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Lexology Getting The Deal Through is delighted to publish the sixteenth edition of Franchise, 
which is available in print and online at www.lexology.com/gtdt.

Lexology Getting The Deal Through provides international expert analysis in key areas of 
law, practice and regulation for corporate counsel, cross-border legal practitioners, and company 
directors and officers.

Throughout this edition, and following the unique Lexology Getting The Deal Through format, 
the same key questions are answered by leading practitioners in each of the jurisdictions featured. 
Our coverage this year includes new chapters on Australia, India and United States.

Lexology Getting The Deal Through titles are published annually in print. Please ensure you 
are referring to the latest edition or to the online version at www.lexology.com/gtdt.

Every effort has been made to cover all matters of concern to readers. However, specific 
legal advice should always be sought from experienced local advisers.

Lexology Getting The Deal Through gratefully acknowledges the efforts of all the contri-
butors to this volume, who were chosen for their recognised expertise. We also extend special 
thanks to the contributing editor, Mark Kirsch of Lathrop GPM, for his assistance with this volume.

London
July 2021
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Global overview
Mark Kirsch
Lathrop GPM

The world changed in 2020. We have witnessed that in our personal and 
professional lives, locally, nationally and internationally. The impact of 
the pandemic extended well beyond devastating worldwide illness and 
death. Throughout 2020, we were routinely reminded of how intercon-
nected the world is, not only by the stunningly rapid spread of the virus 
across the globe, but by the impact on travel, hospitality, restaurants, 
healthcare, education and, of course, economies and industry. As various 
countries and economies scaled back and imposed limited or wide-
spread business shutdowns in an effort to slow the spread of covid-19, 
the impact of these mandated closures was felt in each afflicted country 
and often also internationally. Manufacturing, supply and distribution 
networks were rocked. Unrelated to covid-19, we have experienced 
other recent examples of interconnectedness that adversely impacted 
commerce. One such event was the March 2021 Suez Canal blockage, 
when a skyscraper-sized ship ran aground in the Suez Canal, blocking 
the vital shipping lane for six days. With 12 per cent of world shipping 
blocked for a week, there were massive supply chain disruptions around 
the globe that lasted for weeks and months. In addition, in the United 
States, the Colonial Pipeline cyberattack and cyber ransom caused a 
fuel shortage in 17 US states spanning over 1,500 miles. This shortage 
lasted for weeks, long after the ransom was paid and trucks resumed 
transporting fuel. 

However, a new sense of resiliency on the part of businesses, workers 
and consumers also emerged from 2020. Although individual businesses, 
certain industries and entire economies stumbled or collapsed (locally, 
regionally, nationally and internationally), we also witnessed businesses 
that conserved resources, pivoted, survived or hung on with government 
assistance, or found other ways to weather the pandemic and economic 
storms. Remarkably, some businesses even thrived. Companies acceler-
ated investments in technology or developed new product and service 
offerings. The restaurant industry, which is home to many franchise 
brands, increased its investments in mobile technology and contactless 
payments, modified menu offerings, shifted to takeaway, and partnered 
with delivery companies to counteract the changes in consumption and 
travel habits. Education, tutoring and training businesses developed and 
implemented new virtual offerings. New businesses and services arose, 
such as ‘ghost kitchens’ (professional cooking facilities set up to provide 
delivery-only meals). Businesses found new consumers and new markets 
around the corner, across their home countries and around the globe. As 
we know, some companies saw the crisis, recognised the opportunities 
and acted. Those companies have come out on the other side stronger, 
and as a result, companies are rethinking their approaches to growth, 
development and expansion into new markets.

As the world – or some of it – gets stronger in 2021 and into 2022, 
largely due to vaccine accessibility, businesses are starting embrace the 
new normal and are evaluating new opportunities. Some companies that 
were doing business in a foreign country before 2020 held on and are now 
looking to further expand or to jump-start that expansion. Other compa-
nies may wish to explore opportunities outside their borders for the first 

time and are ready to dip their toe in international franchise waters; others 
who may have been franchising or distributing in a foreign country pre-
pandemic are now considering alternatives to expansion, with multiple 
approaches in different countries, such as direct franchising, master fran-
chising, non-franchised licensing or distribution, or direct investment in 
company-owned outlets in a country. For all those companies, and for 
their in-house and outside counsel, Lexology Getting The Deal Through 
– Franchise 2022 is a must-read for initial expansion diligence. Whether 
a company in country A is looking to distribute its goods in country B, 
or is looking to expand its outlets and services to countries C, D, E or 
F, understanding the commercial, financial, legal and regulatory land-
scape of those target countries is critical. This volume should be the 
first resource used to evaluate franchising and distribution issues in a 
particular country, and guide strategic decisions.

Lexology Getting The Deal Through – Franchise 2022 is organised 
in the familiar style of a country-by-country analysis. Each chapter 
is written by a lawyer (or lawyers) with impeccable credentials and 
significant experience representing franchisors, master franchisees, 
sub-franchisors, franchisees, licensors and distributors in his or her 
country. Each chapter uses the same questionnaire that addresses the 
issues, business concerns and legal questions that most counsel and 
executives focus on as they embark on exporting their brand to a new 
country. Therefore, for the reader who wishes to dive into a particular 
country or several countries, each chapter discusses the relevant 
issues, moving from general to specific, much the way counsel would 
prepare for a discussion with management. In general, each chapter 
guides the reader as follows.
• Each chapter begins with a market overview, describing fran-

chising in that country and its role in business and the economy. 
• The chapter proceeds to discuss basic business issues, such as 

business formation, taxation, restrictions on foreign investors, 
labour and employment, real estate and intellectual property.

