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The franchisee will operate a Domino’s Pizza Store selling pizza and other authorized products 

through delivery and carry-out services.  We offer franchises for Traditional and Non-Traditional 

Domino’s Pizza Stores and related concepts under agreements described in this disclosure 

document.  

 

The total investment ranges from $156,450 to $743,500 for a Domino's Pizza Traditional Store 

and $107,450 to $709,500 for a Domino’s Pizza Non-Traditional Store.  We estimate the payments 

made to us and our affiliates together with Initial Fee payments will range from $88,950 to 

$196,500 for a Domino's Pizza Traditional Store and $69,950 to $187,500 for a Domino’s Pizza 

Non-Traditional Store. 

 

This disclosure document summarizes certain provisions of your franchise agreement and other 

information in plain English.  Read this disclosure document and all accompanying agreements 

carefully.  You must receive this disclosure document at least fourteen calendar-days before you 

sign a binding agreement with, or make any payment to, the franchisor or an affiliate in connection 

with the proposed franchise sale.  Note, however, that no governmental agency has verified the 

information contained in this document.  

 

You may wish to receive your disclosure document in another format that is more convenient for 

you.  To discuss the availability of disclosures in different formats contact the Franchise Services 

Department at Domino’s Pizza Franchising LLC at 24 Frank Lloyd Wright Drive, Ann Arbor, 

Michigan 48105-9484, (734) 930-3030.   

 

The terms of your contract will govern your franchise relationship.  Don’t rely on the disclosure 

document alone to understand your contract.  Read all of your contracts carefully.  Show your 

contract and this document to an advisor, like a lawyer or an accountant.  

 

Buying a franchise is a complex investment.  The information in this disclosure document can help 

you make up your mind.  More information on franchising, such as “A Consumers’s Guide to 

Buying a Franchise,” which can help you understand how to use this disclosure document, is 

available from the Federal Trade Commission (“FTC”).  You can contact the FTC at 1-877-FTC-

mailto:franchising@dominos.com
http://www.dominos.com/
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HELP or by writing to the FTC at 600 Pennsylvania Avenue NW, Washington, D.C. 20580.  You 

can also visit the FTC’s home page at www.ftc.gov for additional information.  Call your state 

agency or visit your public library for other sources of information on franchising.  

 

There may also be laws about franchising in your state.  Ask your state agencies about them.   

 

Issuance date: April 1, 2024, as amended July 31, 2024.  
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How to Use This Franchise Disclosure Document 

 
Here are some questions you may be asking about buying a franchise and tips on how to 
find more information: 
 

 
QUESTION 

 
WHERE TO FIND INFORMATION 

 
 
How much can I earn? 

 
Item 19 may give you information about outlet 
sales, costs, profits or losses.  You should also try 
to obtain this information from others, like current 
and former franchisees. You can find their names 
and contact information in Item 20 or Exhibit B. 

 
How much will I need to invest? 

 
Items 5 and 6 list fees you will be paying to the 
franchisor or at the franchisor’s direction; Item 7 
lists the initial investment to open, and Item 8 
describes the suppliers you must use.  

 
Does the franchisor have the 
financial ability to provide 
support to my business? 

 
Exhibits C and D include financial statements. 
Review these statements carefully.  

 
Is the franchise system stable, 
growing, or shrinking? 

 
Item 20 summarizes the recent history of the 
number of company-owned and franchised outlets. 

 
Will my business be the only 
Domino’s Pizza business in my 
area? 

 
Item 12 and the “territory” provisions in the 
franchise agreement describe whether the 
franchisor and other franchisees can compete with 
you. 

 
Does the franchisor have a 
troubled legal history? 

 
Items 3 and 4 tell you whether the franchisor or its 
management have been involved in material 
litigation or bankruptcy proceedings. 

 
What’s it like to be a Domino’s 
Pizza franchisee? 

 
Exhibit B lists current and former franchisees. You 
can contact them to ask about their experiences. 

 
What else should I know? 

 
These questions are only a few things you should 
look for. Review all 23 Items and all Exhibits in this 
disclosure document to better understand this 
franchise opportunity. See the table of contents. 
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What You Need To Know About Franchising Generally 

Continuing responsibility to pay fees. You may have to pay royalties and other fees even 

if you are losing money.  

 

Business Model Can Change. The franchise agreement may allow the franchisor to 

change its manuals and business model without your consent. These changes may require 

you to make additional investments in your franchise business or may harm your franchise 

business. 

 

Supplier restriction. You may have to buy or lease items from the franchisor or a limited 

group of suppliers the franchisor designates.  These items may be more expensive than 

similar items you could buy on your own. 

 

Operating restrictions. The franchise agreement may prohibit you from operating a 

similar business during the term of the franchise. There are usually other restrictions. Some 

examples may include controlling your location, access to customers, what you sell, how 

you market, and your hours of operation. 

 

Competition from franchisor. Even if the franchise agreement grants you a territory, the 

franchisor may have the right to compete with you in your territory. 

 

Renewal. Your franchise agreement may not permit you to renew.  Even if it does, you 

may have to sign a new agreement with different terms and conditions in order to continue 

to operate your franchise business. 

 

When your franchise ends. The franchise agreement may prohibit you from operating a 

similar business after your franchise ends even if you still have obligations to your landlord 

or other creditors. 

 

 

Some States Require Registration 

 

Your state may have a franchise law, or other law, that requires franchisors to 

register before offering or selling franchises in the state. Registration does not mean that 

the state recommends the franchise or has verified the information in this document.  To 

find out if your state has a registration requirement, or to contact your state, use the agency 

information in Exhibit A.   

 

Your state also may have laws that require special disclosures or amendments be 

made to your franchise agreement.  If so, you should check the State Specific Addenda. 

See the Table of Contents for the location of the State Specific Addenda.   
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Special Risks to Consider About This Franchise 

 

Check the “State Specific Addenda” (if any) to see whether your state requires risks 

to be highlighted.  

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 



 

July 2024 i 
 

 

THE FOLLOWING APPLY TO TRANSACTIONS GOVERNED BY  

MICHIGAN FRANCHISE INVESTMENT LAW ONLY 

 

 THE STATE OF MICHIGAN PROHIBITS CERTAIN UNFAIR PROVISIONS THAT 

ARE SOMETIMES IN FRANCHISE DOCUMENTS.  IF ANY OF THE FOLLOWING 

PROVISIONS ARE IN THESE FRANCHISE DOCUMENTS, THE PROVISIONS ARE VOID 

AND CANNOT BE ENFORCED AGAINST YOU.  

