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(Bona fide in Franchise Agreement)

“Every contract imposes upon each party a duty of good faith and
fair dealing in it performance and enforcement”

Restatement (Second) of Contract §205
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Abstract

Franchise agreement is a standard form contract in which “agree to agree term”
is generally accepted. Prospect franchisee(s), with weak bargaining power, will hardly
success to negotiate for more flavor terms. They must take it or leave it. In this circum-
stance some franchisors easily take advantages from their franchisees. However, franchise
business has a unique nature compare to other type of businesses such that franchisors
should have discretion to adapt or modify their businesses to protect their brand, their

business and franchisees as well. Bona fide principle is one of the legal mechanisms to

*Ly. (e sATdeuduRua) UNNINEIRETINAAYL, BUN., UL, (NGVXNETIAR) ININeFaTTuAans,
UA. UNINIAESITINAIERS, Wnthanungsnaunsulyd anelifaans uninedevenisinling, Usnwieu
ngmuneauauwlsulyduaslawud.
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ensure the fairness among the parties of the agreement. Nevertheless, there are some

difficulties of using such principle to the Franchise agreement. This article will explore
the prospect of using bona fide principle in agreement and proposed practical platform
of applying bona fide principle to franchise agreement.

o
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fidnwaziiasuandnaangsisussanmsivansill wasdBonihuesgsiaunsulvduasiuavsunsuled
Adunsvansuarfusidunmaitiluie wisdlvwes uasusuled dafu Weldumenuilfiaruamsnigas
Adeudsveldindn “usulvges” way “wisulyd” Tunnunmunevesvidnsuasysuans.

*Robert W. Emerson, “Franchise Terminations: Legal Rights and Practical Effects When Fran-
chisees Claim the Franchisor Discriminates”, 35 AMB. L.J., 559 Note 29.
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(Take-it-or-leave-it Contract)®
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ﬁ‘d‘i@@ Ernest A. Braun, “Policy Issue of Franchising”, 14 SW. U.L. REV. 156, 226 (1984) wag
Iﬂimfﬂ Robert W. Emerson, “Franchise Contract Clauses and the Franchisor’s Duty of Care Toward
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sanadumadndayamselifnu.

6T,U'§m@ Harold Brown, “A Fair Dealership Law—Proposed Findings and Purpose”, N.Y.
L.J.,Mar.28 1991.
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wisulvddunagnlunisveneanusuuounis Gedudaluanizeniniuasuns
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9,125,700 v gANRUABUTINAUGMY 304.4 U WWREYEnT NERFuALaY
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HARSUTINIATINYEIUTEIWA (Gross Domestic Product-GDP) fia¥aeaz 3.9%
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"nsdisrynanluonand filsumnea maslulssnangneunisusswdud duustessylidu
98193

SAfimnnwfnil 3325/2508, 641/2554, uay 12104/2547.

“lus1891U Fifteenth Report on Competition Policy (1986) Fadavilme Commission of the European
Communities tduaAUudaruvesszuunsulyddn (1) Heligsisvuadnaunsowisduiugsnadiming
Audnvuaivgla (2) aeliusuluresanunseadruasetiglunisnszarsduimlaglididudosamuilaaan
shemules way (3) TrelvEsznounmsutstudhgmanalaieuagsiuiiunisutstuseninadudmanusud.

PInternational Franchise Association, [Online], available URL: http://www.buildingopportunity.

com/impact/ index.aspx, 2014 (n3nf1AN, 25).
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Hilsgned AndnglnaTad, darunisalunsulydlne 2555-2556 [Online], available URL: http://
www. thaifranchisecenter.com/document /show.php?doculD=582, 2014 (nsngay, 24).

Hmiﬂ@ Warren Pengilley, “International Franchising Arrangements and Problems in Their Ne-
gotiation.” 7 Northwestern Journal of International Law & Business, 185 (1985-1986).

Pauny foudeana, wanngraneidunaguslugsiaunsulyd (nsunmamues: 1o endaiua sa,
2546), v 19.

