INTRODUCING
THE BEST AND

BRIGHTEST IN
FRANCHISING

et’s hear it for the 2018 class of Franchise
Times Legal Eagles.

These attorneys live and breathe
franchising. And that’s important—ask any
of them. They will tell you experience in the
franchise sector is of the utmost importance.

While they might be biased, that advice
rings true especially in this community. It’s
a pretty intimate group. They know each
other on a first-name basis and they are
collegial even on opposite sides of a dispute.

But the best reason to partner with a sea-
soned franchise attorney is their mind for
business. They understand the gravitas of
every single legal battle, every transaction
and every document. That engenders a spirit
of collaboration and efficiency.

No matter the

issue, the Franchise

rticles by Times Legal Eagles
icholas want to get it solved
fast, cheap and effi-

i cient. Nobody lasts
go design long on this cov-

y Joe Veen eted list while try-
ing to make waves

urvey and in a dramatic court
}search by battle or driving up
enny Rair hours researching

franch Rl g Franchise Times

and leaders, having a knowledgeable part- ®
ner with the business case top of mind is
priceless—even when the bill comes.

So sit back and enjoy a little free insight

from the Legal Eagles and what makes this
group so special.

This year, we talked to some of the con-
solidators about what it takes to get a deal
done in today’s red-hot market and checked

in with some of the newest Legal Eagles r: { l “ ' l ij_l l»l

about how they specialize within franchise

law.
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EXCLUSIVE RESEARCH

"U.S. LEGAL EAGLES®

LEGAL EAGLES
NAME | LAWFIRM | LOCATION | REPRESENTS | SPECIALTY LAWFIRM | LOCATION | REPRESENTS | SPECIALTY
Karen Paris Roseland, NJ | Both Transactional John Berg Monroe Minneapolis, | Both Transactional
Abrams Ackerman Moxness MN
LLP Berg PA
Lee Abrams Mayer Brown | Chicago, IL Both Litigation David Beyer Quarles & Tampa, FL Franchisors Transactional
LLP Brady LLP
Michael Paris Roseland, NJ | Franchisees Transactional Andrew Marks & Chicago, Both Litigation/
Ackerman Ackerman Bleiman Klein LLP IL & Transactional
LLP Northbrook,
Kevin Adams | Mulcahy LLP | Irvine, CA Franchisors Litigation 1L
Barry Blum Genovese Miami, FL Both Litigation
Joblove &
David Fisher Zucker | Philadelphia, | Franchisors Transactional Battista PA
Allsman PA
Karl Brandes | Phelps Tampa, FL Both Litigation
David Gallet Dreyer | New York, Both Litigation/ Dunbar
T. Azrin & Berkey NY Transactional
LLP Michael DLA Piper Chicago, IL Franchisors Transactional
Brennan
Rupert Kilpatrick Atlanta, GA Both Transactional
Barkoff Townsend Alejandro Zarco Miami, FL Both Litigation/
Stockton LLP Brito Einhorn Transactional
Andy Beilfuss | Quarles & Milwaukee, Franchisors Transactional 2?1113(3:251;11\
Brady LLP W1
Josh Brown Law Office of | Carmel, IN Both Litigation/
Eli Bensignor | Fisher Zucker | Philidelphia, Franchisors Litigation/ Josh F. Brown, Transactional
PA Transactional LLC

Baker

McKenzie. HONORED BY THE

RECOGNITION

2018

Michael Santa Maria
+1 214 978 3016
michael.santamaria
@bakermckenzie.com

Congratulations LEGAL EAGLES

to our 2018
Legal Eagles!

We are proud to advise many of
the largest franchise companies
in the world on franchise,
brand expansion, licensing and
distribution matters in the

US, as well as in almost every
commercialized jurisdiction
around the world.

Will Woods

+1214 978 3022
will.woods
@bakermckenzie.com

Y
Ann Hurwitz
+1214 978 3033
ann.hurwitz
@bakermckenzie.com

Stephani;e Russ
+1214 965 7068

stephanie.russ
@bakermckenzie.com

CHENGCOHEN _ COM

www.bakermckenzie.com
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-'U.S. LEGAL EAGLES®

LEGAL EAGLES

NAME LAW FIRM ‘ LOCATION ‘ REPRESENTS ‘ SPECIALTY LAW FIRM LOCATION REPRESENTS ‘ SPECIALTY
Timothy Preti Flaherty | Portland, ME | Franchisors Litigation Carmen Carmen D. Chicago, IL Franchisees Litigation
Bryant Caruso Caruso Law
Firm
Joel Buckberg | Baker Nashville, Both Transactional - - -
Donelson TN Megan Center | Fox Warrington, Franchisors Transactional
Rothschild PA
Wayne Bunch | DLA Piper Houston, TX | Franchisors Transactional LLP
Amy Cheng Cheng Cohen | Chicago, IL Franchisors Transactional
Howard Bundy Law Woodinville, | Both Litigation/ LLC
Bundy Firm WA Transactional Harris Reger Rizzo Philadelphia, | Both Litigation/
Kerry Bundy | Faegre Baker | Minneapolis, | Franchisors Litigation Chernow & Darnall PA/Mt Transactional
Daniels MN LLP Laurel, NJ/
Wilmington,
Mark Fahey Schultz | Okemos, MI | Franchisors Transactional DE
Burzych BL;IWgCh Dale Cohen Kaufmann New York, Franchisors Transactional
Rhodes PLC Gildin & NY
Christopher Kilpatrick Atlanta, GA Franchisors Litigation Robbins LLP
Bussert zOWESCHdLLP Darci Cohen | Genovese Miami, FL Franchisors Litigation
(REEe] Joblove &
David Cahn | Whiteford Baltimore, Both Transactional Battista PA
})hyl(sr &L Lp MA Fredric Cheng Cohen | Chicago, IL Franchisors Litigation
reston L.L.P. Cohen LLC
Laura Mullin Law Dallas, TX Franchisors Litigation/ ; ; ; ;
Canada PC Transactional Stephen Stephen Minneapolis, | Franchisors Transactional
Lewis Cohen Cohen Law MN

Matthevx; éruenberg

.Rebekah Prince

Victor Vital

HELPING PROTECT AND EXPAND YOUR FRANCHISING INTERESTS.

Congratulations to Barnes & Thornburg partners Matthew Gruenberg, Rebekah
Prince and Victor Vital for being named Franchise Times Legal Eagles 2018.

Uncommon value
for clients who shape
our everyday lives.

AT THE HEART OF
FRANCHISING

BHE" BARNES &

B THORNBURG i1r

500+ LAWYERS ACROSS THE U.S. ‘ BTLAW.COM
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KEY ISSUES

Legal Eagles sound off on hot topics

Big Trends to Watch

What is the biggest trend you’re
watching in the next couple of years?

Franchisors simplifying their franchise offering and their
presentation of that offering is a major trend that | see
accelerating in 2018. | am proactively working with my franchisor
clients to simplify the offering and therefore sell more franchises.”

—David Cahn, Whiteford Taylor & Preston

In 2019, Canadian trademark laws will be amended to

eliminate the requirement that you must actually use a
trademark in order to get it registered. It will be interesting to see
how many brands take steps to apply for trademarks which they
might never even use, just to make sure that nobody else beats them
toit.”

—~Chad Finkelstein, Dale & Lessmann

Continued consolidation, especially by private equity and other

investors, acquiring multiple franchise systems. Our approach
is to counsel caution and due diligence, especially regarding impact
on franchisees, who may be unhappy, leading to systemic strife,
possible litigation.”

—John Dienelt, Quarles & Brady

A significant trend is the increasing interest on the part of

franchisees to form formal associations of franchisees for the
particular brand in which they are operating. In that connection, we
are also pleased to see that franchisors, in general, appear to be
more open to recognizing, and sometimes even welcoming,
associations of franchisees, and working with them collaboratively
to address issues of common concern that will benefit the system.”

—J. Michael Dady, Dady & Gardner

Franchisors appear to be bullish on pushing up their profits.

Area developers and sub-franchisors are vulnerable in many
systems because franchisors are looking to oust them and take their
profits. We’ve gotten three preliminary injunctions against
termination or non-renewal in the last month and intend to keep
doing the same, if necessary.”

—W. Michael Garner, Garner & Ginsbhurg
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The NLRB

and Joint Employer

The topic du jour of 2016 has eased,
but with some hiccups. What does the future have
in store for joint-employer and National Labor
Relations Board considerations?

The NLRB has vacated its Hy-Brand decision and, for now

anyway, Browning-Ferris is again operative law. Franchisors
should not be overly alarmed. For the NLRB, in its touchstone
franchisor-as-joint-employer proceeding against McDonald’s Corp.
(very much grounded in the Browning-Ferris decision’s approach),
recentlhy announced plans to seek a settlement with McDonald’s
instead of continuing to pursue its three-year-old lawsuit that
accused the QSR chain of being a joint employer of its franchisees’
employees co-liable for those franchisees’ labor law violations. And
we are also quite confident that the recent NLRB announcement will
only result in a subsequent reversal of Browning-Ferris through one
avenue or another.”

—David Kaufmann, Kaufmann Gildin & Robbins

While joint employer is certainly not dead, | think the

immediate sting that the franchise community was preparing
for is no longer so immediate. However, | do think that franchisors
and franchisees and those connected to the industry will work hard
this year to make sure that there is no retraction towards the
progress made on clarifying the issue of joint employer over the last
few months.”

—Justin Klein, Marks & Klein

FASB Changes

What do new Financial Accounting
Standards Board rules mean for
franchise systems?

I’'m watching to see how franchisors and regulators will react

to the financial statement changes required by FASB ASC 606.
Will franchisors revise fee structures in order to recognize more
revenue upfront? Will regulators understand and adjust to the
changes; or will they require an increased number of deferral, bond
or escrow arrangements? April should be interesting. I don’t think it
will be pretty.”

—NMichael Levitz, Drumm Law



Sexual Harassment

With the #MeToo movement and

other discussions bringing sexual

harassment into the limelight, how do
you approach the sensitive topic?

I always remind clients that sexual harassment claims are not

going to come sealed in a pretty little envelope marked ‘Sexual
Harassment Claim.” You need to pay careful attention to what your
staff and crew are telling you.”

—Stephen Gohen, Stephen Gohen Law

Some years hack | defended the CFO of a franchisor accused

of this, and managed to keep the situation quiet and the CFO
kept his job. Writing a large check solved a lot of problems. Not sure
the CFO would be as lucky today.”

—~Garmen Caruso, Carmen D. Caruso Law Firm

You must be as proactive as you can be and, when it seems
inevitable you are reacting, you need to move quickly,
decisively and with sensitivity to the allegations.”

—John Dienelt, Quarles & Brady

Our advice is not to hope it doesn’t touch them. Policies

addressing harassment must be reviewed and updated. It is
not enough to follow guidelines that provide regulatory compliance.
It is important that those policies speak to all staff, that there are no
impediments to reporting, and that these policies are reiterated with
total sincerity. People must be able to work and achieve their
potential in the workplace environment. This applies to diversity
policies as well.”

—Allan Dick, Sotos LLP

One client told us they were implementing a system of getting
waivers from their employees because it’s bound to happen.
We advised them that’s a bad idea ...”

—Justin Klein, Marks & Klein

To be brutally honest (and sexist), men need to get their

collective mind set to the place where they acknowledge the
value of each person with whom they deal because of the person’s
quality of character and work ethic and not because of her booty. As
humans, we cannot ignore the fact that we are sexual—but like so
much in life, there is a right and wrong way to go about it. To
paraphrase MLK: one must judge another by the content of his or her
character and not by the way s/he fills out one’s clothing.

Frankly for me, if a client does not believe in this, the person is not a
client.”

—Michael Katz, Corporon & Kaiz

M&A

What advice do you have for clients
approaching a large transaction in this
hot mergers & acquisitions market?

One, put on your seat belt. During the 20 years that | have been

doing M&A deals, the deals have changed a little, but client
expectations have changed a lot! In recent years, I've noticed a
trend: Clients expect M&A deals to close within days after
negotiations start. So, | generally tell clients that | will try to push the
deal as quickly as humanly possible, but that they should fasten their
seat belt, and sit back because it tends to be a long ride.