 

 Each of the following provisions is void and unenforceable if contained in any documents 

relating to a franchise:  

 

 a. A prohibition on the right of a franchisee to join an association of franchisees.  

 

 b. A requirement that a franchisee assent to a release, assignment, novation, waiver, 

or estoppel which deprives a franchisee of rights and protection provided in this act.  This shall 

not preclude a franchisee, after entering into a franchise agreement, from settling any and all 

claims.  

 

 c. A provision that permits a franchisor to terminate a franchise prior to the expiration 

of its term except for good cause.  Good cause shall include the failure of the franchisee to comply 

with any lawful provision of the franchise agreement and to cure such failure after being given 

written notice thereof and a reasonable opportunity, which in no event need be more than 30 days, 

to cure such failure.  

 

 d. A provision that permits a franchisor to refuse to renew a franchise without fairly 

compensating the franchisee by repurchase or other means for the fair market value at the time of 

expiration of the franchisee's inventory, supplies, equipment, fixtures, and furnishings.  

Personalized materials which have no value to the franchisor and inventory, supplies, equipment, 

fixtures, and furnishings not reasonably required in the conduct of the franchise business are not 

subject to compensation.  This subsection applies only if:  (i) The term of the franchise is less than 

5 years and (ii) the franchisee is prohibited by the franchise or other agreement from continuing to 

conduct substantially the same business under another trademark, service mark, trade name, 

logotype, advertising, or other commercial symbol in the same area subsequent to the expiration 

of the franchise or the franchisee does not receive at least 6 months advance notice of franchisor's 

intent not to renew the franchise.  

 

 e. A provision that permits the franchisor to refuse to renew a franchise on terms 

generally available to other franchisees of the same class or type under similar circumstances.  This 

section does not require a renewal provision.  

 

 f. A provision requiring that arbitration or litigation be conducted outside this state.  

This shall not preclude the franchisee from entering into an agreement, at the time of arbitration, 

to conduct arbitration at a location outside this state.  

 

 g. A provision which permits a franchisor to refuse to permit a transfer of ownership 

of a franchise, except for good cause.  This subdivision does not prevent a franchisor from 

exercising a right of first refusal to purchase the franchise. Good cause shall include, but is not 

limited to:  
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 (1) The failure of the proposed transferee to meet the franchisor's then current 

reasonable qualifications or standards.  

 

 (2) The fact that the proposed transferee is competitor of the franchisor or sub-

franchisor.  

 

 (3) The unwillingness of the proposed transferee to agree in writing to comply 

with all lawful obligations.  

 

 (4) The failure of the franchisee or proposed transferee to pay any sums owing 

to the franchisor or to cure any default in the franchise agreement existing at the time of 

the proposed transfer.  

 

 h. A provision that requires the franchisee to resell to the franchisor items that are not 

uniquely identified with the franchisor.  This subdivision does not prohibit a provision that grants 

to a franchisor a right of first refusal to purchase the assets of a franchise on the same terms and 

conditions as a bona fide third party willing and able to purchase those assets, nor does this 

subdivision prohibit a provision that grants the franchisor the right to acquire the assets of a 

franchise for the market or appraised value of such assets if the franchisee has breached the lawful 

provisions of the franchise agreement and has failed to cure the breach in the manner provided in 

subdivision (c).  

 

 i. A provision which permits the franchisor to directly or indirectly convey, assign, 

or otherwise transfer its obligations to fulfill contractual obligations to the franchisee unless 

provision has been made for providing the required contractual services.  

 
 If the franchisor's most recent financial statements are unaudited and show a net worth of 
less than $100,000.00, the franchisee may request the franchisor to arrange for the escrow of initial 
investment and other funds paid by the franchisee until the obligations, if any, of the franchisor to 
provide real estate, improvements, equipment, inventory, training or other items included in the 
franchise offering are fulfilled.  At the option of the franchisor, a surety bond may be provided in 
place of escrow. 
 
 THE FACT THAT THERE IS A NOTICE OF THIS OFFERING ON FILE WITH THE 
ATTORNEY GENERAL DOES NOT CONSTITUTE APPROVAL, RECOMMENDATION, OR 
ENFORCEMENT BY THE ATTORNEY GENERAL.  
 
 Any questions regarding this notice should be directed to: 
 

Consumer Protection Division 
Antitrust and Franchise Unit 

Michigan Department of Attorney General 

670 G. Mennen Williams Building 

525 West Ottawa 

Lansing, Michigan 48933 
 (517) 373-7177  
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Item 1:  The Franchisor, and any Parents, Predecessors, and Affiliates 

 

The Franchisor 

 

 The franchisor is Domino’s Pizza Franchising LLC.  To simplify the language in this 

disclosure document “we”, “us” or “DPF” means Domino’s Pizza Franchising LLC.  “You” means 

the person who is buying a franchise.  If you are an approved corporation, partnership, limited 

liability company or other entity, your owners must guarantee and be bound by the Franchise 

Agreement or other agreement with us as more fully described in this disclosure document.  In 

addition, certain provisions in the Franchise Agreement or other agreement with us apply to your 

affiliates.  You should take this into account when purchasing a franchise. 

 

 We are a Delaware limited liability company organized on March 2, 2007.  Our principal 

business address is 24 Frank Lloyd Wright Drive, Ann Arbor, Michigan 48105-9484.  Our agents 

for service of process are disclosed in Exhibit A, as applicable.   

 

Parents and Predecessors 

 

 We are a direct wholly-owned subsidiary of Domino’s Pizza Master Issuer LLC, a 

Delaware limited liability company (“DPMI”).  Its principal business address is 24 Frank Lloyd 

Wright Drive, Ann Arbor, Michigan 48105-9484.  We are an indirect wholly-owned subsidiary of 

Domino’s Pizza LLC (“DPL”), a Michigan limited liability company.  Its principal business 

address is 30 Frank Lloyd Wright Drive, Ann Arbor, Michigan 48106-0997.  DPL was the 

franchisor of Domino’s Pizza franchises before the closing of the 2007 Securitization Transaction 

described below.  DPL is the indirect parent company of DPMI and an indirect wholly-owned 

subsidiary of Domino’s Pizza, Inc., a Delaware corporation (“Domino’s” or “DPI”).  Domino’s is 

the parent company, directly or indirectly, of all Domino’s Pizza related entities.   

 

 We and our affiliates are the successors to the business founded by Mr. Thomas S. 

