SOLICITORS « TRADEMARK AGENTS

CONNECTICUT | NEW YORK | PHILADELPHIA | WASHINGTON, DC | PALM BEACH
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FLEDGLING EAGLES

Meet the new class of Legal Eagles

While they might be fresh-
men, appearing on the list for
the first time, they all join
the ranks of Legal Eagles
with serious franchise back-
A grounds. Whether they’ve
LEGAL EAGLES been working in franchise

law for years or came into
the franchise world more recently, these star
lawyers put clients first and help them navi-
gate the complex franchise model.

Who better to explain why these top
vote-getters among the new class were nomi-
nated than happy clients and peers? See what
makes a standout franchise lawyer, and con-
gratulations to the entire new class.

Sam Khajeei

Sam is very capable, and very active

in the franchise community. He has
an excellent understanding of franchising,
trademarks and corporate law. | have worked
with Sam on large, complex transactions and
he is first rate—smart, careful and
personable.

—Guy Lander, lawyer
Carter Ledyard & Milburn

Eric Friedman

Eric maintains a client-centered

approach to his practice that
distinguishes him within the field. He takes
the time to understand his client’s business
needs, and has the legal know-how to
accomplish those goals. Eric’s competence
and commitment have earned him a strong
reputation within the bar—which will surely
increase as he continues his career.

—Evan Silagi, lawyer
Berkowitz, Lichtstein, Kuritsky,
Giasullo & Gross

Stephanie Blumenstein

Stephanie is a tireless advocate for her
clients, gives seasoned advice and
knows franchise law exceptionally well.

—Theo Arnold, client
Money Mailer

Farheen Ibrahim

A very hardworking lawyer. Words can’t
even explain how amazing she is!

—Narmeen Sabahat, client
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2020 NEW CLASS

Sam Khajeei
Nerland Lindsey LLP

Stephanie Blumstein
Einbinder & Dunn

Farheen Ibrahim
Canada Lewis
& Associates PLLC

Eric Friedman
Paris Ackerman LLP

Joseph Brooks
Fisher Zucker

Stephanie Grobler
Spadea Law

Daniel Matthews
Drumm Law

Michael Sturm
Lathrop GPM

Adrian Felix
Bilzin Sumberg
Baena Price
& Axelrod LLP

Christina Fugate
Ice Miller

Devona Reynolds-
Perez
Amex Travel

Cameron Mckinley
Spadea Law

Jason Brisebois
Sotos LLP

Joseph Santaniello
Shumaker, Loop
& Kendrick, LLP

Kevin Maher
Baker & McKenzie

Richard Bayer
Einbinder & Dunn

Andy Seretis
Sotos LLP

Daniel Hamson
Sotos LLP

Marta James
Sotos LLP

Melissa Won
McKenzie Lake

Yianni Alexopoulos
Sotos LLP

Aaron-Michael Sapp
Cheng Cohen LLC

Antonia Scholz
Cheng Cohen LLC

Christina Graziano
Fisher Zucker

Gina Malandrino
Cheng Cohen LLC

Kevin Shelley
Kaufmann Gildin
& Robbbins LLP

Maisa=Frank
Lathrop GPM

Nathan Verbiscar-
Brown
Singler Law Professional
Corporation

Sawan Patel
Larkin Hoffman Daly
& Lindgren

Allison Grow
Cheng Cohen LLC

Brad Cashman
Monroe Moxness Berg

Chris Feldmeir
Lathrop GPM

Mark Dady
Dady & Gardner

Tami Mcknew
Fox Rothchild

Andrew Malzahn
Dady & Gardner

Bret Seltzer
Warshawsky Seltzer

Kristy Miamen
Dady & Gardner

Mark Leitner
Laffey, Leitner & Goode

Samuel Wieczorek
Cheng Cohen LLC

Terrence Dunn
Einbinder & Dunn

Joseph Brooks

Joe has gone above and beyond. | am

new to the franchise business and the
world of entrepreneurship, and Joe has been
the guiding light to ensure all boxes are
checked. From my original business
registration, to lease negotiations and now
membership contracts, Joe has been an
invaluable resource to have on my side.

—NKathryn King, client
Fit Body Boot Camp

Stephanie Grobler

Stephanie is extremely thorough

and particularly patient. We are new
franchisors. We have many questions all of
the time. She makes the time for us and has
been able to speak to us in terms we
understand.