Two, follow the money. Often M&A negotiations will get caught up

in complex details. | like my clients to remember that like most
things in business, M&A negotiations really are just about one issue:
money. How much risk (money) are you willing to take, in exchange
for how much benefit (money). So, don’t get too caught up in the
details, and try to keep your focus on the goal.”

—Elissa Deitch, Drumm Law

It has been very interesting to see franchise growth patterns in
many franchise systems that are similar to pre-recession
times. It’s creating an interesting paradox—on one hand there’s a lot

of excitement in the private equity community about tapping into
some fast-growing systems, but at the same time there’s some fear
about the sustainability of those systems. It has led to some very
interesting discussions.”

—Beata Krakus, Greensfelder, Hemker & Gale

Menu Labeling

It’s been delay after delay and change
after change, so what is going on with
menu labeling?

Clients operating in the foodservice and hospitality sectors are

confused by the menu labeling moving targets. Delays, then
comment periods; and just when it appeared that the final rule would
take effect, it was delayed and again delayed. The law is now
scheduled to become effective on May 7, but legislation just passed
in the House, if enacted into law, will result in another delay, and
more changes.

To be fair, H.R. 722, passed in the House on February 6, would
make some revisions favorable to the industry, like giving operators
flexibility in the way calories for multi-serving menu items may be
presented; and eliminating a private right of action, precluding class
action litigation on account of violations.”

—Michael Levitz, Drumm Law
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"U.S. LEGAL EAGLES®

LEGAL EAGLES

NAME LAWFIRM | LOCATION | REPRESENTS | SPECIALTY LAWFIRM | LOCATION | REPRESENTS | SPECIALTY
Deborah Haynes Dallas, TX Franchisors Litigation John Dienelt Quarles Washington, | Franchisors Litigation
S. Coldwell & Boone & Brady DC
Colby Zarco Miami, FL Both Litigation Elizabeth Gray Plant Minneapolis, | Franchisors Transactional
Conforti Einhorn Dillon Mooty MN

Salkowski

& Brito PA Mackenzie Einbinder New York, Both Litigation

L. Dimitri & Dunn LLP | NY
Christine Wiley Rein Washington, | Franchisors Transactional
Connelly LLP DC John Wiggin and New Haven, | Franchisors Litigation
- - Doroghazi Dana LLP CT

Kenneth Bryan Cave Los Angeles, | Franchisors Transactional
R. Costello Leighton CA Pete Dosik Shipe Dosik | Atlanta, GA Both Transactional

Paisner LLP Law LLC
Leslie Curran | Plave Koch Reston, VA Franchisors Transactional H. Michael Drumm Law | Denver. CO Franchisors Transactional

PLC Drumm
J- Michael Dady & Minneapolis, | Franchisees Litigation Abhishek DLA Piper Reston, VA Franchisors Transactional
Dady Gardner MN Dube
Mi?hael Cheng Cohen | Chicago, IL Franchisors Transactional Joseph Dunn | Fisher Zucker | Philadelphia, | Franchisors Litigation/
Daigle LLC PA Transactional
Jennifer Gray Plant Minneapolis, | Franchisors Transactional Michael Einbinder New York Franchisees Litigation
Debrow Mooty MN Einbinder & Dunn LLP | NY
Elissa Deitch | Drumm Law | Denver, CO Franchisors Transactional

THE

FRANCHISE
JUSTICE
LEAGUE

Representing over 165 franchised brands,
private equity and multi-unit franchisees,
FisherZucker is proud to have six lawyers
designated as Legal Eagles in 2018.

JOSEPH DUNN

LAME FISHER JEFF IUCKER

W FisherZucker

21S. 21st Street | Philadelphia, PA 19103
fisherzucker.com | 215.825.3100

WILLIAM R. GRAEFE. |1 DAVE ALLSMAN
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"U.S. LEGAL EAGLES®

LEGAL EAGLES

NAME LAWFIRM | LOCATION | REPRESENTS | SPECIALTY LAWFIRM | LOCATION | REPRESENTS | SPECIALTY
Robert Zarco Miami, FL Both Litigation Michael Garner and Minneapolis, | Franchisees Litigation
Einhorn Einhorn Garner Ginsburg, MN & New
Salkowski P.A. York, NY
& Brito PA
o Eleanor Fox Warrington, Both Transactional
Marisa Plave Koch Reston, VA Franchisors Transactional Gerhards Rothschild PA
Faunce PLC LLP
Steven Nixon Washington, | Franchisors Transactional Rick Gibson | Monroe Bloomington, | Both Transactional
Feirman Peabody DC Moxness MN
Berg PA
Eogfrl;lslson &ZE;?:%I; Diginiein GO LEESE TS Tirmsasiione| Jan Gilbert Gray Plant Washington, | Franchisors Transactional
O’Dorisio Mooty DC
Lane Fisher Fisher Zucker | Philadelphia, | Both Litigation/ Evan Hill Wallack | Princeton, NJ | Both Litigation/
LLC PA Transactional Goldman LLP Transactional
Joseph Larkin Minneapolis, | Franchisors Transactional Joseph Goode Laffey, Milwaukee, Both Litigation
Fittante Hoffman MN Leitner & WI
Goode LLC
]F(‘):m W.ld l?/Iraytl’lant ﬁ;}meapohs, Franchisors Transactional John R. Fox Pittsburgh, Both e
1tzgera ooty Gotaskie, Jr. Rothschild PA
Dean T. Wiggin and Philadelphia, | Franchisors Litigation/ LLP
Fournaris Dana LLP PA Transactional William R. Fisher Zucker | Philadelphia, | Franchisors Litigation/
Graefe, 1l | LLC PA Transactional
Ron Gardner | Dady & Minneapolis, | Franchisees Litigation racte, ransactiona
Jr. Gardner, P.A. | MN

Your A to Z Source for Franchise Law.
National Coverage. Regional Focus.
Personal Attention.

Congratulations to our Legal Eagles

AS

Craig R. Tractenberg
646.601.7161
ctractenberg@foxrothschild.com

John R. Gotaskie, Jr.
412.394.5528
jgotaskie@foxrathschild.com

Fox Rothschild v

ATTORNEYS AT LAW

\ 3

Elizabeth D. Sigety
215.918.3554
esigety@foxrothschild.com

Eleanor Vaida Gerhards
215918.3642
egerhards@foxrothschild.com

Megan B. Center
215.918.3597
mecenter@foxrothschild.com
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MERGERS & ACQUISITIONS

The Consolidators
These pros know what it takes to get deals done

By Nicholas Upton

Between due diligence, risk assessment,

negotiations, indemnity agreements

and insurance as well as a bit of hand-
holding and education along the way, it’s
no small task to get a deal done in today’s
market. And given the extreme competition
for deals across the franchise space, it’s not
getting any better.

“Deals are not getting easier, but if they
were, we’d be out of a job. So I can’t totally
complain about that,” said David Paris, one
of the founding partners of Paris Ackerman
based in New Jersey and a Franchise Times
Legal Eagles Hall of Famer.

His firm was behind one especially com-
plex deal that saw a franchise restaurant
operation split into seven groups and sold
off to various buyers—each with their own
desires and needs.

Across the table working for the seller
was Andrew Bleiman, the managing lawyer
at the Illinois office of Marks & Klein. He
said in this market, one big issue is the sky-
high valuations seen across the M& A space.
That means negotiations and adding value
when possible so while it might not hit the
huge multiples of EBITDA (earnings before
interest, taxes, depreciation and amortiza-
tion), everyone walks away happy.

“Whether it’s covering the cost of reimag-
ing or the cost of transfer fees, or whether
it’s having the buyer pay for fees an costs
associated with the landlords,” said Bleiman,
“there may be other areas where they can
find value other than just money in the pur-
chase price.”

Those valuations are drawing attention,
and new entrants from private equity, fam-
ily offices and strategic buyers are driving
valuations even higher. Amy Cheng, part-
ner at Cheng Cohen and legal adviser to pri-
vate equity firm NRD Capital during the
firm’s 2017 take-private acquisition of Ruby
Tuesday, said new buyers have her playing
the role of educator.

“I think the market shift has brought
more sophisticated players into franchising,
which I think is a good thing. But it also
means an opportunity to educate more peo-
ple,” said Cheng.

So what do these three consolidation
experts do when a deal crosses their desk?

Due diligence
The first thing on the buy side is a deep
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look at every business document out there
from the franchise disclosure document
(FDD), to the franchisee contracts, insur-
ance, leases and everything in between so
buyers have a true view what they’re buying.

“It’s our job to minimize surprises and
keep them at bay,” said Paris.

That’s not gen-
erally fun work but
important. [t most-
ly consists of eye-
ing every line and
every word to un-
cover oddities or
potential legal risks
in a huge number
of documents that
cover every aspect of
the business. Paris
said it does require
a team with a var-
ied skill set to take
it all in.

“These are not
the most complex
or sophisticated
deals—we’re not
buying subsidiar-
ies of Microsoft or
Google, but they do
get sticky and you
want people who
can think on their
feet,” said Paris.

“Real estate, M&A
and finance all come
together on these
deals, so you need a
cohesive team.”

He said he’s
dropped his liti-
gation process al-
together and has
been bulking up
with seasoned law-
yers to help with the
ever-growing list of
transactions.

From the seller’s
perspective, due diligence consists of a credit
check and being prepared for the buyer to
dig in.

“At its most rudimentary level, it’s, ‘Do
they have their information organized in
such a way that they can present it to po-
tential acquirers?’” said Bleiman. “Having
the due diligence materials in order, having

point.”’

“You never want
to make a price
or set a price

and after you do
the due diligence,
reduce the price.
Neither party is
WET OB U EL

— Amy Cheng, Cheng Cohen

the leases in order, understanding the state
of the lease, the state of the franchise agree-
ment, and the amount of term left on them.
Understanding what the reimaging require-
ment will be for them. If they have a store re-
model that is due that will impact the value
of that store.”

He said all that
work should start
before a buyer
shows up. Making
the business bet-
ter will only mean a
better sale price.

“It’s trying to be
more proactive in
making sure that
even if they have
this interest that
they are ready with
the documents. And

I think on the
front end there’s
work to be done to
make sure that the
person you chose
as your buyer is
going to pass muster
with the franchisor
down the line,” said
Bleiman.

“You don’t want
to do a deal with the
first guy who comes
to the table with the
most money. That’s
all well and good
but if they don’t
have experience or
infrastructure, that
could complicate
matters.”

At the brand level,
Cheng said the first
order of business is
scouring the central
franchise document.

“Right away, we
would do certain
due diligence. We’d look at the compa-
ny FDD—that’s the first thing I'd look at,”
said Cheng. “That gives you a pretty good
sense about how the company has conduct-
ed business.”

Within the FDD, attorneys are looking

Mc*A continued on 56



Warren Lee Lewis
750 9th Street, N\W
Suite 750

Washington, DC 20001

Phone: (202) 824-1744
E-mail: warren.lewis
@akerman.com

Practice Areas:
B Franchise
& Licensing
W International
Franchising

Akerman LLP

akerman.com

Whether you are starting a franchise or
managing a mature franchise system,

Warren has the seasoned judgment Feanchise Tmes

that you can use to achieve your goals LEGAL EAGLES

and avoid costly mistakes. With over

25 years of experience in franchising,

Warren has been recognized as a top franchise lawyer
by International Who’s Who of Franchise Lawyers,
Best Lawyers in America, Super Lawyers, and the
Capital Area Franchise Association.

akerman

R. Costello

120 Broadway, Suite 300
Santa Monica, CA 90401

Phone: (310) 576-2132
E-mail: kenneth.
costello@bryancave.com

Practice /Areas:
B Franchise

B International
B Trademarks

Partner
Bryan Cave LLP

bryancave.com

Ken Costello is a California Bar- Franchisc Times

certified specialist in franchising, LEGAL EAGLES

whose expertise includes: structuring

and negotiating complex domestic

and international franchises and licenses; regulatory
compliance; and trademark law. He speaks and writes
frequently on franchising topics and was named a 2018
Thought Leader by Who’s Who (with Jonathan Solish).
He co-authored a leading franchise law treatise and the
latest edition of Franchising (Bloomberg BNA 2d Ed.
2017) with Jonathan Solish. Recognized for more than
a decade by Best Lawyers in America; Thomson Reuters
SuperLawyers; Chambers USA and Global; and by the
International Who’s Who of Franchise Lawyers as one of
the “most highly regarded franchise lawyers globally.”

bR LAY

Jonathan Solish
120 Broadway,Suite/300
Santa Monica, CA 90401

Phone: (310) 576-2156
E-mail: jonathan.solish
@bryancave.com

Practice Areas:
Franchise
and Distribution
Antitrust
Class and Derivative
Actions
International
Arbitration

Partner
Bryan Cave LLP

bryancave.com

Jonathan Solish specializes in handling
complex franchise disputes across the
country. He led a Bryan Cave team
chosen as one of the seven panel law
firms representing Avis Budget Group globally, reduced

from 700 firms that had been representing the company.