• Next, each chapter explores franchise issues, going from the 
general to the specific, including the definition of a franchise, the 
laws and regulations governing franchising, franchisor eligibility 
and franchisee selection.

• Digging deeper, the chapter explores franchise-specific laws or 
other intellectual property, trademark, licensing, agency or compe-
tition laws. Our authors guide the reader through various aspects 
of the franchise process, such as franchise disclosure rules, regis-
tration and filing requirements, and even applicable general legal 
principles and codes of conduct. 

• Each chapter also addresses the details and nuances of fran-
chise agreements and the franchise relationship in each country, 
including restrictions on or arguments for terminations, renewals, 
transfers, fees, foreign exchange controls, confidentiality and 
non-competition covenants. As befitting any legal summary, each 
chapter discusses the court system, dispute resolution (including 
arbitration) and governing law requirements.

© Law Business Research 2021
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• Finally, each chapter wraps up with legal and other developments, 
and updates and trends.

• In addition, where applicable, the chapters provide links to the 
most critical and relevant laws and regulations, accessible through 
the Lexology website.

However, business operations, including franchising and distribution 
into new markets and countries, are rarely implemented through a one-
size-fits-all approach. Lexology Getting The Deal Through – Franchise 
2022 allows the reader to evaluate each potential country on its own 
or create strategies for groups of countries. Because each chapter is 
organised in the same manner, the reader can identify, evaluate and 
analyse particular issues across several markets. Counsel may wish to 
evaluate one or more specific issues across multiple countries, weed 
out potential targets that are problematic, or focus efforts on better 
targets. For example: 
• Company X is using direct franchising in its home country but 

wishes to explore alternative forms of franchising in other coun-
tries, such as master franchising or sub-franchising – this volume 
addresses each country’s regulations and requirements as applied 
to different franchise models.

• Maybe Company X is considering a non-franchise licensing or 
distribution model and wishes to avoid granting franchises or being 
liable as an accidental franchise. This book will enable counsel to 
consider if the law in one or more countries could be a dead end 
because the current or proposed arrangement is a franchise. This 
permits a re-evaluation of the strategy for that country or a modifi-
cation of the commercial arrangement.

• Will a country’s tax structure or restrictions on foreign investment 
make entry into that country a non-starter, or are there restrictions 
or controls on foreign exchange that make repatriation of currency 
a challenge?

• If protections of confidential information, know-how and trade 
secrets is critical, will a particular target country be protective?

• If a company employs specific franchise agreement provisions for the 
protection of its system or for generating revenue, are those contract 
provisions permitted or enforceable in certain target countries?

• If a company designates specific suppliers, or controls pricing or 
resale prices in its home country arrangements or in certain foreign 
markets, a review of those portions of multiple chapters will assist 
the company and its counsel in mapping out an expansion strategy.

• Recognising that disputes with franchisees or master franchisees 
are likely to be inevitable at some point in the life cycle of franchise 
relationships, which countries are most hospitable to the compa-
ny’s desired dispute resolution procedures and which will enforce 
foreign judgments?

• Companies’ plans change over time and at some point the company 
may wish to withdraw from a market or country. Are there restric-
tions on terminations of franchises that may be an impediment?

Lexology Getting The Deal Through – Franchise 2022 is a valuable 
resource to evaluate franchising, whether in a neighbouring country 
to the reader’s region, or in one or more countries on the other side 
of the globe. It is not, nor is it intended to be, a fulsome treatise on all 
aspects of franchising and franchise laws in over 20 countries with 
the goal to make the reader an expert in franchise law in those coun-
tries. This volume identifies the most significant issues that counsel, 
management, and their clients and companies need to know. Lexology 
Getting The Deal Through – Franchise 2022 provides guidance on these 
issues, as well as direction for where additional evaluation is needed. 
The reader will recognise that many issues will require consultation 
with local counsel in the target country. Additional analysis may be 
particularly necessary regarding non-franchise issues, such as entity 
formation, taxation and labour. Additional research will be needed 
with respect to franchise-specific issues, such as disclosure and 
registration, permitted contract clauses or franchise terminations. An 
in-house lawyer, in-house executive or a company’s outside counsel 
may not be comfortable with turning over all the questions and issues 
to foreign counsel. This volume will arm the reader with information to 
ask intelligent questions of foreign counsel. When seeking out counsel 
in another country, what better source than the author who wrote the 
relevant chapter. 

Let me take this opportunity to thank the group of authors who have 
contributed to this book. They have spent years honing their skills and 
knowledge, and have shared it with the readers in an extremely user-
friendly manner.

Business opportunities and challenges are different than they were 
prior to March 2020. However, one thing has not changed: the need for 
lawyers and executives to intelligently analyse and evaluate business 
growth opportunities to provide their clients with the best advice in an 
efficient manner, so that both counsel and clients can make sound stra-
tegic decisions. The world has changed – are you poised to act?
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