“Minority and Franchising: Hearing before the Committee on Small Business, 102D Cong., 9
(1991).
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UsvasrazidnTuunsulsd (Prospective Franchisee)

(3) nsusnandeyeyn (Termination)
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g7} U

Plisynad Andnvlneiud, wisulvdgnsmslaauiiegsia (njunmumues: vsenusudn 91,
2557), i1, 99.
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Tunsadiieanmeumulfiuiouveshowlsulvees wavilitennasissylidvsuisulvves
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[

2. mslinangasaludyaiunsulyd : uniSsuainanigaiEn

v v

o

lusgiuaniussy (Federal) ansgouusniiiieIn)ueIANENITUITNITNITAINAN

(Federal Trade Commission: FTC) FiZoni (Disclosure Requirements and Prohibitions

"Thomas M. Pitegoff, “Franchise Relationship Laws: A Minefield for Franchisor,” 45 BUS. LAW.
289, 309 (1989).
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% a wva Id . . 1 <a o [ 5 [ P Y
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a
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s

Tupd Vylene™ wisulywos (Fnaw) Qﬂﬂamé?q%f’mlmﬂmzam’mhﬁaaaﬂua
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Aaanssaln1A 9 (Ninth Circuit Court) 389871 ludyaunsuludlulalvans
fuewlag  uilandluiiufiged eglsinl manuinsisiassiuresmuedussosring
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HodlanAdinanidn dnaslisensesigdyyuilanilagligisnaignisiaus
Fouly dedyanitlsivsngzaslunisgsia (Commerdially unreasonable) ai’%awiaé’ﬂmﬁuﬁfh

Tudyarlvanslaninazveseoedyywalilaszyiuseritlaniaglasunisseoneduya

16 CF.R. 436 (2007), melél FTC Rule wiisulvwosazsoalnmetoyangrsnsuiuauysallviugi
aulaauifuunisuled Wedlmuuuudl FTC e msifuasildunsuluwesldonaaueounsuludly uay
%ﬁmmﬁmﬁqmaLL‘W'QLLaWNmzm saaheuimsvosuisuluwesane 15 US.C. § 45 (M) 1994,

®Wylene Enters.,Inc. v. Naugles, Inc., 90 F.3d 1472 (9th Cir. 1996) ﬁ”lﬁwmmsuam’]aﬁﬁmﬁﬂqﬁm
wusuldivdyausulyddsusingluaid Carvel Corp. v. Diversified Management Group, Inc., 930 F2d
228 (2 Cir. 1991) Insmaidadeusidyanazlisiusesaduiiudunsulures (S11ee) luniseysifaniud
#a31u (Location) uimaiiuidiaslnafifatusgiliaumgna (Unreasonable) Anidiaduiidilrinaidiut
Uspnilsdnanarlinafifialdlamehilunisuled Gand) asiudaesihiduy whiuilitedyaiiseylinaida
wndnaelie1alitsAula Tusng Kathryn Lea Harman, “The Good Faith Gamble in Franchise Agreements:
Does Your Implied Covenant Trump My Express Terms?.” 28 Columbia Law Review, 473,488 (1997-
1998).

adiirasnaritasumaluail Scheck v. Burger King Corp., 756 F. Supp. 543 (S.D. Fla. 1991)
Tneealilddilddorionsaiiididedeluad scheck Qﬂﬂé’vimaﬁﬁﬁaﬁeiuﬂﬁﬁuuﬁa 1Usag Kathryn Lea
Harman, ibid Note 82.
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[