In February of 2017, Bryan Cave was selected as the Avis
Budget Global Law Firm of the Year. He served as Editor-
in-Chief of the Franchise Law Journal and has published
scores of articles and chapters on franchise legal issues- being
named a 2018 Thought Leader by Who’s Who (with Ken
Costello). For many years, he has practiced in association
with Mr. Costello, Glenn Plattner, Keith Klein, Tony Marks,
Andrew Chereck and Kristy Murphy, all California certified
franchise specialists, in the Bryan Cave Santa Monica office.

DR YM-EAVE

LEGAL EAGLES

)
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Carmen D. Caruso
77 West Washington St.
Suite 1900

Chicago, IL 60602

Phone: (312)626-1160
E-mail:
cdc@cdcaruso.com

Practice Areas:
M Trial, Appeals
B Arbitration
M Franchise,
Dealership &
Distribution

Carmen D.
Caruso Law Firm

Cdcaruso.com

CARMEN D. CARUSO LAW FIRM tries
more franchise and dealership cases to
judges, juries or arbitrators than most other
law firms.

LEGAL EAGLES

Franchisees, dealers, and area developers count on us to fight
hard, make things right, and find win-win business solutions
to protect their investments.

Franchisors call on us for a fresh approach to solve recurring
problems, avoid unnecessary litigation, and achieve new levels
of system harmony.

We obtain the best results in your most difficult cases
and become your most trusted advisors.

How can we help you?

Please call us in confidence.

C CArRMEN D. CArusoO

Chad Finkelstein
181 University Avenue
Suite 2100

Toronto, Ontario M5H 3M7

Phone: (416) 369-7883
Fax: (416) 863-1009
E-mail: cfinkelstein
@dalelessmann.com

Practice Areas:
Franchise, Licensing
& Distribution
Intellectual Property
& Trademarks
Corporate/ Commercial
Advertising, Marketing
& Gaming

Dale
& Lessmann LLP

dalelessmann.com

Co-chair, Franchise Practice Group. Feanchise Tmes

Solicitor and Registered Trademark LEGAL EAGLES

Agent. Chad is an advisor to domestic

and foreign franchise companies,

manufacturers, distributors, licensors, advertisers,
marketers, gaming operators and IT service providers. He
is a regular writer and speaker for industry publications
and events, including contributing a bi-weekly franchise
blog to one of Canada’s national newspapers. Chad has
been recognized in a number of publications for his work
in franchise law, including Chambers, Best Lawyers in
Canada, Who’s Who Legal: Canada and Lexpert®. Chad
is also a guest lecturer on franchise law at the University
of Toronto.

Dale & Lessmann
LLP

Canadian Legal Counsel

Jeffrey Hoffman
181 University Avenue
Suite 2100

Toronto, Ontario M5H 3M7

Phone: (416) 369-7806
E-mail: jhoffman
@dalelessmann.com

Practice Areas:

Commercial litigation
with an emphasis on:

B Franchise
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B Real estate
W Employment
B Professional
malpractice

Dale
& Lessmann LLP

dalelessmann.com

Co-chair, Franchise Practice Group. Franchise Times

Litigator, mediator, arbitrator. Advisor LEGAL EAGLES

to employers, insurers, manufacturers,

distributors, licensors and franchise

companies. Immediate Past Chair, Franchise Law
Section, Ontario Bar Association. Author, speaker and
advocacy instructor. Jeff has over 30 years of experience
in commercial litigation, including appearances before
the Superior Court of Justice and the Court of Appeal
for Ontario. Jeff has been recognized in a number of
publications for his work in franchise law, including
Who’s Who Legal: Canada, Chambers Canada

and Lexpert®, Most Frequently Recommended

and Best Lawyers.

Dale & Lessmann
LLP
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for a handful of key things: lawsuits, open-
ings and closings, and compliance with fran-
chise laws. The FDD also offers a clue to
whether the franchisees are happy—and
they’re usually happy when they’re making
money. But that’s not the whole picture.

“The quality of the royalty stream is huge
and the term of the royalty stream,” said
Cheng. “Let’s say this year’s royalty stream
is $10 million, that’s great. But what often
people don’t pay attention to is the term. If
a term is three years and most of them are
expiring next year, you can’t count on that
royalty stream.”

A big group of expiring franchise agree-
ments isn’t necessarily a deal killer, but it
will certainly affect the price. That’s why
Cheng says it’s important not to take the
cocktail napkin math to heart; it might be
best to skip the ballpark figure altogether
until the diligence work is done.

“My advice to people is to understand
those basic parameters before you get into
the pricing. You never want to make a price
or set a price and after you do the due dil-
igence reduce the price. Neither party is
happy at that point,” said Cheng. “People
forget the disclaimers, they remember that
you said $100,000.”

Getting it done

After all the due diligence work is done,
the clock starts ticking. There’s an old adage
that time kills deals, and it’s true. The lon-
ger the clock is ticking the more issues pop
up. That means a transactional legal firm
goes from bleary-eyed document readers to
full-time negotiators. They’re pushing all
the stakeholders to move fast as soon as the
initial price is calculated.

But in a market like this, all the players
know valuations are high, the buyers are
generally well capitalized and the gatekeep-
ers are looking to get in on the action as well.
Landlords are some of the chief boat rockers.

“On the landlord
side, you typically
need to obtain lease
assignments and a
host of other docu-
ments that the party
or the bank requires,
so when you’re up
to 20, 30, 60 stores,
you’re usually deal-
ing with a com-
mensurate number
of landlords. Not
to over-generalize,
but they view this process as a way to take
a pound of flesh,” said Paris. “That can
impact the timing of the closing and the
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“We’ve seen some
crazy things in

these leases.”

— Andrew Bleiman,

integrity of the asset.”

If some of those landlords are being stub-
born, it can mean a new agreement for a
select number of
stores or the former
operator acting as
a guarantor—add-
ing complexity and
time. Bleiman said
this phase can trig-
ger another round
of due diligence and
negotiating around
the new leases.

“You try to have a
handle on that and
make sure that there
aren’t any unusu-
al lease provisions,
take-back provisions
or requirements to
pay off the land-
lord,” said Bleiman.
“We’ve seen some
crazy things in these
leases.”

He said it’s a lot
of phone calls and
emails, “prodding
and cajoling” to
ensure they work
efficiently.

“I always say,
it’s our No. 1 pri-
ority and it’s their
101st priority,” said
Bleiman. “I don’t
begrudge them, so
we just have to push
and push.”

There’s also
pressure on the deal
from the brands. First and foremost, they
are protecting the brand from poor oper-
ators so sellers need to make sure a buyer
will make the grade. And while they’re not
always looking for that pound of flesh in
an immediate monetary sense, they’re often
looking at M&A as
fuel for growth and
updates.

“When you either
unilaterally allocate
assets to different
buyers or when the
franchisor steps in
and takes a stake in
that asset allocation
process, it becomes
tiered or staggered
closings. That is
very much a recipe
for disaster if it’s not dealt with right,” said
Paris.

It’s a lot of communication, organization

Marks & Klein

“Deals are not
getting easier,
but if they were,
we’d be out of

a job. So | can’t
totally complain
about that.”

— David Paris, Paris Ackerman

and getting franchisors excited about the
deal, hence the growth and update provi-
sions that have become so common in fran-
chise transactions.

“It’s a process.
I would say most
franchisors under-
stand the situation
and aren’t going to
stand in the way of
a deal; having said
that we’ve seen them
do it,” said Bleiman.
“We’ve seen trans-
fers that aren’t being
approved or buy-
ers that have been
rejected.”

For Cheng, after
due diligence is done,
there’s a lot of edu-
cation for the new
buyer, especially for
the new entrants to
the franchise world.

“I think most are

trying really hard to
educate themselves,
that’s my No. 1 pri-
ority,” said Cheng.
“A lot of the people
that are looking for
private equity are
not just looking for
money but also a
certain support for
their system. That’s
important when
these matches are
being made, that
both parties under-
stand that.”

Right-sizing the risk

The final step in the whole consolida-
tion process—after the leases are checked,
the franchisor is happy and the bank is
on board—is negotiating around risk
before signing all the documents.

“No system big or small is going to be per-
fect. Just because we uncover certain things
about a system, doesn’t mean that we sug-
gest our client doesn’t buy it,” said Cheng.

“Qur advice should be, what are the risks
and what we can do to minimize the risk.”

There will almost always be certain legal
questions, potential liabilities and other
legal issues that transactional lawyers must
negotiate around. Sellers rarely wash their
hands completely and buyers rarely move on
risk free. In short, it’s never a picture-perfect
happy ending, but the right legal partner can
make it better.
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199 Bay Street, Suitei2200

Commerce Court West
Toronto, ON M5L 1G4

Phone: (416) 777-4046
Fax: (844) 670-6009
E-mail: amarrocco
@dickinsonwright.com

Practice Areas:
Franchise &
Distribution
Corporate
Mergers &
Acquisitions
International
Transactions

Dickinson
Wright LLP

dickinson-wright.com

Andrae Marrocco is a Partner in the
Toronto office of Dickinson Wright.
He advises Canadian and international
businesses on all aspects of Canadian
franchise and distribution law. Clients and peers note Andrae’s
specific expertise in cross border franchising transactions
(including adapting systems to the Canadian market), and his
corporate M&A experience that make him an invaluable advisor
on franchise mergers and acquisitions.

Andrae is a Certified Franchise Executive and frequently
presents at Canadian and international franchise conferences
and events, and routinely writes for national and international
franchise journals and publications. He is an active member of
North American franchise organizations, and serves on several
steering committees including the Executive of the Franchise
Law Section of the Ontario Bar Association and the IFA’s Legal
Symposium Task Force.
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Ned Levitt

199 Bay Street,
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Commerce Court West
Toronto, ON M5L 1G4

Phone: (416) 646-3842
Fax: (844) 670-6009
E-mail: nlevitt
@dickinsonwright.com

Practice Areas:
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Dickinson
Wright LLP

dickinson-wright.com

Ned is a Certified Franchise Executive
and one of Canada’s leading authorities
in franchising and distribution law. He
has represented some of the world’s
foremost franchises, and provides legal services to Canadian and
international clients on all aspects of Canadian franchise law. Mr.
Levitt is a member of the American Bar Association’s Forum on
Franchising, he Canadian Franchise Association, the International
Bar Association and is a member of the International Committee

of the International Franchise Association. Among his many
publications is the leading Canadian text, Canadian Franchise
Legislation (2001, Lexis/Nexis/Butterworths). He is recognized as
a leader in his field by several publications including Best Lawyers
in Canada, Who’s Who Legal, Chambers, Canadian Legal Lexpert
Directory, and Martindale-Hubbell. Ned has been continuously
recognized in the Franchise Times Legal Eagles as one of the top
100 franchise lawyers in North America.
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Michael Einbinder
112 Madison Ave, 8th Floor
New York, NY 10016

Phone: (212) 391-9500
Fax: (212) 391-9025
E-mail:
me@ed-lawfirm.com

Practice Areas:
B Franchise Law
B Business/
Commercial Litigation
B Business/
Corporate Law
B Intellectual
Property Law

Einbinder
& Dunn LLP

ed-lawfirm.com

Michael Einbinder is a founding member Franchise Times
of Einbinder & Dunn LLP. He is a member LEGAL EAGLES
of the American Bar Association Forum
on Franchising, the International Franchise
Association and other prominent franchise organizations, as well as
a frequent speaker at leading franchise industry events. An author in
numerous publications, he has contributed a chapter to the “Franchise
Litigation Handbook,” and to “Covenants Against Competition
in Franchise Agreements,” both published by the ABA Forum on
Franchising. Michael Einbinder also serves as an arbitrator in
franchise cases for the American Arbitration Association.