—Lynn Mione, client at The Vine Wine Bar
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EXIT TIME

Thinking through the end of the term

By Nicholas Upton

In the wise words of 14th
century poet Geoffrey
Chaucer, “All good things
must come to an end.” Alas,
that holds true for franchis-
ing as well. And when good
(or bad) things end in franchising, there are
plenty of legal consequences, as two of the
2020 Legal Eagles describe.

“At some point, every agree-
ment with a franchisee ends,”
said David Gusewelle, a trans-
actional lawyer at Drumm Law.

“Either it ends and everyone is
happy or everyone is bitter in
court.”

He said the typical end
comes at the contractual end of
term, oftentimes 10 years. Then,
like a lease, it goes month-to-
month, but “that doesn’t hap-
pen very often because people
think about these deadlines,”
said Gusewelle.

In a happy world, the term
ends and there are a few options. Get another
term and go for another 10 years, maybe with
a development agreement or some remodel-
ing commitments that are beyond the scope
of the franchise disclosure document. Or, a
franchisee can sell.

“If you’re a franchisee and you sell your
business, most of the time the concept will
have the new owner sign a new agreement.
Oftentimes that will include things like a
non-compete agreement, so if you’re oper-
ating an in-home health business, we and
the buyer don’t want you to sell your busi-
ness and open up another business and take
the clients. So that’s a common thing on the
more friendly side of things,” said Gusewelle.

There’s also a termination that would
end the franchise agreement before the con-
tractual term. He said while “termination”
sounds like it’s not on the positive side of
things, it’s typically a mutual agreement.

“There’s also a termination that is typi-
cally friendly that is mutual. Just because we
have a contract that ends in 10 years doesn’t
mean we can’t terminate it. It could be you’re
unhappy, I’'m unhappy—we’re both unhappy.
That’s another option, that’s the preferred
option,” said Gusewelle.

But of course, it can get dicey if a termi-
nation is not mutual.

“You’ll see in Item 17” of the FDD “that
summarizes your termination rights. You
really need to get to the franchise agreement

Franchise Times

LEGAL EAGLES
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David Gusewelle

to see what rights the franchisor has to ter-
mination,” said Gusewelle, and franchisors
need to look at that, too. “If someone calls
and say we want to terminate a franchisee,
I’ll say, “Why? Is this a good reason.” That’s
a subjective term. There’s nothing in there
saying you can terminate franchisees because
they’re crappy.”

While the FDD is almost universally favor-
able to the franchisor, those termination
clauses aren’t exactly an easy out.

“Basically, every clause in
the agreement can lead to a
termination. But real world, if
you just close your business
five minutes early one day
and I try to terminate your
business, a judge will likely
not be happy with me,” said
Gusewelle. “And you also
want to be fair with some-
body; every state has good
faith and fair dealings. Yes,
our agreement may say this
but are you acting in good
faith. So that’s something
you need to look at. It’s eas-
ier when you have nonpayment; someone
didn’t pay royalties for three months and I
sent you a note and I terminated you, that’s
black and white.”

He said these decisions can be more art
than science because how a franchisor acts
has ramifications throughout the system.

“It’s a delicate dance to figure out when it’s
appropriate,” said Gusewelle. “Franchisees
talk. If T terminate this one franchisee for this
conduct, do I need to terminate these other
10, or am I sending a message to the system
that this conduct is OK?”

In cases where a forced termination does
make sense, he said there are a number of
things that happen, namely de-identifying the
location, signing a mutual release agreement
to break the contract and any non-disclo-
sure agreements. Then, it’s down to the FDD
and the franchise agreement to outline the
post-contract damages and responsibilities.

Dan Warshawsky, a partner at
Warshawsky Seltzer, said regardless of how
the franchise term ends, franchisees need
to think about it before they sign anything
and really go through what those post-con-
tract responsibilities are and if they can even
renew the contract if they so choose.

“When people are buying a franchise,
they’re focused on the initial term of the
first 10 years,” said Warshawsky. “So, the
first thing you want to do is check what the
contract says; most have a limited number

of renewals.”

He points to some other key issues that
can significantly alter things in a termination,
such as customer liabilities, which typically
fall on the franchisee that initially worked
with the customer.

“That’s another thing to consider in
advance. I’ve seen that become a real prob-
lem for spa clients. What happens is No. 1,
I have an indemnity and No. 2, I probably
have a personal guarantee. So, when you
close the doors, it’s not just what I owe for
royalties or liquidated damages and supplier
liabilities. The supplier doesn’t care if you
close, they have a contract,” said Warshawsky.