Monaghan in 1963.  In December 1998, Mr. Monaghan sold a substantial portion of his ownership 

interest in DPI, to investment funds affiliated with Bain Capital, LLC, a private equity firm based 

in Boston, Massachusetts and retired from the active management of the business.  In July 2004, 

Domino’s and certain of its shareholders sold shares in an initial public offering and since that 

date, Domino’s has been a publicly traded company. 

   

Affiliates 

  

We became the franchisor of U.S. franchise agreements entered into after April 2007 as 

well as other agreements described below as a result of a securitization financing transaction that 

closed in April 2007 (the "2007 Securitization Transaction").  At the time of the closing of the 

2007 Securitization Transaction, DPL entered into a management agreement with DPF and DPMI 

to provide the required support and services to franchisees under their franchise agreements.  DPL 

also acts as DPF’s franchise sales agent.  If DPL fails to perform its obligations under its franchise 

management agreement, then DPL may be replaced as the franchise servicer.  However, as the 

franchisor, DPF is responsible and accountable to you to make sure that all services DPF promises 

to perform under your franchise agreement, or other agreement you sign with us are performed in 
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compliance with the applicable agreement, regardless of who performs those services on DPF’s 

behalf.  

 

                All U.S. Domino’s Pizza trademarks and certain other intellectual property, including 

substantially all intellectual property related to the operation of Domino’s Pizza stores in the 

United States, are owned by Domino’s IP Holder LLC, a Delaware limited liability company ("DP 

IP Holder") and wholly-owned subsidiary of DPMI.  In April 2007 DP IP Holder entered into 

license agreements with DPF and DPMI for a term of 99 years authorizing these companies to use 

and sublicense the use of the applicable trademarks and intellectual property in the operation of 

their respective businesses. 

 

                Domino’s Pizza Distribution LLC ("DPD"), a Delaware limited liability company and 

wholly-owned subsidiary of DPMI, sells food products, ingredients, supplies and equipment, and 

licenses software to Domino’s Pizza franchisees and company-owned stores located in the U.S.  

DPD purchases certain products and items from DPL and certain other affiliated companies for 

resale to franchisees.   

 

                Domino’s National Advertising Fund Inc. ("DNAF"), a not-for-profit corporation and a 

wholly-owned subsidiary of DPL, administers the collections and expenditures of the Advertising 

Fund.  See Item 11.  DPL also provides services to DNAF relating to the administration of 

advertising funds. 

 

Domino’s GC Inc., a Florida corporation and a wholly-owned subsidiary of DPL, is in the 

business of managing the Domino’s Pizza gift card program.  Its principal business address is 30 

Frank Lloyd Wright Drive, Ann Arbor, MI  48106-0997. 

 

Domino’s Pizza International Franchising Inc. ("DP International Franchising"), a 

Delaware corporation and wholly-owned subsidiary of DPMI, acts as franchisor in countries and 

territories outside of the U.S.  As of December 31, 2023, DP International Franchising (directly or 

through its Master Franchisees) has granted 13,649 franchises.  

 

Domino’s Pizza International Franchising of Michigan LLC (“DP International 

Franchising – Belarus”), a Michigan limited liability company and wholly-owned subsidiary of 

DP International Franchising, acts as franchisor in Belarus.  As of December 31, 2023, DP 

International Franchising – Belarus has granted 35 franchises.  

 

                Various entities affiliated with Domino’s entered into several additional secured 

financing transactions subsequent to the 2007 Securitization Transaction.  However, there have 

been no material changes to the structure of Domino’s and its affiliates described in this Item 1 as 

a result of these subsequent transactions.  
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Franchise Offering 

 

 We are in the business of franchising Domino’s Pizza Traditional Stores and Domino’s 

Pizza Non-Traditional Stores.  In certain of our branding campaigns, we may reference the brand 

as “Domino’s”.  

 

 Domino's Pizza Traditional Stores are retail outlets located primarily in shopping centers, 

strip centers and similar retail locations with appropriate parking for delivery vehicles and 

customers of the store.  In addition, Domino’s has entered into an agreement with Walmart which 

allows for the opening of Domino’s Pizza Traditional Stores in select Walmart locations.  

Domino's Pizza Traditional Stores sell pizza and other authorized products through delivery and 

carry-out services.  

 

 Domino’s Pizza Non-Traditional Stores sell pizza and other authorized products and 

services at non-traditional locations like office buildings, shopping malls, stadiums, toll roads, 

airports, zoos, convenience stores and similar retail locations.  Domino's Pizza Non-Traditional 

Stores ordinarily offer only carry-out service.  

 

 Domino's Pizza Traditional Stores and Domino's Pizza Non-Traditional Stores 

(collectively referred to as "Store" or "Stores" unless otherwise stated) operate under a unique 

system which includes special recipes and menu items; distinctive design and furnishings; 

standards and operating procedures; quality control procedures; training and advertising programs 

(the "System" or "Domino’s Pizza System").  These Stores are also identified with certain trade 

names, service marks, trademarks, logos and emblems, including, the mark "Domino's Pizza" and 

other names and marks which we designate (the "Marks").   

 

 If you are acquiring a Domino's Pizza Traditional Store or a Domino's Pizza Non-

Traditional Store selling pizza and other authorized products through delivery and/or carry-out 

service, you will sign our Traditional Store Franchise Agreement attached as Exhibit E ("Standard 

Franchise Agreement") or our Non-Traditional Store Franchise Agreement attached as Exhibit F 

("Non-Traditional Store Franchise Agreement"), as applicable.  Unless otherwise stated, the 

Standard Franchise Agreement and Non-Traditional Franchise Agreement are collectively referred 

to as “Franchise Agreement”.   

 

 In appropriate circumstances, we may give you the right to open a limited number of 

Domino's Pizza Stores within a development area under our Development Agreement attached as 

Exhibit G ("Development Agreement").  You must sign our then current form of Franchise 

Agreement for Domino's Pizza Stores you open within your development area.   

 

Experience   

 

 We or our predecessors or affiliates have operated Domino’s Pizza Traditional Stores since 

1960 and Domino's Pizza Non-Traditional Stores since 1990.  As of December 31, 2023, there 

were 6,888 Domino's Pizza Traditional Stores (288 company-owned and 6,600 franchisee-owned). 

There were 21 Domino's Pizza Non-Traditional Stores, all of which are franchised.  DPL granted 

franchises for Domino's Pizza Traditional Stores beginning in 1967 and granted franchises for 
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Domino's Pizza Non-Traditional Stores beginning in 1990.  Company-owned stores are owned and 

operated by DPL.   