A1aansIaln1A 9 (Ninth Circuit Court) a1 dyaunsuludlilasusesi
g

o [

landaglasunisseangdyan wazdyasyylinisdesn

ALY}

o (5% |

N Tuegiun15iaIIesAdy N

;Y [y

Waalne uimafivhusefulaniiidasliandn (Bad faith) Aauedeulunisredyn il
anudululdlumsgsiareiisinlandasdos fiasdoulunisroorgdyandinautuey

navesmfnInwluai Vylene uwandliiiuin demnaslaeusens (Implied
covenant) fuslsuluwesdesinnislasgain (Good faith) wazufvRedradusssn (Fair
dealing) #g1uzinilonin %’aé’zgggwﬁﬁquif%’mﬁa (Express terms) uagidunud
(Supplemented) fouluiiszydnudsludnyauisuled

luad Carvel Corp.” @1agnssainim 2 (Second Circuit Court) 3Hadyd il
foygarlisunauduisdlres (Suae) Waedliaoydfaawideiufing udmadiudedy
Fdnavatanrgnyuiiszyi Saglisdlaglifiveduauas (Unreasonably) waguandlit
Fufamslianslagliguinvesiine  Idedunniefitmaldlinadnds Foroduossuanisns
Mmslieyianuiidannglitulatuiiedfsing wegmadlilfuonliiiui nsdoeils
Hunslinafidafimagouiuld

navesARtas et naudisulvees inswviliunsulsresinaitaveny
Tadlel nuasuls@lidiiung wiriudnnaldnanidaveawnsulsgesgnanveouas

wwAIfiadelumf Vylene wazai Carvel Corp. ausingluaf Photovest™ ¥4
FagVIsIainIA 7 (Seventh Circuit Court) Mfadi1 unsulvwesazifindonnadlneyseneiaz
FossiunisinegasauazUjufmeninulusssu (breached the implied covenant of good
faith and fair dealing) Tumsaesuvesmuiiviuluwn iz uvewnsuled (market areas of
franchised stores) wzuggnA1aNI U nsuly®

AR Dunkin’ Donut™ Lﬂuﬁﬂﬂaﬁmaqmiaﬁmﬂ 11 (Eleventh Circuit Court)
Wade wisuly® Faw) vugarlaemaliiddieunanisidnandavesunsuluges (and)
luadidenanuin wisulwweslinarinsaaevsonmsvesinasdeisnislnidalldseylu
dyan  esniiuindnasudsseavieduiull  (underreported)  wagnansaRaaUTHAN
nausilmifananuandaneenuy fdnasudaurland manuin landldinasinsaaeulyl
mszdosnsmeulidnasiilbivensiodyan  luleulvilandmunIadunsliavslngliqain
wenandl madiidadein Sueglildnenusenmedininnuduaideedia uwlalldld

WA IZIRLAAAT UL

“Carvel Corp. v. Diversified Management Group, Inc. 930 F.2d 228 (2d Cir.1991).
“'Photovest Corp. v. Fotomat Corp. 606 F.2d 704 (7th Cir. 1979).
“Dunkin’ Donut of America, Inc. v. Minerva, Inc., 956 F.2d 1566 (11th Cir.1992).
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Tudyayunsulod

wrUsngaitadevesmalunangafiliannudifyfutennadlagyeonsd
wisulyresazdodlidvslavaasauazfosliRmernudusssunownsuled  daldnarundu
fhegaud winduunngludnvansafieaidadslunismsad
(2) msufasuangasaludyaunsulud
Tunf Massey” magvissalinin 8 (Eighth Circuit Court) 3fadedn leadayan
IsszyBedlaFemisodmauludyguisulvdudy widuddyalidalilvhdennadeag

Y

Ysoneanldiuitesiu dndeld wasmafiuindennasilannaslidanuudidenddgniman

mluvsuldiunsdaduy Wunsmly Tueddmalifeinunsuly@ianifawmvionunngsiu
Wennndyanlassydnansanard Hdanuuwad aadinanlitiaulain mageusuinludyan

o [

wisulyddosimdnassauwaznisufifesalusssuanld udliaunsaldludnvaravdiede
anasiiseylidnudle

Tuaf Corenswet® uwilsulyd (and) Sredunsuluwes Fnas) nduundeinens
venLandyn usimagvssainig 5 (Fifth Circuit Court) liifushefutodsesland Liesan