He said the important thing is to get
started on all this early, get the franchisor
involved to approve or find a buyer for a
smooth transition, and help ensure the con-
tract ends as happy as possible.
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About this
project:

This list of star legal professionals in
the franchise industry is built with
nominations and recommendations
from clients, peers and other legal
professionals. Hall of Fame Legal
Eagles are lawyers who have been
named to the list for 10 years.



Stark & Stark , Yy Whiteford Taylor
' i & Preston L.L.P.

Adam J. Siegelheim, Shareholder, exempli-
fies Stark & Stark’s client-focused approach in N : David Cahn is in his 23rd year of I
his practice representing franchisors and master ( providing franchising legal services, LEG
franchisees throughout the United States. Adam’s often serving as outside general counsel
Franchise Law practice includes preparation of for franchisors and franchisees. For
disclosure docum.enrs and fr_anclnse_agreements,.state registrations, ) franchisors, his focuses include creating and maintaining
Adam regulatory compliance, and international expansion. David L. Cahn . s . .
L . ! . . . franchise disclosure documents and ¢ acts; state franchise
J slegelhelm Adam is a member of the International Franchise Association, the 7 St. Paul Street . . . .
. American Bar Association F Franchisine. and is the past Chai . Paul Stree! registrations; trademark selection, protection and enforcement;
993 Lenox Drive merican Bar Association Forum on Franchising, and is the past Chair Baltimore. MD 21202 d ciati ith franchi and other business pe >
. of the New Jersey Bar Association Franchise Law Committee. He 410 347’9442 and nego {atlng with Iranchisees an other 11'31'11635 part'nelb.
Lawrenceville, NJ 08648 (410) 347- For franchisees, he evaluates franchise opportunities, negotiates

was recently presented with the designation of Certified Franchise 3
;68?3;3?]2;%060 Executive by The Board of Governors of the Institute of Certified DCahn@wtplaw.com franchise agreements and real estate leases, and creates LLC

@stark-stark.com Franchise Executives. ) ) ) . Practice Areas: operating or shareholﬂer agreements. Mr. Cahn alsg represents
The law firm of Stark & Stark offers a full range of legal services buyers and sellers of a variety of closely held businesses.
Practice Areas: for businesses and individuals. More than 100 attorneys, over 30
EEGnChice practice disciplines, and a philosophy of putting the law to work for
B Business & Corporate our clients is the basis from which we build and maintain our practice.

M Franchise & distribution
M Intellectual property

M Business transactions
M Real estate leases

STARK&STARK Whiteford Taylor Preston”

16 OFFICES THROUGHOUT THE MID-ATLANTIC

ATTORNEYS AT LAW

CHECA'US OUI

We can't claim more white pages than a library (remember those?), but we can claim a library of whitepapers that will
give you the inside track on'moving your franchised business to the next level and beyond. Written by franchise experts,
whitepapers give in-depth information on a variety of topics that busy execs need to get a handle on—all downloadable

on computers or mobile phones. New research is constantly being added to the papers already posted on the site.
Here is the current collection of Franchise Times" whitepapers:

FRANCHISING
: IN CANADA
The Practical Guide to . Y R
Franchise Marketing

. g J—/.J;‘" LA

The Practical Guide How is Artificial Intelligence ~ Franchising w a restaurant franchisee
to Franchise Marketing’ Impacting financiat &accounting — —— - What Every U.S. Franchisor = aled it's financial infrastructure

- processes? i Needs to-Know with it'sTunit growth ===

0
 "Download any or all of these papers at www.franchisetimes.com. If you'd like more information

L=

e sonrhow to submit your whitepaper, contact Mary Jo Larson at mlarson@franchisetimes.com
: or Lucas Wagner at lwagner@franchisetimes.com.

FranchiseTimes WHITEPAPERS




SEASONED EXPERTS

Hall of FAme welcomes 7 members

This year, Franchise Times is
welcoming seven new mem-
bers into the Hall of Fame.
Each of these attorneys has
L\ been part of the Hall of Fame
for 10 years, and is joining
the ranks of the best fran-
chise attorneys in the indus-
try. Congratulations to these illustrious
individuals, and thanks for being an inte-
gral part of the franchise community.

We spoke with a few our new Hall of
Famers; here’s what they had to say:

A\

LEGAL EAGLES

Tao Xu

Q: What are the biggest challenges with
international expansion?