 

Neither we nor any of our affiliates or predecessors have granted franchises in any other 

lines of business.  Unless otherwise noted, the principal business address of our parents, affiliates 

and predecessors described above is or were 24 Frank Lloyd Wright Drive, Ann Arbor, Michigan 

48105 or 30 Frank Lloyd Wright Drive, Ann Arbor, Michigan 48106. 

 

Franchisee Qualifications 

 

 A franchise applicant must have been a Store manager or Store supervisor for at least 12 

months to be eligible for a single Store franchise and must also have attended certain classes on 

operating a Store.  These requirements apply whether he/she is building a new Store or buying a 

company-owned or franchised Store.  We may from time to time accelerate or modify the basic 

eligibility and training requirements at our discretion based on your operational experience, 

business acumen and other factors, such as your agreement to open Stores in designated markets 

where few Domino’s Pizza Stores are open.  There are also minimum net worth and liquidity 

requirements depending on the number of Stores to be developed or purchased.  We require that 

an individual owns 51% or more of the legal entity (the “Controlling Person”).  The Controlling 

Person of a Domino’s Pizza franchise may not have financial or operational involvement in another 

business outside of the Domino’s Pizza System without our written approval which may be 

withheld in our sole judgment.  There are additional factors that will be considered when reviewing 

a franchise application to the extent permissible under applicable law, including, but not limited 

to, the review of credit reports, criminal background history, reputation in the community, motor 

vehicle records, and, unless prohibited by applicable state law, the ability to speak the English 

language fluently. 

 

Competition 

 

 Domino’s Pizza Stores compete with national and regional "chains" and local businesses 

which sell similar products and offer carry-out or delivery services.  The products Domino’s Pizza 

Stores sell can also be prepared at home.  However, we believe that customers purchase from 

Domino’s Pizza Stores because of the timeliness of delivery and/or carry-out services, including 

our online ordering, the difficulty of duplicating the taste and texture of our products, convenience 

and the service we offer.  

 

Government Regulation 

 

 There are no regulations specific to operating a Store.  However, you must comply with all 

local, state and federal health and sanitation laws in operating your Store and other laws applicable 

to businesses generally, such as federal and state wage and hour and related laws, including laws 

that regulate mileage reimbursement paid to delivery drivers.  DPL has been involved in litigation 

over whether the managers of Domino’s Pizza stores are exempt employees under wage and hour 

laws.  Certain franchisees pay store managers on a non-exempt basis.  Whether store managers are 

classified as exempt or non-exempt employees under applicable law may affect store profitability 

because of overtime and other benefits due non-exempt employees.  There may be local laws 
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regulating delivery service, including laws which may prohibit businesses offering delivery service 

or from refusing to provide delivery service to certain customers or areas.  In addition, DPL entered 

into an agreement with the Department of Justice in June 2000 to ensure that decisions affecting 

delivery service will not be based on factors such as race, national origin, age or other 

characteristics protected by law.  At the time, DPL adopted, on a system-wide basis, limited 

delivery service standards which applied to all company-owned and franchised Stores.  DPL also 

adopted procedures for implementing these standards which are applicable to all Domino's 

company-owned Stores and provided to all franchisees as guidelines which franchisees may adopt 

to comply with these standards.  These standards and procedures relate, in part, to the 

circumstances under which stores may limit delivery in certain areas for safety of store employees. 

All of these standards and procedures are applicable to all new and existing Domino’s Pizza 

franchisees and company-owned Stores.  There may be other laws which apply to your business. 

You should investigate these laws and their impact on your business. 

 

 

 

Item 2:  Business Experience 

 

Manager and Chief Executive Officer of DPF and Manager and Chief Executive Officer of 

DPL: Russell Weiner 

 

Mr. Weiner has served as Manager and Chief Executive Officer of DPF and Manager and 

Chief Executive Officer of DPL since May 2022.  Mr. Weiner previously served as Chief 

Operating Officer and President, Domino’s U.S. of DPL from July 2020 to April 2022.  He 

served as Chief Operating Officer and President of the Americas of DPL from July 2018 

to July 2020.   

 

Manager of DPF: Linda Ciaramella 

 

Ms. Ciaramella has served as a Manager of DPF since April 2022.  Ms. Ciaramella is a 

Vice President of Lord Securities Corporation, a TMF-Group company based in New 

York, New York having been with the company from October 2001 to present. 

 

Manager of DPF: Albert J. Fioravanti 

 

Mr. Fioravanti has served as a Manager of DPF since May 2014.  Mr. Fioravanti is 

Managing Director of Lord Securities Corporation, a TMF-Group company based in New 

York, New York having been with the company from December 1999 to present.  

 

President, U.S. & Global Services of DPL: Joe Jordan 

 

Mr. Jordan has served as President, U.S. & Global Services of DPL since May 2022.  Mr. 

Jordan served as Executive Vice President – International in Amsterdam, The Netherlands 

from April 2018 to May 2022.   
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Executive Vice President, General Counsel & Corporate Secretary of DPF and DPL: Kevin 

S. Morris 

 

Mr. Morris has served as Executive Vice President & General Counsel of DPL since 

January 2017.  He was subsequently appointed and has served as Executive Vice 

President, General Counsel & Corporate Secretary of both DPF and DPL since 

November 2018.   

 

Executive Vice President, Chief Financial Officer of DPF and DPL: Sandeep Reddy 

 

Mr. Reddy has served as Executive Vice President, Chief Financial Officer of DPF and 

DPL since April 2022.  Mr. Reddy served as Executive Vice President and Chief 

Financial Officer of Six Flags in Arlington, Texas from July 2020 to April 2022.  He 

served as Chief Financial Officer of Guess? Inc. in Los Angeles, California from July 

2013 to December 2019. 

 

Executive Vice President, Chief Restaurant Officer of DPL: Frank Garrido 

  

Mr. Garrido has served as Executive Vice President, Chief Restaurant Officer of DPL since 

March 2023.  From March 2021 to March 2023, Mr. Garrido served as Executive Vice 

President – U.S. Operations and Support of DPL.  He served as Senior Vice President – 

Team USA of DPL from June 2020 to March 2021.  He has also served as Vice President 

– Franchise Operations – East of DPL in Atlanta, Georgia from January 2018 to June 2020.   

 

Executive Vice President, Chief Supply Chain Officer of DPL: Cindy Headen 

 

Ms. Headen has served as Executive Vice President, Chief Supply Chain Officer of DPL 

since March 2023.  From August 2020 to March 2023, Ms. Headen served as Executive 

Vice President of Supply Chain Services of DPL.  She served as Senior Vice President of 

Global Procurement and Supply Chain Operations of DPL from December 2018 to August 

2020.  