[

uiludaneuywlsidenuiheladendsannsavenidndayanliliinazsemnlag

lupR Dome Stadium Hotel” anagssalna 5 Ufashiwiumeiuusuled
(anf) fdreinsiurlsulvges Guan) Whiuudmslsusuiilndrulsausuvedanddedunis
Andennasiazyinnislaeaain Tnomalinnudiiuinueaieafiuai Corenswet 11 Tonnaslag

T

Usenedl (gdye) dewhnsiaggasavsensujuanidusssutuliannsodsunuastonnas

sz ludnnlaetaudeld  dedyanszyilandlifiansimdlag Tuudigalsausy (nonex-
clusive) Fnapdadnusmsianistsausulae Aldlaglifidediin wazmagnssalna 5 Sadudu
AuwANBnluaf MacDonald™
nalagasy wuiAlddevesmaluanigowsnidaliassesinitludyyw
sulvdavihmdngasanarnisujuRednalusssu (Good faith and fair dealing) anldfuaay
dustusludyan wisulydlaniolsl mﬂé’@fyﬂé’ﬁzqL‘q"aulﬂuﬁmﬁ?uq aaunan
iioanauliuiusuuaziiielvinisduasesunsulediaruduinnsgiu e

AUNEIBINAUBNY MY Federal Fair Franchise Practices Act” nguuneatuillvdminiu

“Massey v. Tandy Corp. 987 F2d 1307(8th Cir.1993).

“Corenswet, Inc. v. Amana Refrigeration, Inc. 594 F.2d 129 (5th Cir. 1979).
®Domed Stadium Hotel, Inc. v. Holiday Inns, Inc. 732 F.2d 480 (5th Cir.1984).
*McDonald’s Corp. v. Watson, 69 F.3d 36 (5th Cir. 1995).

?'141 Cong.Rec. E1146-03 (daily ed. May 26, 1995 uazlusng H.R. 104-1717 (1995).
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nsRuasaannsuladilundn widheadvayusanguuneiliaunsassuigladnmelanisl

avuAuAsaaLNsulrdnnnIegyliAnaudusssu

fheflaifudeliaudiuin Sungrneatuifasaumslseeslunslinaida
Tunagsnia wu s usuldinnieafiedaluiuiivied waznsuendndyausuldd
fungranefmualiddouluiunouiitudeudsenasriliunsulsddnwigsiadeluldaund
AsTUINMTUBNAnNdyansudnade amwiguithazshldusulvresudgiulgmiuie
Aoauazaniugnensduld eghslsaluinefiaasiesnguansatudliihueenuiulfidu
ngvue

Tudruvesaunuvewnsulyd (The American Franchisee Association — AFA) Alau®
Model Responsible Franchise Practices Act ifietsfuaruduiusseninsunsulwesuas
wiisuled nsensranassruanudussandielrusuls@ldlunsasndygiuursulyges usd
WMIFINRINGT LugemdounsuludunninlaeBauuadidadeluad Vylene windinanuiu
LdrismnsgIusenadmadsdossuuunsulydunnimgs”®  Seunsgiuainaislila
Jumseeuiy

a01usveANga3n (Good Faith) luamigeinissanlussmalnedaduvan
ngvnevluiivsngdaeuluussnangrmneunsagduduazinldiuieulyludyale
pg13lsAn ﬂﬂiﬂ%fui%’wé’ﬂqﬂ%mﬁ’uL’E‘Iaulﬁuiuﬁ'ﬁyfmLLWiuisnaﬂuUizLwﬁiwsta]ﬁsﬁaﬁi"]ﬁ’ﬂﬁ”hmmLu’;

AT vRIANS wALAINSTINYIA (Nature) vosgsnaunsulyd

3. nangasaludaunsulyd : daarsandmiuuszmalne
(1) msUiuldnangasaiudyenaly

[
A

Tusnas 5 liydRndngaimdundnmlulussuungmnglne® wesiildedu
ungAsss (us aequum) Wuuntadu (us cogens) wastduumiialy (us generale) Aoy
unuvesszuUngrng  uunnguinefiisaseanuasubeudesiignsdlienannaseniiu
1§ vidngainazunandueglunnunnanesssuungmne eilungunowss ngaeeng)

*Kathryn Lea Harman, supra note 18, p.520.