Einbinder & Dunn handles litigation, arbitration, and mediation
nationwide for both franchisors and franchisees (including
associations). The firm also represents start-up and established
franchisors in franchise development and regulatory compliance.

In addition, Einbinder & Dunn represents multi-unit and single unit
franchisees in transactional and real estate matters of all kinds.
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112 Madison Ave, 8th Floor
New:York, NY 10016

Phone: (212) 391-9500
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mid@ed-lawfirm.com

Practice Areas:
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B Business/
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B Business/
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& Dunn LLP
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Mackenzie L. Dimitri is a litigation FeanchiseTimes
associate at Einbinder & Dunn, LLP, with LEGAL EAGLES
experience representing franchisor and
franchisee clients in trials and other dispute
resolution forums throughout the country. In addition to her
courtroom experience, she also drafts and negotiates commercial
contracts, including franchise disclosure documents, and coordinates
corporate organizational matters.

Mackenzie has authored numerous articles, including “Enforcing
the Bargain or Buying Your Way Out? The Right to Specific
Performance in Franchise Agreements versus the Concept of Efficient
Breach,” the New York Chapter of the Franchise Deskbook, and

“Defense for Nondisclosure of Liability for Lost Profits,” all of
which were published by the American Bar Association’s Forum on
Franchising. She is also committee member of the Young Lawyers’
Division of the Forum.
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Mark J. Burzych
4151 Okemos Road

Okemaos, MI 48864

Phone: (517) 381-3159
E-mail: mburzych
@fsbrlaw.com

Practice Areas:

M Franchise

M Business
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B Administrative
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Fahey Schultz
Burzych Rhodes
PLC

fsbrlaw.com
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Mark is a founding member and
current President of Fahey Schultz
Burzych Rhodes PLC. Mark leads the firm’s business
practice, which focuses on designing and implementing
business growth strategies, including franchising. His
practice also includes Michigan-specific corporate
matters such as liquor licensing and regulation, real
estate matters, and other business related matters with
Michigan law emphasis. Mark’s practice also includes
commercial litigation, including franchise enforcement
actions, trademark litigation, enforcement of covenants
not to compete, and other litigation matters as lead
counsel or Michigan local counsel.
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David T.-Azrin
845 Third Avenue
5th Floor

New York, NY 10022

Phone: (212) 935-3131
E-mail:
dta@gdblaw.com

Practice Areas:

B Franchise

and Distribution
B |Intellectual Property
B Employment Law
M Litigation

Gallet Dreyer
& Berkey LLP

gdblaw.com

David T. Azrin, a partner at the firm
Gallet Dreyer & Berkey LLP, provides
dedicated service to his clients on
franchising, intellectual property,
employment law, litigation and general business advice
matters.

For franchisors, he prepares franchise disclosure
documents and agreements, protects their trademarks,
provides advice on employment law, and otherwise helps
his clients to grow their business.

For franchisees, Mr. Azrin assists prospective
franchisees in negotiating the franchise agreement,
and represents franchisees in litigation matters.
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LEGAL EAGLES

NAME LAWFIRM | LOCATION | REPRESENTS | SPECIALTY LAWFIRM | LOCATION | REPRESENTS | SPECIALTY
Michael Gray | Gray Plant Minneapolis, | Franchisors Litigation/ David Drumm Law | Denver, CO Franchisors Transactional
Mooty MN Transactional Gusewelle
Nina Greene | Genovese Miami, FL Franchisors Litigation Jeffrey Haff Dady & Minneapolis, | Franchisees Litigation
Joblove & Gardner MN
Battista PA
- - — Lynne Moye White | Denver, CO Franchisors Transactional
Peter Law Offices Phoenix, AZ | Franchisees Litigation Hhnsen LLP
Greenfeld of Peter N.
Greenfeld, Barry Heller | DLA Piper Reston, VA/ | Franchisors Litigation
RC. Washington,
AlanR. Greenberg Chicago, IL Franchisors Transactional DC
Greenfield Traurig & Miami, FL Stuart DLA Piper Chicago, IL Franchisors Transactional
Hershman
Richard DLA Piper Atlanta, GA Franchisors Transactional
Greenstein Allan Kern & Hamden, CN | Both Litigation/
Hillman Hillman LLC Transactional
Tal Grinblat Lewitt Los Angeles, | Both Transactional
Hackman CA Leon Hirzel Hirzel Miami, FL Franchisees Litigation
- - Dreyfuss
Matthew Barnes & Los Angeles, | Franchisors Transactional & Dempsey
Gruenberg Thornburg CA PLLC
LLP
- - John Holland | Dady & Minneapolis, | Franchisees Litigation
Susan Snell & Los Angeles, | Franchisors Transactional Gardner, P.A. | MN
Grueneberg Wilner LLP CA
John Hughes | DLA Piper Chicago, IL Franchisors Litigation

Joseph Adler LIO);_H Hoffer

CONGRATULATIONS TO
JOSEPH ADLER AND LLOYD HOFFER
ON BEING SELECTED AS 2018
FRANCHISE TIMES LEGAL EAGLES!

Bl Commercial Franchising & Litigation Boutique
BB Cross-border Franchising

BB Experience with Franchisors & Franchisees of over
425 Franchise Systems

YOUR GO-TO FIRM IN CANADA

www.hofferadler.com

HOFFER ADLER wp

BARRISTERS & SOLICITORS « TRADEMARK AGENTS

425 University Ave., Suite 300, Toronto, Ontario, Canada M5G 1T6
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>0aring to
new heights

Osler adds its 4th Eagle... The band is now complete.

Andraya Frith, Chair of Osler’s Franchise Group, has been recognized
as a Legal Eagle, joining her partners and returning band members
Jennifer Dolman, Gillian Scott and Dominic Mochrie. Together, they
bring their collective experience and expertise to guide Osler’s
clients through the changing landscape of Canadian franchise law
and help their businesses stay ahead.

Osler, Hoskin & Harcourt LLP
Toronto Montréal Calgary

Ottawa Vancouver New York
osler.com/franchise

OSLER




Joe Goode has again been named a Franchise Times
Legal Eagle

Here is why:

Joe Goode turned a certain loss into a smashing victory. His
and the firm’s creativity, persistence, and hard work got us to a
settlement that preserved the retirement savings and jobs of
our employees and gained our shareholders an acceptable

return on their investment.

Patrick W. McConnell
Clyde/West, Inc. - Portland, Oregon

VISIT US AT LLGMKE.COM/FRANCHISE-TIMES

@ LAFFEY, LEITNER 414-312-7003
& GOODE LLC 325 East Chicago Street

Suite 200
Milwaukee, Wisconsin 53202
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NAME LAW FIRM ‘ LOCATION ‘ REPRESENTS ‘ SPECIALTY LAW FIRM LOCATION REPRESENTS ‘ SPECIALTY
Ann Hurwitz | Baker & Dallas, TX Franchisors Transactional Kevin Wiggin and New Haven, Franchisors Litigation/
McKenzie Kennedy Dana LLP CT Transactional
LLP
- - - Maral Haynes Dallas, TX Franchisors Transactional
Scott Husaby | Monroe Minneapolis, | Both Transactional Kilejian & Boone
Moxness MN
Berg PA Mark Kirsch | Gray Plant Washington, | Franchisors Transactional
. . - . o Mooty DC
Michael Genovese Miami, FL Franchisors Litigation
D. Joblove ]oblgve & Peter J. Gray Plant Washington, Franchisors Litigation
Battista PA Klarfeld Mooty DC
Keith K Boca R Both T ional
Koo e Walborpa | FLo e | P ransactiona Justin Marks & Red Bank, NJ | Both Litigation/
M. Klein Klein LLP Transactional
Daniel Rachlis Duff | Chi ,IL Both Litigation/ . . . .
K:;lll;n Ajlcer i)seelu& icago o T;alﬁzalcot?onal Gaylen Knack | Gray Plant Minneapolis, | Franchisors Transactional
Kaplan, LLC Bleralsy WIN
Eric Karp Witmer, Karp, | Boston, MA Franchisees Transactional David Plave Koch Reston, VA Franchisors Transactional
Warner & W. Koch PLC
Ryan . . . o
Scott Dady & Minneapolis, | Franchisees Litigation
Michael Corporon Greenwood Both Transactional Korzenowski | Gardner MN
J. Katz & Katz Village, CO
Beata Krakus | Greensfelder, | Chicago, IL Franchisors Transactional
David J. Kaufmann New York, Franchisors Transactional Hemker &
Kaufmann Gildin & NY Gale, PC
Robbins LLP
WIGGIN DANA

Wiggin and Dana
Congratulates its
2018 Legal Eagles

DEAN T. FOURNARIS
215.988.8311 | cfournaris@wiggin.com | Philadelphia

JOHN DOROGHAZI
203-498-4421 | jdoroghazi@wiggin.com | New Haven

Our skilled and accomplished franchise law practitioners offer a wide variety of experience
and work closely with their clients to understand and achieve their business objectives.

ATTORNEY ADVERTISING

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

www.wiggin.com
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Wﬂey We Proudly Congratulate
IR{STAN 0ur2018 Legal Eagles

LLP

RobertA.Smith  Christine E. Connelly Maureen A. 0'Brien
RSmith@wileyrein.com  CConnelly@wileyrein.com  MObrien@wileyrein.com
202.719.4481 202.719.7372 202.719.3563

Wiley Rein’s Franchise Group provides a full range of legal
services to meet the needs of franchisors. In addition to
representing franchisors on a wide range of domestic matters,
the group has handled franchise deals in more than 80 countries.

wileyrein.com
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Crookston
2410-401 Bay St, Box 24
Toronto ON M5H 2Y4

Phone: (416) 867 1628
Fax: (416) 867-9103

Practice Areas:

B Franchise law

W Intellectual Property/
Copyright/Patent/
Trademarks
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(Litigation, Trials,
Appeals)
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Goldman Hine LLP

goldmanbine.com

Jonathan Mesiano-Crookston (BScH
Biochem, JD) is a partner of the boutique
Toronto firm Goldman Hine LLP. He P——
practices a wide range of law but specializes LEGAL EAGLES
in franchising and distribution law,
intellectual property, dispute resolution
and litigation, defamation law, and intellectual property. He is a
registered patent and trade-mark agent in Canada and the U.S.
He has set law about shareholder rescission rights, litigation
procedure, electronic disclosure of franchise disclosure
documents, the interplay of Ontario’s franchise legislation
and the Personal Property Security Act, and relating to double
patenting.
He has been repeatedly voted a leading lawyer in the
field of franchising. He presents to national media, industry,
professional groups, and lectures at Canadian universities, has
written articles in peer-reviewed journals, and a chapter of a

legal textbook.
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Jason M. Murray
Brickell World Plaza

600 Brickell Avenue

Suite 3500

Miami, FL 33131

Phone: (305) 376-6041
Fax: (305) 376-6010
E-mail:
jmurray@gunster.com

Practice Areas:
Franchise, Distribution
& Dealership Law
Business
& Commercial Law
Intellectual
Property Law
Litigation, Arbitration
& Dispute Resolution

Gunster

gunster.com

Jason M. Murray practices in the
area of franchise and distribution law

and provides counsel and assistance Franchise Times

LEGAL EAGLES

with creating, managing, licensing,
protecting and enforcing franchised
business relationships, product
distribution systems and dealership networks. His
franchise and distribution law practice specifically relates
to licensing and development, regulation and compliance,
and dispute resolution through mediation, arbitration
and litigation. Mr. Murray’s litigation experience
consists of general commercial litigation in state and
federal courts, including franchise and distribution law,
intellectual property, and real property matters.