 

Executive Vice President, Chief Technology Officer of DPL: Kelly Garcia 

 

 Mr. Garcia has served as Executive Vice President, Chief Technology Officer of DPL since 

October 2020.  He served as Senior Vice President and Chief Technology Officer of DPL 

from April 2019 to October 2020.   

 

Senior Manager – Regulatory Affairs and Contracts of DPL: Angela Thompson 

 

 Ms. Thompson has served as Senior Manager – Regulatory Affairs and Contracts of DPL 

in Rosharon, Texas since May 2024.  She served as Manager – Regulatory Affairs and 

Contracts of DPL from January 2019 to May 2024.  
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Senior Manager - Regulatory Affairs and Contracts of DPL: Colleen McCormick 

 

Ms. McCormick has served as Senior Manager – Regulatory Affairs and Contracts of DPL 

since May 2024.  She served as Manager – Regulatory Affairs and Contracts of DPL from 

October 2021 to May 2024.  Ms. McCormick served as Team Leader – Regulatory Affairs 

and Contracts of DPL from January 2019 to October 2021.  

 

Vice President – Franchise Business - Central of DPL: Mark Rudd 

 

 Mr. Rudd has served as Vice President – Franchise Business – Central of DPL in Boone, 

North Carolina since January 2018.   

 

Vice President – Franchise Business – East of DPL: Erick Ortiz Sr. 

 

Mr. Ortiz has served as Vice President – Franchise Business – East of DPL in Blackwood, 

New Jersey since March 2023.  From August 2022 to March 2023, Mr. Ortiz served as 

Vice President – Franchise Business – Northeast of DPL in Blackwood, New Jersey.  He 

served as Director – Franchise Business – Northeast of DPL in Blackwood, New Jersey 

from November 2017 to August 2022. 

 

Vice President – Franchise Business – West of DPL: Mike Hardin 

 

Mr. Hardin has served as Vice President – Franchise Business – West of DPL in Plano, 

Texas since December 2022.  He served as Director – International Business – Canada, 

UK and Americas of DPI in Plano, Texas from May 2019 to December 2022.   

 

 Vice President – Global Development of DPL: Diane Porter 

 

Ms. Porter has served as Vice President – Global Development of DPL since March 2023 

in Apollo Beach, Florida.  From August 2022 to March 2023, Ms. Porter served as Vice 

President – Franchise Business – Southeast of DPL in Apollo Beach, Florida.  Ms. Porter 

served as Vice President – Franchise Business – East of DPL in Apollo Beach, Florida 

from June 2020 to August 2022.  She served as Vice President – Corporate Operations 

from October 2014 to June 2020.   

 

Senior Vice President – Franchise Relations and System Engagement of DPL: Debbie 

Sweeney 

 

Ms. Sweeney has served as Senior Vice President – Franchise Relations and System 

Engagement of DPL since January 2020.  Ms. Sweeney served as Vice President – 

Franchise Relations of DPL from July 2018 to January 2020.   

 

Director – Franchise Business – Central of DPL: Brenda Seroka 

 

Ms. Seroka has served as Director – Franchise Business – Central of DPL in Milwaukee, 

Wisconsin since August 2023.  She served as a Franchise Business Consultant in 
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Milwaukee, Wisconsin from August 2022 to August 2023.  Ms. Seroka served as a 

Franchise Development Consultant of DPL in Milwaukee, Wisconsin from November 

2021 to August 2022.  Ms. Seroka held the position of Franchise Business Consultant of 

DPL in Milwaukee, Wisconsin from October 2013 to November 2021.  

 

Director – Franchise Business – Central of DPL: Eric Osterheldt 

 

Mr. Osterheldt has served as Director – Franchise Business – Central of DPL since January 

2022.  He served as Director – International Business of DPL in Chesapeake, Virginia from 

June 2019 to January 2022.   

 

Director – Franchise Business – Central of DPL: Jennifer Floyd 

 

Ms. Floyd has served as Director – Franchise Business – Central of DPL in Austin, Texas 

since August 2022.  She served as Director – Field Marketing – Central of DPL in Austin, 

Texas from January 2016 to July 2022.   

 

Director – Franchise Business – East of DPL: Kristen Finnerty 

 

 Ms. Finnerty has served as Director – Franchise Business – East in Clarks Summit, 

Pennsylvania since March 2023.  From August 2022 to March 2023, Ms. Finnerty served 

as Director – Franchise Business – Northeast of DPL in Clarks Summit, Pennsylvania.  She 

served as Director – Field Marketing – East of DPL in Clarks Summit, Pennsylvania from 

October 2021 to August 2022.  Ms. Finnerty held the position of Franchise Marketing 

Consultant of DPL in Clarks Summit, Pennsylvania from January 2012 to October 2021.  

 

Director – Franchise Business – East of DPL: Suha Unal 

 

 Mr. Unal has served as Director – Franchise Business - East of DPL in Boston 

Massachusetts since March 2023.  From October 2022 to March 2023, Mr. Unal served as 

Director – Franchise Business – Northeast of DPL in Boston, Massachusetts.  He served 

as Director – International Business in Schiphol, The Netherlands from February 2019 to 

October 2022.   

 

Director – Franchise Business – East of DPL: Casey Barile 

 

 Ms. Barile has served as Director – Franchise Business – East of DPL in Tampa, Florida 

since March 2023.  From October 2021 to March 2023, Ms. Barile served as Director – 

Franchise Business – Southeast of DPL in Tampa, Florida.  She served as Director – Field 

Marketing – East of DPL in Tampa, Florida from May 2019 to October 2021.   

 

Director – Franchise Business – East of DPL: Katie Clough  

 

 Ms. Clough has served as Director – Franchise Business – East of DPL in Pensacola, 

Florida since March 2023.  From August 2022 to March 2023, Ms. Clough served as 

Director – Franchise Business – Southeast of DPL in Pensacola, Florida.  She served as 
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Director – Training – Team USA of DPL from March 2020 to August 2022.  She served 

as Program Leader – US Franchise Operations of DPL from June 2018 to March 2020.   

 

Director – Franchise Business – West of DPL: Brian O’Hearn 

  

Mr. O’Hearn has served as Director – Franchise Business – West of DPL in San Antonio, 

Texas since July 2021.  He served as Director – Corporate Operations of DPL in Las Vegas, 

Nevada from August 2018 to June 2021.   

 

Director – Franchise Business – West of DPL: Chloe Sosenko 

 

 Ms. Sosenko has served as Director – Franchise Business – West of DPL in Los Angeles, 

California since August 2022.  Ms. Sosenko served as Director – Franchise Development 

of DPL in Austin, Texas from April 2021 to August 2022.  She was a Franchise 

Development Consultant of DPL in Austin, Texas from March 2020 to April 2021.  Ms. 