A: | always tell my clients that they need to
strike the balance. The U.S. has been very
good at selling Americana, and that is what
the consumers want. But at the same time
they need to be able to adapt to the local
environment, culture and legal system to
make sure they are successful. How to strike
the balance is always a challenge. Some of
them are exploring alternative models, and
designing the franchise system from the
ground up, in a different way. | think that

is very interesting and | think we will just
come to that and see how successful those
systems will be.

Q: What is a big trend you’re watching?

A: U.S. franchisors have

been going under a change
from a quantitative change

to a qualitative change for
international franchising. |
believe in the very near
future—if not already—the
top 200 systems will have
equal number of units outside
of the U.S. compared to the
units inside the U.S. That is
obviously a key change for the
top U.S. franchise systems.

Jason M. Murray

Jason M. Murray

Q: What do you think is the best method
of dispute resolution?

A: Having arbitrated a number of cases and
serving as an arbitrator for a number of cases,
I’'m still a fan of arbitration. If the parties on
the front end carefully draft their arbitration
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2020 HALL OF FAME

Michael Ackerman
Paris Ackerman
& Schmierer

Tao Xu
DLA Piper

Jason Murray
K&L Gate

Jennifer Dolman
Osler, Hoskin & Harcourt

Elizabeth Weldon
Snell & Wilmer

Kevin Kennedy
Wiggin & Dana

David T. Azrin
Gallet Dreyer & Berkey

clauses and provisions with the proper

structure and protection, they can have their

arbitration run efficiently and manage costs

and get to a resolution sooner and quicker.

You have to think about that before there is a
problem.

Q: What’s a big trend you’re
watching?

A: One of the things | keep
coming back to is how my
clients are wrestling with
issues in managing and
reducing labor costs, and
different kinds of exposure
related to employees in terms
of their labor and workforce.
We see more and more
franchise systems are turning
toward automation and the
impact of that.

Michael Ackerman
Q: What is a big trend you’re watching?
A: The trend I’'m seeing is that in the systems

| work with there is a lot more consolidation
these days, most of the franchisees are
getting larger. That is really the best way for
them to survive. From my experience, people
would get by on one to five stores, but now
individuals and private equity companies are
really stepping in and becoming larger scale
franchisees. It is a trend that has probably
been going on for a while now. When my
partner, Dave, and I first started doing deals
we were selling two to three stores and that
was it. Now, we have clients who own 70,
80, 100 stores. These clients are buying the
mom and pop franchisees out. | don’t think
in the future there will be a ton of one- and
two-store franchisees, at least in the systems
that | work in.

Q: What is your favorite part of franchise
law?

A: My favorite part is that a lot of the things
| work on, the parties have a common

goal. Everyone wants to get to the finish
line; everyone wants to get a transaction
closed when parties do a transaction. It

is very satisfying to be able to know that



you can complete something, and that it is

a collaborative effort. The circumstances
change every time, the parties change a little
every time, but it is nice to know that you can
continually get things done.

Jennifer Dolman

Q: What is your favorite part
of franchise law?

A: What | love about franchise
law is that as a consumer |
recognize a lot of the brands.
| also love the fact that you
are dealing with high energy,
growth-minded clients who
have real-time business
problems. I really like the
branding aspect and dealing
with entrepreneurs. There

are a wide variety of clients.
What | particularly like is that | get to use the
crossover of all of my skills but within one
industry, which makes it unique.

Elizabeth Weldon

Q: What is the biggest challenge facing
Canadian franchise business?

A: There are many unanswered questions
in Canada and the law is often switching.
The biggest challenge, which also makes it
interesting, is that you don’t
know where the courts are
going to go. And things can
change based on differences
in the facts, and it requires
being on top of the law on a
regular basis and the trends.
It is challenging because it is
unpredictable.

Q: What is a big trend you’re
watching?

A: One trend has to do with
the impact of technology on
franchising. More specifically,
third-party food delivery services and the
impact of that on franchising. | got interested
in encroachment issues, because how do
you clearly indicate territories when you are

dealing with global channels?

Elizabeth Weldon
Q: What is a big trend you’re watching?

A: | think we are at an inflection point, where
people are looking at how franchising has
worked, and how it should work in the future.
From a legal perspective, the things that
bring this to mind are joint employer and
independent contracting concerns. Issues like
that make people think about how franchising
is working now and how it is going to work

in the future. It may be because we are at

the beginning of a decade or a reflection of
things that have happened in the legal world,
but regardless that is where we are.

Q: What is a big change since you’ve
started practicing?