GUNSTER

FLORIDA’S L RM FOR BUSINESS

Matthew
J. Kreutzer

Phone: (702) 667-4827
Fax: (702) 567-1568
E-mail: mkreutzer@
HowardandHoward.com

Practice Areas:
M Transactional
M Litigation

Howard & Howard

howardandbhoward.com

Matt Kreutzer is an exceptional
franchise attorney with substantial

experience in: Franchis Times
o , LEGAL EAGLES
e Helping existing franchisors grow

using a strong foundation of legal
documents.

e Assisting new companies in structuring their
franchise programs and in complying with
franchise laws and regulations.

e Avoiding disputes. If disputes can’t be avoided,
Matt helps his clients position themselves to win.

Passionate about franchising and movies,
Matt is the author of the franchising blog at
www.forwardfranchising.com

Howard E1 Howard

law for business-

David

L. Steinberg
27777 Franklin Road,
Ste.’2500

Southfield, M1 48034

Phone: (248) 351-3000
Fax: (248) 351-3082
E-mail: dsteinberg
@jaffelaw.com

Practice Areas:
M Franchising
M Licensing
B Mergers
& Acquisitions
M Litigation/Arbitration

Jaffe Raitt Heuer
& Weiss, P.C.

Jaffelaw.com

David L. Steinberg, Of Counsel,

is Co-Chair of the Jaffe Franchise
Practice Group. David has been
practicing franchise law for 36 years,
advising both start-ups and mature franchise companies,
licensors and distributors. He is a Certified Franchise
Executive, a member of the IFA Franchise Relations
Committee, frequently serves as an arbitrator in franchise
matters throughout the country and has authored many
articles in the franchise field. A former general counsel

to a publicly held franchise company, he has a unique
perspective of the franchisor/franchisee relationship. David
has led the firm to create the Michigan Franchisor Network
to connect Michigan based franchise companies with one
another to problem solve common issues affecting their
respective companies.
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Peter C.-Lagarias
1629 Fifth Avenue
San Rafael, CA 94901

Phone: (415) 460-0100
Fax: (415) 460-1099
E-mail: pcl@franchise
lawadvocates.com

Practice Areas:

B Franchise and
Distribution Law

B Franchise Litigation

B Franchisee
Associations

._4'

Lagarias
& Napell, LLP

franchiselawadvocates.com

Peter C. Lagarias is the founding Feanchise Times

partner of Lagarias & Napell, LEGAL EAGLES

LLP, and limits his practice to

representation of franchisees and

franchisee associations. Over his legal career of nearly
forty years, he has represented hundreds of franchisees
in negotiations, arbitrations, trials and appeals. The
firm also counsels prospective franchisees and represents
franchisee associations. Mr. Lagarias is a nationally
sought after lecturer and writer on franchise law issues,
and advocates for franchise legislation in California.

Josh F. Brown
12821 East New Market

Street, Suite 250
Carmel, Indiana 46032

Phone: (317) 688-9111
E-mail: Josh@
indyfranchiselaw.com

Practice Areas:

B Franchise

B Entrepreneurs

B Small Business

B Sweepstakes/
Promotions/Contests

Law Office of
Josh F. Brown/
Franchise
Euphoria, LLC LEGAL EAGLES

indyfranchiselaw.com

Josh and his team help entrepreneurs find success through
franchising. “My practice allows me to help people
realize their dreams, while fulfilling one of my own.”

Josh most enjoys working with new and emerging
franchises to help them create great franchise programs.

Additionally, Josh is the founder and host of Franchise
Euphoria, a top-rated podcast on iTunes.

Through his podcast, blog, business and legal services,
Josh is able to help people learn more about franchising
and make smarter franchise decisions.
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FIRST-TIMERS

The New Class
Specialized lawyers from across franchising

By Nicholas Upton

Franchise Times Legal Eagles list aren’t

fresh-from-the-nest attorneys, but that
doesn’t mean they are any less bright-eyed
and bushy-tailed. It just means they’ve
taken the time to become the eager and
able specialists necessary to navigate fran-
chise law’s most esoteric corners. Here’s an
introduction:

The 2018 class of first-timers to the

A unique corner

Karl Brandes, a partner at Phelps Dunbar
in Florida, sees all manner of franchise
law cases as a litigator and mediator. But
he has deep experience with petroleum
marketing, a unique part of the franchise
space that falls under all sorts of special
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rules and regulations. “You have landlord
tenant issues, breach of contract issues and
environmental issues at gas stations, you
have crimes that occur, you have people get
hurt,” said Brandes. “There are so many dif-
ferent legal considerations brought to bear
connected with franchising.”

That unique practice area also has ramifi-
cations for the rest of his practice, especially
when it comes to a push for new franchise
rules. It’s been dubbed the Small Business
Parity Act in Florida, but a number of states
are looking to pass similar legislation that
ensures franchisees that are operating in
good faith avoid at-will terminations, keep
renewing and transfer their licenses.

The short version sounds great for fran-
chisees, but Brandes said it sounds like a
problematic rule from petroleum’s past.

“It was theoretically designed to level the
playing field. But you saw a lot of validation
of the practices of the franchisor and not
as many wins in court for the franchisees,’
said Brandes.

“It may benefit both by providing a struc-
ture, but as long as they’re complying with
that, you might see a lot of franchisees be
frustrated. They may have their business fail
not because of some reason under the stat-
ute, but ultimately because the courts say
this franchisor has jumped though all the
hoops.”

He’ll certainly be watching how it plays
out, and will pad his future cases with
wisdom from the wild world of 1980s
petroleum marketing law.

b

Newcomers continued on 64

Meet the new
Legal Eagles:

1. Douglas Ferguson at RW0
Law 2. Laura Lewis at Mullin Law
3. Evan Goldman at Hill Wallack
4. Adrienne Boudreau at Sotos
LLP 5. Karl Brandes at Phelps
Dunbar 6. Andraya Frith at Osler
7. Jason Power at Barber Power
Law Group



Julie Lusthaus
600 Mamaroneck Ave,

Suite 400
Harrison, NY 10528

Phone:
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E-mail:
jl@lusthauslawpc.com

Practice Areas:

B Franchise Law

B Business/
Corporate Law

B Real Estate Law

M Business/Commercial
Litigation

Lusthaus Law P.C.

lusthauslawpc.com

Julianne Lusthaus has been practicing
law since 1996. She has significant

experience representing franchise Franchisc Times
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and business clients in transactions
and disputes including representing
franchisor and franchisee clients in all
aspects of their franchise relationships. Julianne Lusthaus
is a member of the Governing Committee of the ABA
Forum on Franchising. She has published extensively on
franchise law issues and is the co-author of the chapter
on “Representing Franchisees” in the Fundamentals of
Franchising, 4th Edition. Julianne Lusthaus is also a
frequent speaker on franchise issues at events hosted

by various organizations including the ABA, the IFA

and the NYS Bar Association and is Program Co-chair
for the 2018 ABA Annual Franchise Forum.
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RANCHISE AND BUSINESS LAW

Lynne Hanson
1400 16th Street,

Suite 600
Denver, CO 8020

Phone: (303) 292-2900
E-mail: lynne.hanson
@moyewhite.com

Practice Areas:
Franchise
and Distribution
Business and Finance
Mergers
and Acquisitions
Private Equity
Intellectual Property

Moye White LLP

moyewbhite.com

Lynne Hanson, partner and co-chair of her
firm’s Franchise and Distribution Group,
has more than 20 years’ experience advising
franchisors on franchise registration and
disclosure 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 products and services, real estate,
healthcare, and automotive aftermarket. In addition, Lynne

has written extensively for franchise law publications and is
Co-President of the Denver Women’s Franchise Network and

a key organizer of the Denver Franchise Business Network
meetings for over a decade. Also, Lynne is Counsel and a Board
Member for Cocktails for a Cause, a Denver-based nonprofit
organization of women who give to the local community by
making much-needed product donations as its core mission.
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Laura Lewis

2425 N. Central Expy:
Suite 200,
Richardson, TX 75080

Phone: (972) 852-1706
E-mail: laura.lewis
@mullinlawpc.com

Practice Areas:

M Franchise

B Corporate

Bl Commercial
Litigation

B Real Estate

M Hospitality

Mullin Law, PC

mullinlawpc.com

Laura is a shareholder of Mullin Law,
PC, a full service commercial law firm
located in the Dallas-Fort Worth area, :
and is active in the firm’s practice areas LEGAL EAGLES
of franchise, real estate, hospitality,

and commercial litigation. In her

practice, she leverages her business experience to benefit
her clients in both large and small transactions and every
facet of litigation. Laura enjoys a reputation for being

a strong negotiator, a practical strategist, a creative
problem-solver, and a tireless advocate for her clients.
Laura graduated Cum Laude from SMU Dedman School
of Law.
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MULLIN LAW, PC

ATTORNEYS & COUNSELORS

Cheryl Mullin
2425 N. Central Expy:

Suite 200,
Richardson, TX 75080

Phone: (972) 852-1703
E-mail: cheryl.mullin
@mullinlawpc.com

Practice Areas:

B Franchise

B Corporate

Ml Tax

M Intellectual Property

B Commercial
Litigation

Mullin Law, PC

mullinlawpc.com

Cheryl is the founding shareholder
of Mullin Law, PC, a full service
commercial law firm located in the :
Dallas-Fort Worth area, and leads the LEGAL EAGLES
firm’s practice in areas of franchise,

corporate, tax, intellectual property,

and commercial litigation. In addition to “Legal Eagle”
recognition, Cheryl has been recognized as one of the top
franchise lawyers in International Who’s Who Franchise
Lawyers since 2013. She is AV-Rated by Martindale-
Hubbell, has been selected by her peers as a Texas Super
Lawyer since 2012, and has been selected for inclusion
in the peer-rated Best Lawyers in America since 2007.
Cheryl received her J.D. from Widener University School
of Law in 1995 and her LL.M. (Taxation) from Southern
Methodist University in 2013.
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MULLIN LAW, PC

ATTORNEYS & COUNSELORS

Tim Bryant
One City Center
Portland, ME 04101

Phone: (207) 791-3000
Fax: (207) 791-3111

= EH
tbryant@preti.com

Practice Areas:
Franchise Law
& Litigation
Business Law
& Litigation
Construction
Litigation
Arbitration
& Mediation

Preti Flaherty

preti.com

Tim Bryant has successfully
prosecuted, defended and assisted

franchisors across the country in Feanchise Tmes

resolving countless disputes related LEGAL EAGLES

to franchise regulatory, intellectual

property and business relationship

issues. He has also assisted numerous start up and
existing franchise businesses with their relationship
agreements and disclosure/regulatory compliance. Tim
is repeatedly recognized by Benchmark Litigation, Best
Lawyers in America and Chambers USA for his work in
the areas of franchise law and commercial litigation.