Sosenko held the position of Franchise Business Consultant of DPL in Seattle, Washington 

from January 2018 to March 2020.   

 

Director – Franchise Business – West of DPL: Jeffrey Musser, Jr.  

 

Mr. Musser has served as Director – Franchise Business – West of DPL in Boise, Idaho 

since August 2023.  Mr. Musser served as Director – Franchise Business – Central of DPL 

from February 2020 to August 2023.  He served as Director – Global Operations, 

Standards, and Compliance of DPL from November 2018 to February 2020.   

 

Senior Director – Global Development of DPL: Corey Pettyjohn  

 

 Mr. Pettyjohn has served as Senior Director – Global Development of DPL since December 

2022.  He served as Director – International Development of DPI in St. Louis, Missouri 

from January 2020 to November 2022.  Mr. Pettyjohn held the position of Franchise 

Development Director – West of DPL in St. Louis, Missouri from January 2018 to 

December 2019.  

 

Director – Franchise Development: Greg Moscetti 

 

Mr. Moscetti has served as Director – Franchise Development of DPL since June 2023.  

He served as Senior Manager – Strategic Operations Initiatives of DPL from August 2022 

to June 2023.  Mr. Moscetti served as Manager – International Training of DPL from 

December 2018 to August 2022.   
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Item 3:  Litigation 

 

 Unless otherwise noted, all references to Domino’s Pizza, Inc., Domino’s or DPI in the 

legal proceedings described below refer to DPL prior to the time it was converted to a limited 

liability company in 2000. 

 

Pending Actions 

 

RPM Pizza LLC v. Risk & Insurance Consultants, Inc., Applied Risk Solutions, LLC, 

Robert Kitchen, Jr., and Steve Molina v. Domino’s Pizza, LLC, Domino’s Pizza Franchising, 

LLC, and Joe Paweski (Case No. 1:23-CV-41 HSO-BWR, United States District Court for 

the Southern District of Mississippi).  Franchisee RPM Pizza, LLC (“RPM”) has a pending suit 

against its former insurance broker and affiliated entities and individuals, Risk & Insurance 

Consultants, Inc., Applied Risk Solutions, LLC, Robert Kitchen, Jr., and Steve Molina (“RIC, et 

al.”) seeking to recoup its legal defense and costs incurred in an auto collision claim.  As part of 

that suit, RIC, et al. filed a third-party complaint on May 31, 2023 against Domino’s and its 

Director of Risk Management that includes the following claims: tortious interference with 

business relations; intentional/fraudulent/negligent misrepresentation; fraud; promissory estoppel; 

negligence; and attorneys’ fees.  The complaint also includes a libel claim against Domino’s 

Director of Risk Management. RIC, et al. alleges that Domino’s and its Director of Risk 

Management approved of the insurance program offered by RIC, et al. to Domino’s franchisees, 

including RPM, but thereafter informed franchisees that their insurance was non-compliant with 

the terms of their franchise agreements.  As a result, RIC, et al. contends that it was forced to 

transition franchisees, including RPM, to a replacement insurance carrier, allegedly resulting in 

significant financial loss to RIC, et al. RIC, et al. seek relief that includes financial reputational 

harm damages, indemnification, and attorneys’ fees and costs.  On July 21, 2023, Domino’s filed 

a motion to dismiss all claims against it and its Director of Risk Management, which the court 

granted in part, dismissing all claims but RIC’s implied indemnity claim on January 23, 

2024.  Domino’s asked the court to reconsider its decision on that claim on January 30, 2024. On 

May 17, 2024, the Court granted Domino’s motion for reconsideration and dismissed the implied 

indemnity claim with prejudice. 

 

MAC Pizza Management Inc. v. Risk & Insurance Consultants, Inc., Applied Risk 

Solutions, LLC, Risk Services, LLC, Robert Kitchen, Jr., and Steve Molina v. Domino’s 

Pizza, LLC, Domino’s Pizza Franchising, LLC, and Joe Paweski (Case No. 23-A-126, Georga 

State Court for Cobb County).  Franchisee MAC Pizza Management Inc. (“MAC”) has a 

pending suit against its former insurance broker and affiliated entities and individuals, Risk & 

Insurance Consultants, Inc., Applied Risk Solutions, LLC, Risk Services, LLC, Robert Kitchen, 

Jr., and Steve Molina (“RIC, et al.”) seeking to recoup its legal defense and costs incurred in an 

auto collision claim.  As part of that suit, RIC, et al. filed a third-party complaint on May 8, 2024 

against Domino’s and its Director of Risk Management asserting a single claim of implied 

indemnity based on the same allegations as the RPM matter.  On June 12, 2024, Domino’s filed a 

motion to dismiss the claim against it and its Director of Risk Management. 

 

Additionally, DPL has been named as a defendant in several labor and employment 

lawsuits brought by employees of our franchisees, alleging that we are joint employers with our 
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franchisees.  These lawsuits allege employment and wage and hour violations.  We strongly 

disagree with the joint employment allegations and intend to vigorously defend these actions. 

 

Concluded Actions 

 

Domino’s Pizza International Franchising Inc. v. Rutger-Jan Van Spaandonk, (Case 

No. 4:14-cv-11289-MAG-MJH (United States District Court for the Eastern District of 

Michigan) and Rutger-Jan Van Spaandonk, Rodney Ichikowitz, Keith Warren and 

International Food Service Concepts Limited v. Domino’s Pizza International Franchising 

Inc., Taste Holdings Limited and Abraham Carel Viljoen, Case No. 17846/14 (High Court of 

South Africa, Gauteng Local Division, Johannesburg).  In March 2014, Domino’s Pizza 

International Franchising Inc. (“International”) filed a lawsuit against Van Spaandonk, an 

individual with whom it had been negotiating regarding the possible execution of a Master 

Franchise Agreement for certain countries in Africa.  International sought a declaration that no 

contract existed between it and Van Spaandonk, an injunction enjoining Van Spaandonk from 

interfering with Domino’s dealings with its actual master franchisee, and damages for interference 

with those dealings.  In May 2014, Van Spaandonk, Rodney Ichikowitz, Keith Warren and 

International Food Service Concepts Limited (collectively, the “Applicants’) commenced a 

proceeding against International, Taste Holdings Limited (an affiliate of International’s master 

franchisee for South Africa and certain other countries in Africa), and Abraham Carel Viljoen 

(collectively, the “Respondents”) in the High Court of South Africa.  The Applicants sought an 

order enjoining the Respondents from implementing a master franchise agreement in South Africa, 

Swaziland or Lesotho with Taste Holdings Limited, declaring that an agreement existed between 

them and International, and directing International to execute the Master Franchise Agreement, as 

well as costs incurred.  In October of 2015, the parties entered into a Settlement Agreement under 

which International paid the Applicants $400,000 and Applicants filed a Notice of Withdrawal 

with the High Court of South Africa and International voluntarily dismissed its Michigan lawsuit. 