A: The change is that I'm seeing franchisors
being more in tune with the state of the law.
They are very actively looking at whatever the
state of the law is and how it is changing and
developments in these areas.
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M&A TRENDS

Dealmaker advice for ‘zees and ‘zors

By Callie Evergreen

The franchise space has been
awash in mergers and acqui-
sitions in the last decade at
just about every level. The
transactional gurus among
the 2020 Legal Eagles help
spot some of the trends and best practices
that have evolved in their firms as the indus-
try continues to respond to this new normal.

Morgan Ben-David, a newcomer to Legal
Eagles in 2019, represents both franchsees
and franchisors at AXS Law Group based in
Miami. She has seen more investment groups
and family offices wanting to acquire multi-
unit brand operations, along with a lot more
activity in smaller portfolios.

Historically, big M&A deals have fallen
on the franchisor side as concepts find com-
plementary brands. In the past couple years,
however, Ben-David has seen more multi-
unit franchisees selling. “A lot of companies
are going back to the drawing board to fig-
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ure out how they can remain competitive,”

said Ben-David.

She said even sophisticated operators
should get some legal help as those transac-
tions move beyond a handshake deal. Ben-
David recommends seeing a lawyer before
you sign anything. Last year, she worked
with a family office looking to exit a large
chain, and they didn’t have a lawyer review
much of the initial contract. Having one at
the end, though, helped.

“Even though it didn’t get to litigation, it
helped to have a lawyer negotiate exit agree-
ments,” Ben-David said. “Especially with
valuable real estate involved, it made the
exit a little more nuanced.”

Her advice for franchisees is to involve the
franchisor as soon as possible. Oftentimes,
she sees franchisees go through all the steps
and tell the franchisor about their planned
sale at the last minute, which can create
problems.

“I think it’s important to have key players
involved in the process so there aren’t any
surprises in the end,” Ben-David said.

She also recommends giving a heads up
to any vendors and suppliers to reduce the

Dave Allsman

risk of interruption in operations and make
sure the ownership transition is seamless.

Dave Allsman represents franchisors at
Fisher Zucker based in Philadelphia. The best
advice he can give to franchisors who are
selling is to “have their house in order,” i.e.
make sure franchise agreements are signed,
all documents are in order and all sales were
conducted in accordance with Federal Trade
Commission guidelines.

“You want to clarify if there are incon-
sistencies with any sales provided to a fran-
chisee, and that it’s clearly reflected in the
purchase agreement,” Allsman said.

Another key component for sellers is to
have a competent counsel draft your fran-
chise disclosure document and regulatory
agreements.

“I’ve seen franchisors who had counsel
at one point in the first couple years they
started franchising where they didn’t have a
compliant FDD,” Allsman said. “That fran-
chise agreement contained all sorts of clauses
and terms not beneficial for franchisors that
could be problematic for sale,” which is why
it’s imperative to have experts all the way
through the process, he added.

Michael Ackerman, a founding partner of
Paris Ackerman, represents small and large
multi-unit franchisees, namely those in QSR
systems such as Dunkin’, Wendy’s, Taco Bell
and Popeyes. Ackerman lists sick pay laws
and minimum wage as legal difficulties that
seem to pop up time and time again.

Morgan Ben-David

Michael Ackerman

“The minimum wage increase is very

scary to certain buyers,” Ackerman said.
“They have to value the deals a bit differ-
ently because their labor costs are going to
be higher.”

Sick pay laws vary from state to state,
which needs to be taken into account and
analyzed during transactions. At times, the
buyer will need to pick up the costs for
employees’ sick days.

“It adds up when you’re talking thousands
of employees,” Ackerman said.

For buyers, Ackerman recommends mak-
ing sure there aren’t any pending lawsuits
against the sellers. If there are, make sure
you know what they are and that you won’t
be responsible for handling them.

“Make sure you’re not inheriting anything
that could impact your business negatively
going forward,” Ackerman said. “We have
ways of writing contracts where we could
still seek out the seller on that, but it’s diffi-
cult. Nobody wins in that situation.”

If possible, buyers should develop a good
relationship with their landlords, which will
make for a smoother transfer. Buyers also
need to have a plan in place for the transi-
tion process.

“Really mundane stuff like setting up
credit card processing and bank accounts,
knowing how to do health inspections, hir-
ing employees, setting up payroll,” Ackerman
said. “Those little details make the transition
so much easier.”

Make sure you’re not inheriting anything that could impact your business
negatively going forward ... Nobody wins in that situation.

—Michael Ackerman, founding partner at Paris Ackerman

April 2020 | Franchise Times 61