PretiFlaherty

Richard.L. Rosen

110 East 59th Street
New York, NY 10022

Phone: (212) 644-6644
Fax: (212) 644-3344
E-mail:
rir@rosenlawplic.com

Practice Areas:

B Franchise Law

W Business Law

B Real Estate Matters
B Dispute Resolution

(including Litigation,
Arbitration and
Mediation)

The Richard
L. Rosen Law
Firm, PLLC

richardrosenlaw.com Franchis Times
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Richard L. Rosen has represented franchisors and

franchisees in a wide range of business and legal

matters for over 40 years. Mr. Rosen has formed and counseled franchisee
associations and franchising entities and has mediated, arbitrated and
litigated on their behalves when necessary. His Franchise clients have
encompassed virtually all business areas including the fast food, gyms, fitness
centers, healthcare, fashion, real estate, gas stations, optical, hotel, recreation,
home improvement, childcare, elder care and learning fields. Mr. Rosen

has written and lectured extensively on franchise issues. He is a member of
the ABA Forum on Franchising, a founding member of the Franchising and
Licensing Section of the New York State Bar Association and its immediate
past Chairman, Chairman of the Fair Franchising Standards Committee of
the AAFD, a member of the Steering Committee of the National Franchise
Mediation Program, a member of the CPR Institute for Dispute Resolution
Distinguished Panel of Neutrals and a member of the [FA. Richard is listed
in the International Who’s Who of Franchise Lawyers and the International
Who’s Who of Business Lawyers, Who’s Who in America, Who’s Who in
American Law, Who’s Who in the World, Best Lawyers in America, 101 Best
Franchise Lawyers in America and Charter Member of Franchise Lawyers
Hall of Fame (the Franchise Times), Super Lawyers and a variety of similar
publications. In 2008 Richard was the recipient of the AAFD’s Lifetime
Achievement Award for his contributions to franchising and he was honored
by Lawyer Monthly in 2016 and 2017 as its Franchise Attorney of the Year
in the USA. He received the Global 100 Award as Franchise Attorney of the
Year in the USA in 2017. In 2018 Richard was named one of the 100 Best
Attorneys in the World by LegalComprehensive.com
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Helping start-ups

Evan Goldman, chairman of the fran-
chise practice at Hill Wallak, specializes in
helping startup franchises with their unique
legal needs and getting up to speed with the
franchise model.

“A few things that keep coming up are
for start-ups, they don’t really know what
being a franchisor means. They’ve heard of
it, they’ve seen McDonald’s, but they don’t
really know,” said Goldman. “So it’s really
teaching them what they can and can’t do
and what the boundaries are.”

And he’s taking a few lessons from
major brand blunders to get the new class
of franchisors started on the right foot. One
increasingly important legal frontier for all
brands, but something that is scalable if
done right early on, is data security.

“Data security is really huge,” said
Goldman. “Making sure that the fran-
chisor is setting up a model that creates a
solid structure for their ‘zees to work under
and make sure that once they’ve grown to
five, 10, 20 locations that the data doesn’t
become so insecure that you can be hacked.”

From the North

Of course the Legal Eagles wouldn’t be
complete without some star Canadian law-
yers like Adrienne Boudreau, a litigation
lawyer with Sotos LLP. As the U.S. mar-
ket becomes more and more competitive,
brands are looking northward with mixed
legal results.

“We’re seeing continued interest of U.S.
franchisors expanding to Canada. Often
that’s not something that devolves into a
litigation matter, but that’s something we’re
seeing,” said Boudreau.

What becomes a court battle can, how-
ever, be easily remedied by a lawyer with
Canadian expertise.

“Sometimes what we see is a franchisor
who doesn’t get that legal advice before com-
ing to Canada,” said Boudreau. “We do
have different rules, we do look at the U.S.
FDD and build on that, but the Canadian
disclosure rules are very different. If you’re
a franchisor coming to Canada, you really
need to work with Canadian counsel—the
penalties can be very extreme.”

S

Around the world

International growth means different
things to different people. For internation-
al specialist Douglas Ferguson at RWO Law
out of Denver, Canadian laws aren’t the
biggest enigma. But beyond our neighbor
to the north, there are plenty of disclosure
oddities around the world.

“The big change I’ve seen in the 30 years
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I’ve done this is the amount of foreign coun-
tries that have come out with their own fran-
chise laws,” said Ferguson. “When I started
it was just the U.S., then Mexico came on
line, then Spain, France and Brazil.

“Today there’s over 25 countries that have
some sort of FDD disclosure requirements,
some have relationship laws, some have reg-
istration requirements. So staying on top
of that has increased the amount of effort
tremendously.”

But for Ferguson, that complex inter-
national landscape and FDD item orders,
codes and registration oddities isn’t the
first step. He also helps clients navigate the
murky laws around intellectual property.

Before a client ever goes into a country,
“you have to get on top of the trademark
issue,” said Ferguson, who has relationships
with counsel around the world for on-the-
ground insight into those intellectual prop-
erty idiosyncrasies.

‘Better be bulletproof’

Texas-based Laura Lewis at Mullin Law
said her franchise specialization means
straddling the line between litigation and
transaction. She said that makes both sides
of her practice area stronger.

“Because I litigate my own documents,
I have a different eye because it’s going to
be me in the courtroom. So they better be
bulletproof,” said Lewis.

She’s also plugged in to the real estate
world, helping her clients navigate the
complexities of leases, transactions and
especially the recent nuances of a very
active market.

“Because it’s such a hot market, there’s a
lot more risk-shifting. Landlords are trying
to shift a lot more risk to franchisees, which
is hard, the average franchisee can’t survive
an indemnification clause that covers every-
thing,” said Lewis. “So that makes it hard
for the small franchisee.”

But because of her personal relation-
ships across the real estate world, she can
say, “Hey, you know I helped you out, now
you got to get my hot dog guy in here,” said
Lewis.

Those connections and creative docu-
ments help keep risk-averse landlords happy,
but also maintain an open path to sensible
real estate for small and growing franchisees.

Choosing sides

For Andraya Frith, a Toronto-based law-
yer and chair of Osler’s National Franchise
and Distribution Practice Group, specializa-
tion means sticking with one side of the fran-
chise model. She and the Osler team work
exclusively with franchisors.

“We work only for franchisors. We
think that separates us quite a bit from
other Canadian firms,” said Frith. “We

philosophically think that we canactin the best
interest if we only act for the franchi-
sors, and we can be consistent in how we
approach a litigation defense, because we
don’t have to think about the other side of
the relationship and our role there.”

She helps brands work through all
manner of Canadian law, from the wage
increases to new rulings about when a con-
tract can be rescinded. But a major part
of her advisory work focuses on the rela-
tionship between franchisor and franchi-
sees. While it’s not necessarily a bad thing to
have a franchisee group or association form,
keeping that relationship from turning toxic
blends legal and relational skills.

“I act as a strategic adviser to our fran-
chisor clients when they’re working through
relationship issues or when associations
form. I do a lot of litigation work to form
the arguments and strategies,” said Frith.

A business mindset

Jason Power, at Barber Power Law Group,
is solely focused on transactions, but like
many of the Legal Eagles, he builds a busi-
ness mindset into the practice, something
especially helpful for small franchises. Power
is essentially the negotiating ringer for his
clients.

“A start-up franchisor can be a little
harder to negotiate because they don’t have
enough purchasing power as someone with
a dozen or 100 locations. So early on we’re
laying the groundwork, but many times
we’ll at least get some kind of incentive so
that when franchisees come in, they’ll have
some rebates and stuff like that that puts
money in their pocket,” said Power.

He said the same negotiating tactics work
for the franchisor.

“We can sometimes get a rebate back
to the franchisor which allows them to be
more profitable, or we can just get that dis-
count for the franchisees, which lets them
keep more of their money and makes them
value their relationship with the franchi-
sor because they see that they’re actively
out there negotiating better prices. So it im-
proves morale and means better economics,”
said Power. “Then as they grow larger and
they have more locations, we’ll go back and
renegotiate.”

These new Franchise Times Legal Eagles
give just a glimpse at the deep specialization
of the expert legal professionals within fran-
chise law. For every issue, there is a lawyer
somewhere within the franchise bar that has
dealt with it before.

So let’s hear it again for the new class,
sorting out the ever more complex legal
framework that makes up franchise law
with deep specializ ition and a like-mind-
ed approach for clie its large and small.



Harris J..Chernow,
Esquire

Cira Centre, 13th Floor

2929 Arch Street

Philadelphia, Pa 19104

Offices in PA, NJ, DE, NY

and MD

Phone: (215) 495-6532
Fax: (215) 495-6600
E-mail:
hchernow@regerlaw.com

Practice Areas:
Franchise/Distribution
Hospitality

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

Reger Rizzo
& Darnall LLP

regerlaw.com

Providing comprehensive, practical, solution-
oriented franchise and business legal services,

the Firm’s national franchise and hotel practice
represents leaders in franchising and distribution,
including franchisors, single and multi-unit franchise owners, area
developers, master franchisees, franchisee associations, distributors
and businesses desiring to expand through franchising and distribution
systems.

FranchiseTimes
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The firm provides its franchise clients with franchise disclosure
document, regulatory, business & corporate, merger & acquisition, real
estate, leasing, PMPA, intellectual property (trademarks, licensing and
e-commerce), employment, financial services, immigration (EB-5), day-
to-day counseling and dispute resolution services, including mediation
and arbitration.

Harris has served on various franchise committees, including the
ABA Forum on Franchising Governing Committee, IFA, Montgomery
County, Philadelphia and New Jersey Franchise Law Committees; and is
a frequent speaker on franchise and business related topics.

REGER| RIZZO | DARNALL v

Attorneys at Law

Pete Dosik
2107 N Decatur Rd
Unit 347

Decatur, GA 30033

Phone: (404) 692-3654
E-mail: pete
@shipedosiklaw.com

Practice Areas:

B Franchise Law

B Transactional
matters

B Real Estate

H MRA

Shipe Dosik
Law LLC

shipedosiklaw.com

Pete Dosik is a leader in Atlanta’s Franchise Times
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franchise law community as well as a
sophisticated business law generalist.
He is committed to providing 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 protect 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 franchising
agreements that incorporate best

practices in franchising. He advises on

domestic and international franchising,

complying with federal and state

franchise laws and regulations, D 0 S I K

dealing with franchisees, enforcing
brand standards, terminating non-
compliant franchisees, and resolving
disputes.

Kitt Shipe

2107 N. Decatur Road
Unit 347

Decatur, GA 30033

Phone: (404) 788-4220
E-mail: kitt
@shipedosiklaw.com
Practice Areas:

B Franchise Law
H M&A
B Corporate Contracts

Shipe Dosik
Law LLC

shipedosiklaw.com

|

Kitt Shipe is a transactional attorney :
focusing on franchise and licensing law. LEGAL EAGLES
Her experience includes advising and
assisting clients in all legal aspects of
structuring, operating and growing their franchise systems
in compliance with U.S. and international franchise
registration and disclosure laws, as well as state franchise
relationship laws.

Kitt was in-house counsel for a multi-brand franchisor
of 7 brands with 2,000+ units operating globally, and
Jan-Pro Franchising International, Inc., a company with

ranchiseTimes

over 10,000 franchises. Drawing on these experiences, she
She is extensively experienced

documents. She provides business-

oriented advice on dispute resolution,

risk management, brand protection,

is committed to balancing exceptional client service and
in drafting Franchise Disclosure
system acquisitions, and managing LAw I-I-c

work product with efficiency.
Documents and franchise S H I P E
franchise relationships.

i

Pete Singler
127 S. Main Street
Sebastopol CA 95472

Phone: (707) 823-8719
Fax: (707) 823-8737
E-mail:
pas@singler-law.com

Practice Areas:
M Franchisee

& Franchisee

Associations
M Contracts

& Agreements
M Corporate

& Incorporation

Singler
Professional Law
Corporationt

singler-law.com
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A perennial Legal Eagle and Martindale-

Hubbell’s Client Distinction Award

recipient (awarded to less than 1% of all lawyers), Pete’s
clients herald his effectiveness: “The best move we made was
hiring Pete. He had the right mix of legal knowledge and
business acumen, along with an uncanny ability to predict the
franchisor’s next move time after time. It was almost as if we
held an unfair advantage. Through his honesty and integrity,
he was able to earn the trust of our entire association.” Henry
Straight, Texas.

We represent franchisees and franchisee associations in all
business related matters, from formation and organization,
to financing and growth, negotiations (individual and system-
wide) and, if necessary, litigation.

Singler Professional Law Corp.

Tom Spadea
Phone: (215) 525-1165

E-mail: tspadea
@spadealaw.com

Practice Areas:

B Franchising
B Securities

M Litigation

B Private Equity
B Real Estate

Spadea Lignana

spadealaw.com

Tom Spadea is a partner at Spadea Lignana,
LLC. Tom spent more than 15 years in
corporate and entrepreneurial positions before .
completing law school at Temple University’s LEG‘A‘E"EK'(‘;LES
Beasley School of Law. His undergraduate

degree is in finance from Marquette University,

where he graduated Cum Laude. Tom is a

Certified Franchise Executive (CFE), a non-legal designation earned
from the International Franchise Association. Tom is the founding
member of the Philadelphia Franchise Association and is the current
President and Chairman.