Actions Commenced Against Franchisees During Last Fiscal Year 
 

No other actions are required to be disclosed in this Item. 

 

 

 

Item 4:  Bankruptcy 

   

  No bankruptcy is required to be disclosed in this Item. 
 

 

 

Item 5:  Initial Fees   

  

Depending upon the type of Store to be developed, purchased or opened and whether you 

are participating in one of our incentive programs as discussed below and in Item 6, you will pay 

an initial franchise application processing fee ("Initial Fee") ranging from $0 to $10,000.  The 

range of the Initial Fees paid to us during the year ending December 31, 2023, was from $0 to 
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$10,000.  Our current policy for determining the amount of the Initial Fee is (subject to the terms 

of an incentive program): 

 

(1) If you are constructing a Store you will pay an Initial Fee of up to $10,000.     

 

(2) If you are refranchising a closed Store you will pay an Initial Fee of up to $10,000.   

 

(3) If you are purchasing an existing Store you will pay a transfer fee of $1,500.   

 

The Initial Fee is payable prior to us issuing the applicable agreement and is not refundable 

for any reason.  Also, at our discretion, all or a portion of the fees described in (1), (2) and (3) 

above may be required to be paid when the initial franchise application is submitted for our review 

and approval, however, in practice, we generally do not bill and collect the Initial Fee until you 

are operating the Store.  Additionally, at our discretion, this fee may be applied to the initial 

operational and classroom training of the individual who will own 51% or more of the equity and 

voting interest in the franchise.  We may charge a reasonable training fee up to $1,250 for these 

training programs or classes which you must complete to our satisfaction.  We may waive all or a 

portion of the Initial Fee under incentive programs we implement from time to time to encourage 

system growth. 

 

If you are developing a store under our new Store build incentive program, you may be 

required to pay us a reservation fee of $25,000 if you fail to meet certain requirements of your 

Development Agreement.  The reservation fee when paid is not refundable.  Our store incentive 

programs are described in more detail in Item 6. 

 

 You must purchase inventory and supplies, equipment, fixtures, furnishings and signage to 

open your Store.  DPD and approved vendors supply these items to franchisees.  We estimate that 

these payments together with Initial Fee payments will range from $88,950 to $196,500 for a 

Domino's Pizza Traditional Store and $69,950 to $187,500 for a Domino’s Pizza Non-Traditional 

Store, based upon the experience with store openings during the last year.  See Item 7 for our 

current estimate of these costs.  You must also make certain payments to DPD when you acquire 

the proprietary computer and point of sale system.  See Items 6, 7 and 11. 

 

  

 

Item 6:  Other Fees 

  

Development Agreement 

 

 There is no recurring or isolated fee or payment required under the Development 

Agreement.  However: (i) if you do not provide a copy of the executed lease for a Store ninety (90) 

days after its respective Required Open By Date described in the Development Agreement; or (ii) 

you have not begun approved construction on a Store within one hundred and eighty (180) days 

of the Required Open By Date, you will be required to pay a $25,000 fee (“Reservation Fee”) to 

us for such Store required under the Development Agreement.  Further, if you do not open all of 

your required new Stores under the Development Agreement, you must pay us the Reservation 
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Fee for each of the new Stores not opened.  All Reservation Fee payments will be due within thirty 

(30) days written notice from us.  Additionally, you must pay other required recurring or isolated 

fees under our then-current franchise agreement for the Stores you open in your development area.  

Except as noted, these fees are non-refundable and not collected on behalf of any third party. 

 

Franchise Agreement  

 

ITEM 6 TABLE 

OTHER FEES 

 

(1) 

Type of Fee1 

(2)  

Amount 

(3) 

Due Date 

(4) 

Remarks 

Royalty Fee 5.5% of Store's 

weekly Royalty 

Sales2 

Paid via electronic funds 

transfer by Thursday of 

each week on royalty 

sales for the week 

ending on the preceding 

Sunday. 

Royalty Sales are the total 

receipts from all sales of 

pizza, beverages and other 

products or services 

authorized for sale at the 

Store or at any approved 

off-site location.3 

Advertising 

Fund 

4% of Store's 

weekly Royalty 

Sales 2, 4 under the 

Franchise 

Agreement.  Non-

Traditional Stores 

may receive a 

partial credit or 

make a reduced 

contribution.5  

Same as Royalty Fee See Item 11 for information 

concerning advertising and 

promotion. 

Advertising 

Cooperatives 

1-4%6 Same as Royalty Fee May be required to 

participate in local and 

regional advertising 

cooperatives. See Item 11 

PULSE initial 

license fee 

$4,200 As invoiced  Paid to DPD.   

Third Party 

Vendor Pulse 

Fees 

$1,357.04 As invoiced Paid annually and is subject 

to annual adjustments by 

DPD.  Fees are paid by 

DPD to third party vendors.  
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(1) 

Type of Fee1 

(2)  

Amount 

(3) 

Due Date 

(4) 

Remarks 

Annual Software 

Enhancement 

Fee 

$743.10 per Store 

per year, after the 

first year 7 

As invoiced Covers cost of updates to 

Domino’s PULSE core 

software. Fee for first year 

is included in initial cost.  

For further information 

about other fees and 

charges see footnotes #7 

and #11 below. 

Help 

Desk/Software 

Support Services 

Currently $44 per 

call and $28 per 

chat 

As invoiced   

Connectivity Fee $1,200 per year As invoiced Paid when you do not have 

high speed broadband 

connectivity where the 

service is available. 

Flex Client Fee $150 per device  As invoiced Paid to DPD (or a third 

party on behalf of DPD) if 

you use Google Chrome 

OS in connection with any 

of your devices.  A new 

access fee will have to be 

paid when each device is 

replaced. 

Annual Service 

Fee for 

Application 

Processing for 

store level 

positions 

$432.00 annually  As invoiced  Paid to DPD on a per store 

basis. (8)   

Technology 

Transaction Fee 

$0.355 per digital 

order  

As invoiced May be increased or 

decreased pursuant to the 

terms of the Online 

Ordering Franchise 

Services Agreement.  