Zgwﬁﬂqﬁmﬁﬁmmﬂwé“ﬂmm%'aﬁmé wagnanAulislamunguinewesiu 1Usag AnAdna Usnd,
wingasauazmamonumaninglunstisenil (nunmumues: Al Isysyu, 2554), wii 61; vdn
avislulszanangrnsursuazddorauusldiiu 2 nau fail (1) ndnaainialy daildtag@lilumem 5
(2) néngeinanzBes WuiltygRliBesannfiensld viedesmsugnasnslsaFeusndnfiduvesidu Wusu.

PAnddna Usni, nangasauaziamiandnuaianuiglunistiseud, (hjammuviues: dinfium
Fayayn, 2554), v 71-77.



wé’nqﬁﬁ'm 83

Tudyayunsulod

wagngEneugy A1 “gasn” Wumiduuusssy grimihivsulitsiedddiansagianas
nadilavsasddlvinisldngrinevsedanudygregamnyaularasandeiunnugfisssy”™
AEns19158 A3.USA WIS nand “vdnaaindusngIuveanguuneun

43

wsruu dayaiunevionaunsualiieadsnnudusssuundsey Wundnnguuneiioniny

a I~ [ d" v 6 v 4' 1 a Ry a 1% 9932 [
fsssuidunananudednduwarainulinngdanlienvesurglndaaulusisazdents. . ”* wan

ach.d

[ v ¢

avindadusnespuifduiussewheyana uadldfunnnsdlisifaanedfinssudyy vy

ogalsfin lutssananguuneunsuazmduduesinelddydiluFonisiay
MsuanuanuideunudiiuanudunivsBainidesmduiuniefdnes @wms 171)
wazn1siaudyaliauluauauseasalunisgasalagfiasieinsunfiuseinadlng

va o 1 Y]

(Wm51 368) BansusulfundyaAdinandesdunsdlifingdyafnnuuwiaiedidls wie

Trailiuidalumslamanis Seagtharadsrasdlunsgaialaedisdeunfvsemdunly
waznsuUlflumeudiiindnaninazdnly funumlunisiauasun

naBnegrawilein msﬁmmé’ngﬂLﬂwf%'aaLﬁuag'amLﬂmuwmaa@ﬂiﬁLﬂuﬁﬁﬂ
winsusuldndnasadiuminusiinnsgiuanausengilunsdidug (Hudde® wnsgiu

[y

auUsgngdillunnasguidfduiusiuseningnedl  ldlvussgutuinmiiounsduinsgu

ArwasuBsufesuasAasrsuduivessermuiidunusierulsengitusanfidsausousu

1 deifu nansssilafidasennuasmisuios deudnsdevdngsin uinsnsvhlafidasendn

gusnliddesinsonnuasuiBeuios wnsgiumuvangasndssesinnsalusensally™
matneusuldvangasalunisinny® dedyyiaten wazluuisadnslandn

a IS

gusmoniinandniudonnasiiszytaudsludygiioaianudusssuluad
AANINWIRNIT 1687/2551  enajmumanaasaunliivewntayminislians
agaliilusssuvedandnszyliludedaynn Wnemaidaded WednasReadadrsenilinsnsis

Tandnlalalidiaelitnsasindn wginisaluansindyyrinsnsinduanas wilandnlule

Huszuunguineieesiu néngasagniunldly 3 uune fe (1) Wiewdulyinguunevidedyan
auyseity (2) Wileugussdeddiaenadestuaniunisallmifiudsundadly wae (3) Willededdnuanans
nsvvhilldgniesieliiveuswing Tsag ausr iWelne, anuinguaneialy, fanin$ifl 18 (npuwmamues:
Isauviiaounan, 2555), it 157.

PUSH nwumIng, nguaneuna: nanaly (NJINNUMIUAT: WIYINENISINN, 2519), i 32-33.