Spadea Lignana has represented dozens of new franchisors with
their launches and has assisted franchisors and franchisees alike
with a variety of legal issues, including private equity transactions,
franchise agreement and lease transactions, litigation, trademarks,
partnerships, and real estate deals.

Tom’s background includes being a business owner, franchise
broker, business broker and senior executive with several national
franchisors. This experience gives Tom a unique understanding
of the needs of clients not just as an attorney but as an entrepreneur.

Spadea Lignana

Attorneys at Law

Adam
J. Siegelheim

993 Lenox Drive
Lawrenceville, NJ
08648

Phone: (609) 896-9060
Fax: (609) 895-7395
E-mail: asiegelheim
@stark-stark.com
Practice Areas:

B Franchise

B Business
& Corporate

Stark & Stark

Stark-Stark.com
NJFranchiseLawBlog.com

Adam ]J. Siegelheim, Shareholder, exemplifies
Stark & Stark’s client-focused approach in
his practice representing franchisors and
master franchisees throughout the United
States. Adam’s cross-functional Franchise
Law practice includes preparation of disclosure documents

and franchise agreements, state registrations, regulatory
compliance, and international expansion.

Adam is a member of the International Franchise Association,
the American Bar Association Forum on Franchising, and is the
past -Chair of the New Jersey Bar Association Franchise Law
Committee. He was recently presented with the designation of

Certified Franchise Executive by The Board of Governors of the
Institute of Certified Franchise Executives.

The law firm of Stark & Stark offers a full range of legal services
for businesses and individuals. More than 100 attorneys, over 30
practice disciplines, and a philosophy of putting the law to work
for our clients is the basis from which we build and maintain
our practice.

FranchiseTimes
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STARK&STARK

ATTORNEYS AT LAW




U.S. LEGAL EAGLES®
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NAME LAW FIRM ‘ LOCATION ‘ REPRESENTS ‘ SPECIALTY LAW FIRM LOCATION REPRESENTS ‘ SPECIALTY
Matthew Howard Las Vegas, Both Transactional Bret Lowell DLA Piper Reston, VA Franchisors Transactional
Kreutzer & Howard NV
Peter Lagarias & San Rafael, Franchisees Litigation Julie Lusthaus | Lusthaus Law | Harrison, NY | Both Litigation/
Lagarias Napell LLP CA PC Transactional
Nancy Lanard and Plymouth Both Transactional Doug Luther | Mulcahy LLP | Irvine, CA Both Litigation/
Lanard Associates Meeting, PA Transactional
Norman DLA Piper Chicago, IL Franchisors Litigation Karen DLA Piper East Palo Franchisors Litigation
Leon Marchiano LLP (US) Alto, CA
Michael Drumm Law, | Maplewood, | Franchisors Transactional Joyce Mazero | Gardere Dallas, TX Franchisors Transactional
Levitz LLC MN Wynne
Sewell LLP
Warren Lewis | Akerman LLP | Washington, | Both Transactional - - - - -
DC Charles Larkin Minneapolis, | Franchisors Transactional
Modell Hoffman MN
Marc Kilpatrick New York, Franchisors Transactional — - - —
Lichersicin S eend NY Al Mohajerian Century City, | Franchisors Litigation/
Mohajerian Law Corp CA Transactional
Carl Lisa, Sr. | Lisa & Sousa | Providence, Franchisees Transactional - - - -
LTD. RI Dennis Monroe Minneapolis, | Both Transactional
Monroe Moxness MN
Michael Foley & Washington, | Franchisors Litigation Berg PA
] et [[LP || DI Richard DLA Piper Chicago, IL Franchisors Transactional
Andrew Nixon Washington, | Franchisors Transactional Morey
Loewinger Peabody DC

| Lawco Enviory Sarxowski Briro

Selectéd ésLegal Eagles 2018

Einhorn

Salkowski

Conforti

Zarco Einhorn Salkowski & Brito, PA. wishes to congratulate Robert Zarco, Robert Einhorn,
Robert Salkowski, Alejandro Brito and Colby Conforti for being selected as Legal Eagles in 2018!
This distinction is in recognition of the firm’s high-level of professional success. On behalf of

everyone at Zarco Einhorn Salkowski & Brito, PA.,

CONGRATULATIONS!

Larco Eixnory Savkowski & Brito, p.a.
ONE BISCAYNE TOWER | 2 S. Biscayne Blvd., 34th Floor | Miami, FL 33131 | 305.374.5418
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info@zarcolaw.com | www.zarcolaw.com
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NAME LAW FIRM CATION | REPRESENTS | SPECIALTY LAWFIRM | LOCATION | REPRESENTS | SPECIALTY
James Mulcahy LLP | Irvine, CA Franchisors Litigation Breton Greenberg New York, Franchisors Transactional
Mulcahy Permesly Traurig NY
Cheryl Mullin Law Richardson, Both Litigation/ Tom Pitegoff | LeClair Ryan | New York, Franchisors Transactional
L. Mullin PC TX Transactional NY
Jason Murray | Gunster Miami, FL Both Litigation/ Lee Plave Plave Koch Reston, VA Franchisors Transactional
Transactional PLC
Maureen Wiley Rein Washington, Franchisors Transactional Jason Power Barber Power | Charlotte, Both Litigation/
O’Brien LLP DC Law Group, NC Transactional
PLLC
Kerry Olson | Faegre Baker | Minneapolis, | Franchisors Litigation/ - - —
Daniels LLP MN Transactional Arthur Nixon Boston, MA Franchisors Litigation
Pressman Peabody
David Greenberg New York, Franchisors Transactional - -
Oppenheim Traurig NY Rebekah Barnes & Los Angeles, | Franchisors Transactional
Prince Thornburg CA
Ryan Palmer | Gray Plant Minneapolis, | Franchisors Transactional LLP
Mooty MN . . . . . .
Kirk Reilly Gray Plant Minneapolis, | Franchisors Litigation
David Paris Paris Roseland, NJ | Both Transactional Mooty MN
II\:il;erman Richard Richard L. New York Both Litigation/
L. Rosen Rosen Law City, NY Transactional
Jonathan Genovese Miami, FL Franchisors Litigation Firm, PLLC
Perlman JObl(.)Ve & Stephanie Baker & Dallas, TX Franchisors Transactional
Battista PA .
Russ McKenzie
LLP

In

JOHN BERG

RICK GIBSON

SCOTT HUSABY

DENNIS MONROE

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.

Visit us at MMBLawFirm.com or call 952.885.5999

MONROE
MOXNESS
BERG

MORE THAN A LAW FIRM
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NAME LAWFIRM | LOCATION | REPRESENTS | SPECIALTY
Robert Zarco Miami, FL Both Litigation
Salkowski Einhorn
Salkowski
& Brito PA
Michael Baker & Dallas, TX Franchisors Transactional
Santa Maria McKenzie
LLP
Brian Schnell | Faegre Baker | Minneapolis, | Both Transactional
Daniels MN
Max Schott, Gray Plant Minneapolis, | Franchisors Transactional
I Mooty MN
Marc Seidler | DLA Piper Chicago, IL Franchisors Litigation
Elior Shiloh Lewis New York, Franchisors Litigation
Brisbois NY
Bisgaard &
Smith LLP
Kathryn Shipe Dosik Atlanta, GA Both Transactional
Shipe Law LLC
Adam Stark & Stark | Lawrenceville, | Franchisors Transactional
Siegelheim NJ
Elizabeth Fox Philadelphia, | Both Transactional
Sigety Rothschild PA/New
LLP York, NY
Peter R. Shumaker, Toledo, OH Both Litigation
Silverman Loop &
Kendrick,
LLP
Peter Singler | Singler Sebastopol, Franchisees Litigation/
Professional CA Transactional
Law
Corporation
Robert Smith | Wiley Rein Washington, | Franchisors Transactional
LLP DC

LEGAL EAGLES
LAWFIRM | LOCATION | REPRESENTS | SPECIALTY
Felicia Soler Greenberg White Plains, | Franchisors Transactional
Traurig NY
Jonathan Bryan Cave Santa Monica, | Franchisors Litigation
Solish Leighton CA
Paisner LLP
Tom Spadea Spadea Philadelphia, | Both Litigation/
Ligana PA Transactional
Rochelle Davis Wright | Los Angeles, | Franchisors Transactional
Spandorf Tremaine LLP | CA
David Jaffe Raitt Southfield, Both Litigation/
Steinberg Heuer & MI Transactional
Of Counsel Weiss PC
Jim Susag Larkin Minneapolis, | Franchisors Litigation
Hoffman MN
Craig R. Fox New Franchisors Litigation/
Tractenberg Rothschild York, NY/ Transactional
LLP Philadelphia,
PA
Alexander DLA Piper Washington, | Franchisors Transactional
Tuneski DC
Leonard Greensfelder, | St. Louis, Franchisors Transactional
Vines Hemker & MO
Gale, PC
Victor Vital Barnes & Dallas, TX Franchisors Litigation
Thornburg
ILILIP
James Wahl Gray Plant Minneapolis, | Franchisors Transactional
Mooty MN
Sandy Wall DLA Piper Chicago, IL Franchisors Transactional
Daniel Warshawsky Scottsdale, Both Transactional
Warshawsky | Seltzer AZ

Nicole Zellweger
7700 Forsyth Blvd.
Suite 1100

St. Louis, M0 63105

Phone: (314) 719-3082
E-mail: nicole.
zellweger@stinson.com

Practice Areas:

B Franchise

& Distribution Law
M Litigation

& Arbitration
B Employment Law

Stinson Leonard
Street LLP

stinson.com

Nicole represents franchisors and

Warshawsky
Seltzer

franchiselawyers.com

Dan’s practice focuses on

FranchiseTimes
franchisees in all aspects of their legal needs, LEGAL EAGLES
from litigation and arbitration to regulatory,
real estate and employment work. She has
experience obtaining injunctive relief on behalf of franchisors
and defeating injunctive relief sought against franchisees.

Nicole regularly represents franchisors and franchisees in state
and federal court and in arbitration matters. Recently, she
successfully represented a franchisee in a complex breach of
contract action against a franchisor that was ultimately affirmed
by the U.S. Court of Appeals for the Third Circuit. Most recently
on the transactional side, Nicole negotiated a large international
deal that will allow her client to franchise an American concept
throughout Vietnam.

Nicole regularly speaks at the
American Bar Association’s Forum N
on Franchising, has written chapters
for ABA franchise books and has \

been published in the Franchise Law -

Journal. She is proud to have been

recognized as a Franchise Times’ STINSON

Legal Eagle seven times. LEONARD
STREET

Dan Warshawsky
9943 East Bell Road

Scottsdale, Arizona
85260

Phone: (480)719-4800
E-mail: dap@
franchiselawyers.com

Practice Areas:
B Franchise
B Licensing
and Distribution
M International
Franchising

Franchise Times
representation of franchisors in all LEGAL EAGLES
aspects of domestic and international
franchise law. Dan also regularly
represents franchisees in non-litigation matters.
Warshawsky Seltzer is a franchise focused law firm
with relevant expertise in franchising, distributorships,
business opportunities, licensing, dispute resolution,
corporate, real estate, technology, trademarks and
financing. The Firm offers flat fee package plans for
ongoing legal services and places special emphasis on
recruiting attorneys with business ownership and/or
in-house experience. This “real world” experience allows
the Firm’s attorneys to better understand the needs of
their clients and provide practical advice.

)

WARSHAWSKY SELTZER

PLLC

THE FRANCHISE LAW FIRM
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The Hall of Famers
Kudos to four who made list 10 years in a row

Michael Drumm:

Michael Drumm excels at what he does.

Michael and his team are efficient,
forward thinkers, and on top of their game.
They provide great advice when situations
occur and respond almost instantly. | could
not think of someone hetter to work with.”

