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SUMMARY

The Washington Supreme Court answered two certified questions concerning the meaning of “fair and
reasonable price” under the Franchise Investment Protection Act, RCW 19.100.180(2)(d). The court
held that whether a price is fair and reasonable is a fact question informed by market forces and that
the franchisor’s acquisition price does not alone establish the fair price. It further held that charging a
franchisee twice the amount paid for a product or service does not violate the statute as a matter of
law.
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QUESTIONS PRESENTED

1. Whether the price at which a franchisor obtains a product or service inherently establishes the fair and
reasonable price under RCW 19.100.180(2)(d).

2. Whether a franchisor violates RCW 19.100.180(2)(d) as a matter of law by charging a franchisee twice
what the franchisor paid for a product or service.

HOLDINGS

1. Whether a price is fair and reasonable is a question of fact concerning what prudent franchisors and
franchisees in similar circumstances would regard as an appropriate price, with attention to market
forces.

2. The price at which a franchisor obtains a product or service is not inherently the fair and reasonable
price, although it is one factor the fact finder may consider.

3. A franchisor does not violate RCW 19.100.180(2)(d) as a matter of law merely by charging a franchisee
twice what the franchisor paid for a product or service.

KEY QUOTATIONS

“We first define "fair and reasonable price" as a question of fact regarding what prudent franchisors and
franchisees in similar circumstances would consider an appropriate price.” (at 7)

“We hold that a "fair and reasonable price" in RCW 19.100.180(2)(d) is a question of fact involving what
prudent franchisors and franchisees in similar circumstances would regard as an appropriate price.” (at 21)

“The price at which the franchisor obtains a good or service is not inherently the fair and reasonable price.”
(at 17)

“No such per se rule exists because what is "fair and reasonable" is a question of fact.” (at 18)

FACTUAL BACKGROUND

Money Mailer and Wade Brewer entered a 10-year franchisor-franchisee relationship in 2011. Money Mailer
provided printing and related advertising-envelope services to Brewer and charged him prices that the district
court found were twice the prices Money Mailer paid or incurred to obtain or produce the services. Brewer
alleged that the markup violated RCW 19.100.180(2)(d), while Money Mailer contended that the markup was
not unlawful as a matter of law.

PROCEDURAL HISTORY

Money Mailer sued Brewer in federal district court for breach of contract and damages. Brewer counterclaimed,
alleging that Money Mailer violated the Franchise Investment Protection Act by charging more than a fair and
reasonable price for products and services. The district court granted Brewer partial summary judgment after
determining that a 100 percent markup violated the statute as a matter of law, then certified two statutory-



interpretation questions to the Washington Supreme Court. The Supreme Court answered both questions in the
negative and left the factual question of whether the prices were fair and reasonable for the district court.

DISPOSITION

other

REMAND INSTRUCTIONS

The court answered both certified questions in the negative. It did not decide whether summary judgment was
proper or whether Money Mailer actually violated the Franchise Investment Protection Act; those factual matters
remained for the federal district court.
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