SAnRdnn Usnd, Soafentu, wi 83,

MRaRdnn Usnd, Soudi, wih 79-80.

a

*A171 “Aan” Aw8anguldanan “Interpretation” Fallsndnviniainatwiasiu “interpretatio”

Femungmanglsdunaneds “nsusuld” Wseg aduvinsel lanfinug, AeSuleliAnssudayan, fiuiaai 16
(NJanvuAT: YT drirituidsyeyu 311, 2554), i 367.
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esnosnfuazneudinauldansaudennasniasdusenlilanainRuainUyToounine

diethseniidnsiasinld Wnidus iy 6.68 vwiilethsenil mafnudiuiusidunsldansey
Fonnasuafidunsliavsategmungrnoiduiemmdflandlssulssleniuidodor Tngld
poniouazanousuirssviadilussrineiy  wanifleliorgrnuasnangnasinglaidileds
audemedisnasalasudondumslidvilagbigainuaziioinegaiuiliasnanynas™
Afivnnuninii 7217/2549 malivdngainuseneumsieudagilildsey
1 Gafelsindudennastneusonefigdayandesyni Iuﬂaﬁﬁ@zgwhiﬁ%’aﬂmmzqdw N3
pthAudensseuaudsmevesaifuiulandasfosindunsneludeln madiui gou
Huidlatuld Quszrirdandsuae-falasgidou) idnasazdosiniunisneluszoginai
auens Jazdulandd seniaifuaiudazfesiuisveuluarusmeiionnaziatulnglad
fvuaszezna  deunngiduasliduiunsngluszeznaniiaues  Sefeafioinandud
Tavdnenasandsldiinarudame®
(2 daeuanisuiulivédngasafudymyiuwnsulyd
gsRausulvddndudesdimsusuasuliaensuivaninmann uaznisudedueg
paAnaLTUABIfUgIAedy  Merlumsufudsusuuvugsiaduvesusisulveeslasendy
Seulvnslinaddauiusulveesiadusiivandedald dgmie nslinafitatutiuenaide
Faalviunsulvgosunese e nUsouwisuly®
nslvimalindngainauaunislinafifavesuisulvweserafiamugen 1ilesan
avnaudgylugsiniug uasmsinviounslinaitavesunsulveeslnedudeen
nsENUReUITEANSAMLALANEYTENYRIgIAY HiTuiudn nnsiaateulvludyan

wisulyd maenaunsusulivdnaadaiioAuasoswisuled Snwnnulusssy lnedinsanin

a a &

avuBangulungsiadudiiu WA (Workable Approach) Mstififeuiiugn Tunsusuld
wangasnmsuUseultludyauisulvdeandu 3 ngu dsil

A

(1) ReulaiszyseasiBenasaiavinudineuindya

Roulvnguiliidnuaeasil (n) nawhdyywisulyresldnantaliouwdaslyla
(v) ReulvszyseazBuntauds (A) Jeulvtuasaauysallud uisulvdlidesendeveian

aa o

TUsagLiiandiy AANINYIRNIN 4091/2549 Flladelunuisediuii WedaglansanuIlasyIu g
etrsentunland wilandnduifinae waznevaandusreniasiintdndisenilvaglidrseniliaun Wuns
o a ada 1 & ' Yo & 1 a | a 1o = = a Ao
afeansndegaungrunedudesmdilandlisulssloviusidieshedeilagldmildenudsmensndie

= Yo & Yo  a ' a
niaeglasudunsldanslaeligase.
Usaguiiady AN 3776/2549 Fadelunuifeiuii widyaasdessueniunseuds
Ugnadezgldldmmunnaineaiudiads uiazvendeneaidiudnaianigluszesnanduaunis.
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Tudyayunsulod

wlsulsgoslunsufifnmdouludu way (1) wisulvwesuazusulydfinadsslovidnseta
fuluideuladeid®

fhedhateuladnuaed Wun Shsdsssufonunsuled snsansute Ans
aanm Samnenidensdidisenitandn Adrseaniuil mstmuslfowihdseiuse Wud

wiurlsulvsesifugivuaoulvdanariiefion uiunsula@ddasziiazii
syauvielifldlasursulroslionatidiule® madsmsdosimulniulunmudeulad
Usngdmauiiy (Express Terms) waglionlivdnaasnasuudaudlvdevludyan Jadu
TUpuwudmdimne  mafninmdnlii . ddyailionavelimaiauieulyludygyniu