—Tony Lamb, founder and CEO of Kona Ice

Mike is not your typical attorney, and

we love that. Not only is Mike effective,
but he’s fun and light-hearted. He takes the
dread out of dealing with legal issues. He is
our Legal Eagle.”

—Shanna Schulze, general counsel at
Massage Heights

Justin Klein:

I have known Justin for 11 years. In all

matters in which we have been
involved | have nothing but respect for his
work. | truly appreciate his professionalism.”

—NMichael Einbinder, founding partner at
Einbinder & Dunn

2018
HALL OF FAME

:-Ihése four outstanding franchise
lawyers have been Legal Eagles
§ for 10 years straight.

)' H. Michael Drumm
A/ Drumm Law LLC

Justin M. Klein
Marks & Klein LLP

Nancy Lanard
Lanard and Associates, P.C

Stéphane Teasdale
Dentons Canada LLP

Nancy Lanard:

Nancy Lanard and her attorneys are

beyond description. | am a first-time
franchisee and she and her firm quite simply
took me by the hand and took care of me and
protected me. I've recommended her to every

NEW INDUCTEES

person | can think of. She’s fast, efficient,
reliable and trustworthy. Most of all she cares
about me.”

—aBill Polk, Dogtopia franchise owner

Rapid, honest, constructive and she
gives personal attention to every
request. Nancy really understands my unique
needs and tailors her response directly to me
in easy to understand and execute language.”

—Andy Snelgrove, consultant at The
Franchise Consulting Co.

Stéphane Teasdale:

Stéphane is an outstanding lawyer; his

understanding of the interplay between
contentious and transactional matters is
outstanding, especially concerning Quebec.”

—Frank Robinson, Partner at Cassels Brock

Stéphane is the main ‘go-to’ attorney in
Canada for all matters related to
Quebec and a regular speaker and committee
member for ABA, IFA and other international

franchise law groups.”

—Robert Lauer, partner at Haynes Boone

David L.-Cahn
7 St. Paul Street

Baltimore, MD 21202

Phone: (800) 987-8705
Fax: (410) 234-2312
E-mail:
DCahn@wtplaw.com

Practice Areas:
B Franchise
& distribution
M Intellectual property
M Business
transactions
B Real estate leases

Whiteford Taylor
& Preston L.L.P.

franbuslaw.com

David L. Cahn, a partner in the firm
Whiteford Taylor & Preston L.L.P., is
in his 21st year of providing franchising
legal services. After representing
franchisors and franchisees in litigation for several years,
Mr. Cahn evolved into an outside general counsel for
franchisors and franchisees. For franchisors, his focuses
include creating and maintaining franchise disclosure
documents and contracts; state franchise registrations;
trademark selection, protection and enforcement; and
negotiating with franchisees and other business partners.
For franchisees, his focuses include evaluating franchise
opportunities, negotiating franchise agreements and real
estate leases, and creating LLC operating or shareholder
agreements. Mr. Cahn also represents buyers and sellers
of a variety of closely-held businesses.

LEGAL EAGLES

Whiteford Taylor Preston”

YOU DON’T HAVE
TO WALK IN TOM’S
SHOES TO KNOW
WHERE HE’S BEEN.
BUY INTO HIS
BLOGS AND HE’LL
DONATE ONE TO
SOMEONE IN NEED
OF A GOOD READ.

TOM KAISER AT
WWW.FRANCHISETIMES.COM

~y

NICK UPTON
HAS A NOSE
FOR NEWS AND
A PALATE FOR
RESTAURANTS.

READ HIS COVERAGE
AT FRANCHISETIMES.COM
AND RESTFINANCE.COM
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'U.S. LEGAL EAGLES®

LEGAL EAGLES
NAME LAWFIRM | LOCATION | REPRESENTS | SPECIALTY LAWFIRM | LOCATION | REPRESENTS | SPECIALTY
Elizabeth Snell & Costa Mesa, Franchisors Litigation Nicole S. Stinson St. Louis, Both Litigation
Weldon Wilmer LLP CA Zellweger Leonard MO
Street LLP
Ryan Whitfill | Culhane Dallas, TX Both Transactional
Meadows Robert Zisk Gray Plant Washington, | Franchisors Litigation
Mooty DC
Quentin Gray Plant Minneapolis, | Franchisors Litigation
R. Wittrock Mooty MN Stephanie DLA Piper Chicago, IL Franchisors Transactional
Zosak
Jeffrey Quarles & Phoenix, AZ | Franchisors Litigation
H. Wolf Brady LLP Jeff Zucker Fisher Zucker | Philadelphia, | Franchisors Litigation
LLC PA
Will Woods Baker & Dallas, TX Franchisors Transactional
MdRenzie Carl Zwisler | Gray Plant Washington Franchisors Transactional
LLP Mooty DC
Erik Wulff DLA Piper Washington Franchisors Transactional
DC
Tao Xu DLA Piper Reston, VA Franchisors Transactional
Robert Zarco | Zarco Miami, FL Franchisees Litigation
Einhorn
Salkowski
& Brito PA
Philip F. DLA Piper Washington, | Franchisors Transactional
Zeidman DC

THERE’

TO'REACH
FRANCHISE
VIPS

-
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KEY ISSUES

Got questions? Legal Eagles answer

Odd Jobs

What’s the most interesting or unique
legal issue you’ve worked on in the
past few years?

Are franchisee’s listings on third-party websites such as Yelp,

including ‘star ratings’ and customer reviews, assets that the
franchisee can keep at the end of the franchise term as long as the
franchisor’s trademarks are removed? This was a key issue in
negotiating an agreement between my franchisor client and a
departing franchisee.

The franchisee wanted to avoid the post-expiration non-compete,
and my client was willing but wanted the franchisee to have to ‘start
over’ in the business and not trade on goodwill developed under the
franchise. There was no case law that we could find governing that
internet issue. The agreement struck was a compromise in many
respects, and of course that may lead to litigation in 2018 between
the former franchisee and my client.”

—David Cahn, Whiteford Taylor & Preston

The Simon / Starbucks lawsuit has put the question of
enforceability of operating covenants back on the map. This
needs to be watched carefully given the volatility of the industry.”

—Stephen Cohen, Stephen Gohen Law

We’'re seeing clients who have launched a franchise without

the use of an attorney using a template FDD from unethical
consultants. It is a real problem when franchisees get signed up,
sometimes even in registration states in clear violation of state and
federal law. Fixing those systems and trying to clean up the mess is
both challenging and rewarding when done right. It seems over the
last few years more and more unscrupulous consultants are helping
people franchise their business while steering them away from
getting proper legal advice and guidance. It’s a dangerous trend that
negatively impacts the entire industry.”

—Tom Spadea, Spadea Lignana

Restaurants, in particular, embracing the opportunities

presented by and seeking to understand the challenges posed
by cannabis legalization. What's interesting is that we are all
learning this new frontier together with equal amounts of experience,
or lack thereof.”

—~Chad Finkelstein, Dale & Lessmann

New Legislation

We’re over a year into the presidency

of Donald Trump, and tax reform has

been the big legislative change thus
far. What do you see coming from Washington and
the statehouse?

Unfortunately it would be surprising if the U.S. Senate acts on

the Save Local Business Act, H.R. 3441, as passed by the
House, since it has not yet been referred to any Senate committee
and the Senate’s Republican leaders likely will focus on completing
other legislation that has a larger public impact. So other than
perhaps a few additional state laws protecting the franchise
relationship from joint employer, | do not expect great change over
the next year.”

—David Cahn, Whiteford Taylor & Preston

The tax cut has had a dramatic impact on optimism. The first

few months of 2018 have been record-breaking in terms of our
clients wanting to do new deals. The general pro-business attitude
and pull back on over-regulations has also had a dramatic impact on
optimism, which is a key driver for investment and new projects. For
the first time in many years, legislative changes are driving optimism
instead of fear.”

—Tom Spadea, Spadea Lignana

NASAA Item 19
Guidelines

Does new guidance from the North
American Securities Administrators Association
means uniformity in the ltem 19?

There is some anxiety about the new Item 19 guidelines. They

are not necessarily that difficult to comply with, but the proof
is in the pudding—how they will get interpreted by state examiners.
| suspect there may be more comments on ltem 19 this year than
typical, which may make the annual renewal stressful to many
franchisors.”

—Beata Krakus, Greensfelder, Hemker & Gale

The Item 19 disclosure is always confusing. When a

prospective franchisee tries to compare them from system to
system, there wasn’t an easy way to do that. Hopefully with the new
NASAA Guidelines for Item 19 there will be more uniformity that will
make it easier for a prospective franchisee to compare different
systems’ ltem 19.”

—Nancy Lanard, Lanard and Associates
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CANADA LEGAL EAGLES®

NAME

| LAW FIRM

| LOCATION

| REPRESENT

| SPECIALTY

LAW FIRM

| LocATiON

LEGAL EAGLES

\ REPRESENTS \ SPECIALTY

Joseph Adler | Hoffer Adler | Toronto, ON | Both Transactional Lloyd Hoffer | Hoffer Adler | Toronto, ON | Both Litigation
LLP LLP
Louis Sotos LLP Toronto, ON | Both Transactional Jeffrey Dale & Toronto, on Both Litigation
Alexopoulos Hoffman Lessmann
LLP
David Teplitsky, Toronto, ON | Both Litigation - .
Altshuller Colson LLP Jean-Marc Sotos LLP Toronto, ON | Franchisees Litigation
Leclerc
Adrienne Sotos LLP Toronto, ON | Both Litigation — - -
. Edward Dickinson Toronto, ON | Franchisors Transactional
“Ned” Levitt | Wright LLP
Allan Dick Sotos LLP Toronto, ON | Both Litigation . -
Andrae Dickinson Toronto, ON | Both Transactional
J- Marrocco Wright
Jennifer Osler Hoskin | Toronto, ON | Franchisors Litigation .
Dailamam % e Jonathan Goldman Toronto, ON | Both Litigation
LLP Mesiano- Hine LLP
Crookston
Chad Dale & Toronto, ON | Franchisors Transactional — - - -
Finkelstein Lessmann Dominic Osler Hoskin | Toronto, ON | Franchisors Transactional
LLP Mochrie & Harcourt
LLP
Helen Fotinos | McCarthy Toronto, ON | Both Litigation/ ) )
etk T — Frank Cassels Brock | Toronto, ON | Franchisors Transactional
Robinson & Blackwell,
Andraya Frith | Osler Hoskin | Toronto, ON | Franchisors Transactional LLP
& Harcourt, Derek Ronde | Cassels Brock | Toronto, ON | Franchisors Litigation
LLP & Blackwell,
LLP
Gillian Scott | Osler Hoskin | Toronto, ON | Franchisors Litigation
& Harcourt
LLP
Geoffrey Cassels Brock | Toronto, ON | Franchisors Litigation
B. Shaw & Blackwell
dlapiper.com LLP
Peter Snell Gowling Vancouver, Franchisors Transactional
WLG BC
(Canada) LLP
Louis Sokolov | Sotos LLP Toronto, ON | Both Litigation
John Sotos Sotos LLP Toronto, ON | Both Litigation/
Transactional
G I V E I I I E M David Sterns | Sotos LLP Toronto, ON | Both Litigation
Debi Sutin Gowling Toronto, ON/ | Both Transactional
A H A N D WLG Hamilton,
L (Canada) LLP | ON
Stéphane Cassels Brock | Toronto, ON | Franchisors Transactional
DLA Piper congratulates 17 of our Teasdale & Blackwell
lawyers listed by Franchise Times Ly
magazine as Legal Eagles. Peter Viitre Sotos LLP Toronto, ON | Franchisors Transactional
Larry Cassels Brock | Toronto, ON | Franchisors Transactional
Weinberg & Blackwell,
LLP
DLA PIPER
John Yiokaris | Sotos LLP Toronto, ON | Franchisors Transactional

Richard G. Greenstein, One Atlantic Cen
Atlanta, GA 30309 | DLA Piper LLp (Us) i
through various separate and distinct |g|
found at www.dlapiper.com. | Attopy

iSing | MRs000100992
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st Peachtree Street, Suite 2800,
DLA Piper, a global law firm, operating
es. Further details of these entities can be