Y

pg19ule®  aadesadunuReulunsyylud

o
o
Y

QU

A1 DIAMANUITILITS

U o

41
Juddglaglidesmiatsdesaludyalila® ddygyrersvelimaiannudeulaludyy,

wisulvdlalanignsddonnuniedosmludyalidanu wieorafmuladuasnds wu
doyaweudussylviunsuls@dnserdnsonsniosas 5 votwanuieTIeiow  usiludiusieu

*Robert W. Emerson, “Franchise Contract Clauses and the Franchisor’s Duty of Care Toward its
Franchisees.” 72 North Carolina Law Review, 905 (April, 1994), p.928 LLaBQi’I&JaSLamLﬁMLaﬂu O’Neal
v. Burger Chef System, Inc., 860 F.2d 1341 (6th Cir.1988).

rouvidggunsulvgesazliiounamiounsulsd (Pre-contract stage) warerunavsRuulsulyd
mevdsihdyanidusnaiiinandennadludyan 1Useg \islifiu Queen City Pizza, Inc. v. Domino Pizza,
Inc. 922 F.Supp. 1055 (E.D. Pa. 1996), aff’d, 124 F.2d 430 (3d Cir.1997).

“%ima ﬁwﬁwmmﬁmﬁ 3325/2548, 641/2554, 12104/2547.

‘”ﬂﬁﬂjﬁf&'auvlfuﬁu’uriaiﬁlﬁmmmlé’ﬁﬂ?&ml.ﬁﬂLﬂ%'elﬂuiwdwjﬂiaj mnbidunsleSeudeuiouiuiu
aumIT Aadeuspsfadulvimunuveadyn wimnideuludureliihevilsldieudndendaivaunis
Fodyaiuendudedyyitlidusssu munszswiyafidededyailddusssy we. 25640 wWu Femanas
gniuntedinausuiinfiinannisindaygn, Yennadidesiuiiaviefumsznnnitiinguinedmun, o
mnaﬂﬁﬁfgﬁméuqﬂaﬂmalﬂﬁmeaé’uaumi wielwansuenidndnyaldlaedninenildlifindyaludeanse
diy, TomnadliavsiazliufuRnudygtenildela vieufiRnudyaluszornadiarinldlnglufivg
JuaumIs, %’amaﬂﬁﬁw%@é’ﬁymmwwﬁqL%‘&Jﬂ%'aqﬁaﬁmumslﬁﬁmhWﬁwy]m%'umizLﬂ'wﬁumﬂﬂiwmisﬁlﬂu
aglunawihdyay Wuiu (wes 4) egnlsnflunmsiinsanidedyailadusssuwasneaunisunnsdiazfos
funsgidangRnisaiias Sau‘ﬁammqﬁm g1UN9WDTBY AN TUEMAATEFAA ANNIAINTY AuduTiu
Jonau Anumanng ks §OR madenegnadunarmsldidennogiwosgdyaauanimiduie
Unfiseindlvosdayanviiaii nauazanuilunmsvhdygmielunsuiRnudyen msfuassiiminnin
vosgdnyreviadowSeufiouiugdyadndionis e 10)

“enfimnwinni 212/2491.
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MruanaiseAdnsnauiivenuseyin lideuderans Jeraindeasdeingd

g sulyd

o

seyliunsuluddesdrsyanansviell nsdiimadeazidunfnnuanuivesdnsdl®

(2 Goulwihluidedvinafidouiuisulyees
Seulunguil Ae eulaillionvszyesnstamulurasvhdnals Tnedesudesls
wisulvwesligafilafmuslunendsumnzaumuaninnadesmsgsianiuasunUadly
dhegnsvesdeulalunguil Tiun nmafwualifeseusufiudu nisimuslidos
FoAuduay TngRununsulysesuioyarafiurisulvgestiun matmualidediviefnds
iwsesiieviogunsaliifmun mIiAvuLUasgiion13vingsia (Business Manual) 18usfu
Tuszvuulsulod unsulednnsedeshgsialuguuuuifeafuiiosnunnsgiu
vosunsulydiug wdnsdunsulvwofifiunisfudsusluvuvdedoulugsiaiel
denndedfiuanInAsygnaviseanmnsudetulunain  win1siiunsulygesldnantausdiey
Felaslifinginasilafifuenanelvifnauildyfisssatuld fadu malsaasimdngais
(Good Faith) wazmIsHiARaduaNmIS (Good Cause) inmAumsldnantavesunsulvgesiu
nsdill mnusngdafinniedany Wy wisulvgestmualiusuleddsminausineusuiiy
ey il uvesunsulduewinnu  uasfisdunulunmsdudunsiaglisuiu vie
dlviunsuly@desnesu Report) MAunimuddu endeidunslinaidafidadevdngain
wazUsmnwemaiiauaas Tunsdivuimnunsuls@laiufifinmg waswisulvsesordodums
Anviseldreniednn aadenlindnasindunsnusssiunaves unlsulvwesly wigatias
szyogetnudsludeya (Express terms) udafmy
(3 Goulviunsulvddeserduniuilindauasanuslyges
Joulvlunguilfunsdfunlsulsdasdosfionnsfiarsanwasdadulavesuisy
lowes WWundn iesanvindszaunisaiuazanudiunglugsiaiiy
dhegnsveadeulalunsdlil wu madenviiasisitu (Site selection) nMsopnuuy
pnuasiuLnsulyd (Layout and sign) LﬁamLLangLmeiﬂﬂanu (Training of franchisee)
JEAUNINTFIUYRIGINA (Operational standard) visen svilawanUssnduiug visen1svinig
fa1n (Advertising)
Tunsdlmdrinisdnauleeslnogrmisunsulyesasfesdiiunsuuiuguves
aulfidodelavosunsulsdiiddeny uasdesfiansandadulavuiiugiunatsslovives

“guRgamAinIn®nIa 3375/2549 Fladed milvdedyandtuszyliidesenilediay 1 unse
Wou widemnusslunriudesinslidwmiunsendimuanaitiszeenls navideanuilddeudunanids
foindernuiisaesusiniuazidufiasde gnsdifsdmeumdingruanduliiuanuiuiasls.
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wisulaBidud Ayauvdnaradedndaain (Fidudiary Obligation) L nsidenshiadiaalii
wilsulad wisulvweifosfiansanegnseuney (neldusvaunsaluazainudiuiguesm) e
T umesuisiledisogluhia Aduusslovirounsulsfaugn uaznsdiflenafinausslonidn
fu Wy wisulvwesiursuled D uwihaiinugiiewds sidvesuiidudsylon
sownlsuleduinndt nsdwuiusulvsessdouzhlndaduluiiaiinfaausiaedaty
Usglopivesmuiny

Houlvlunguilizondosenuduiionndn  (Professional)  nunsulrmoslauiud
wisla@linda (Trust) dadu wenanurlsulvwesasdedildmausslovivesunsulediiu
NANUA" LLWiu”Lsusaa%é'amiLTJmLma%’a%aﬁwmﬁLﬁ'm%’aﬂﬁﬁ’mmsﬂ%%mw Wy iaiise
Fniuisulyeesdisell sieandunnarnavesnisdisg nawSeuiiieureusazying
wpavietladefiunsulssesidonviatu Dudu wihillunslamedeyatifieudsddtumdn
fjﬁﬁmﬁuaa'wéa (Utrnost good faith) 7ilduunswaneludeyausy fude™

madamemguaniunsuledilyZeanvanuenviofundnnnslmiluszuugsia
wisuled  Joulvunensdl Wy nsdinnsuimsdanisiuainisnann  (Marketing Fee) i
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