Credit Card 

Processing Fee 

$.0525 per 

transaction  

As invoiced Paid to an outside vendor 

and remitted to us by 

vendor to cover costs for 

credit card security and 

related costs  
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(1) 

Type of Fee1 

(2)  

Amount 

(3) 

Due Date 

(4) 

Remarks 

Spanish 

Language Call 

Center Program 

Fee 

$3.00 per call As invoiced Each store using this 

service must make a 

monthly payment to DPD. 

Inspections Will vary under 

circumstances 

As incurred Includes all travel 

expenses, room and board 

and compensation of our 

employees. 

Audit Expenses Cost of audit, 

charges of 

employees, 

understatement 

plus 1.5% interest 

per month 

10 days after receipt of 

final audit 

Payable if understatement 

is greater than 2% or 

audited because you failed 

to submit reports. 

Transfer $1,500 Before transfer Payable when Franchise 

Agreement or the assets of 

the Store or any ownership 

interest is transferred.   

Training Fees 

 

Maximum – cannot 

exceed $1,250 per 

session 

Upon class registration  In addition to these training 

fees, we may require 

supplemental or additional 

training programs.  You 

pay cost of additional or 

supplemental programs 

(not to exceed $500) and 

other expenses.   

Interest on Late 

Payments 

Lesser of 1.5% per 

month or highest 

legal rate for open 

account business 

credit in the state 

Store 

As incurred Payable on all overdue 

amounts.  2% above the 

Libor rate for Alaska and 

Hawaii stores. 

Charges for 

Testing and 

Evaluation 

Will vary under 

circumstances 

As incurred See Item 8 

Indemnification Will vary under 

circumstances 

As incurred You must indemnify and 

hold us harmless if we are 

held liable from your 

Store's operations. 
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(1) 

Type of Fee1 

(2)  

Amount 

(3) 

Due Date 

(4) 

Remarks 

Costs of 

Enforcement/ 

Non-compliance  

Will vary under 

circumstances 

As incurred Reimburse us to enforce 

the Franchise Agreement.  

Under our Customer Care 

billing program, you will 

be charged $20.00 for 

excessive calls we receive 

from your customers 

related to product and 

services concerns at your 

store.  You will be charged 

only if the customer 

indicates they contacted the 

store and did not get 

resolution of his or her 

issue.  For subsequent 

contacts to our Customer 

Care department by the 

customer, you will be 

charged $30.00 per contact 

but only if they occur 

outside of a 5 day standard 

reply period. 

Carryout 

Tracker Bundle 

Currently $321.73 

but could increase 

if costs increase 

As invoiced Includes Flex Client and 

Cabling.  Does not include 

staging, shipping, nor flex 

Client Fees 

Server Bundle Currently 

$3,354.06 but 

could increase if 

costs increase 

As invoiced Includes pair of Servers 

and Display adapters.  Does 

not include staging and 

shipping fees. 

WAP & Meraki 

MX64 License 

Currently $280.00 

per year but could 

increase if costs 

increase  

As invoiced Includes WAP & Meraki 

MX64 yearly licensing.  

Meraki 

Router\WAP 

Hardware 

Bundle 

Currently $621.79 

but could increase 

if costs increase 

As invoiced Includes router, WAP, POE 

injector, power 

cord.  Licensing to use the 

hardware is not included.  
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(1) 

Type of Fee1 

(2)  

Amount 

(3) 

Due Date 

(4) 

Remarks 

Lane 3600 

Wired Customer 

Facing 

$644.02 As invoiced Includes Lane 3600 CC 

reader, application, key 

injection, ethernet cable, 

power supply, and 3-year 

extended warranty. 

Lane 3000 

Wired EPP 

$496.34 As invoiced Includes Lane2500 

Wireless Hand Held 

Payment Terminal (Device, 

application, key injection, 

and 3-year warranty), 

Configuration of Device, 

Link 2500 Case,  

Link 2500 Charge Plate, 

Link 2500 Tether, 

Link Tether Adhesive, 

Lane 2500 Ingenico CC 

Reader, Sled Enclosure, 

Charge Plate, Tether, 

Tether Adhesive, Nut & 

Bolt, and Staging Fees. 

Link 2500 WiFi 

EPP 

$599.03 As invoiced Includes Lane3000 Wired 

Hand Held Payment 

Terminal (Device, 

application, key injection, 

ethernet cable, power 

supply, and 3-year 

warranty), Configuration of 

Device, Lane 3000 

Ingenico CC Reader & 

Staging Fees. 

Flex Client Currently $313.08 

but could increase 

if costs increase 

As Invoiced Does not include staging, 

shipping, nor flex client 

fees. 

Menuboard 

Client Bundle 

Currently $403.19 

but could increase 

if costs increase  

As Invoiced Includes flex client, 

cabling, and cable 

management.  Does not 

include staging, shipping, 

nor flex client fees. 
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(1) All fees are imposed by and payable to us or our affiliates.  All fees are non-refundable.   

   

(2) We may from time to time implement incentive programs to encourage system growth, 

improve store performance or accomplish other objectives designed to benefit the System. 

Under these incentive programs, we may reduce weekly royalty fees and/or reduce or 

eliminate advertising contributions payable by a participating franchisee for a period of 

time, including national and mandatory local advertising contributions (but not voluntary 

local co-op amounts approved by the local co-ops).  We may impose limits on the amount 

of the incentives received under a particular program.  The participating franchisee may 

also be asked to pay a reservation fee (which is currently $25,000) for the right to develop 

one or more stores under an incentive program, which will ordinarily only be payable if 

the store or stores are not leased, constructed and/or opened within the time periods we 

specify.  We reserve the right to modify or terminate these incentive programs in our sole 

discretion and to implement and grant these and other new or modified incentive programs 

to franchisees who we determine to be eligible for these programs under terms we deem 

appropriate. 

 

(3) Royalty Sales do not include sales and equivalent taxes and coupons and similar discounts 

we approve.  For Non-Traditional Pizza Stores located in stadiums and airports, 

commissions payable to the stadium or airport authorities other than up-front fees are 

deducted from total receipts in computing Royalty Sales.  Premium items or similar items 

are included in computing Royalty Sales unless these items have been sold at or below 

cost.  Unless we otherwise specify, premium items or similar items do not include any food 

or beverage item. 

 

(4) The obligations of franchisees who signed Franchise Agreements before 2013 to contribute 

to the Advertising Fund may differ (see Item 11).  The percentage currently charged for a 

Domino's Pizza Traditional Store is 4% of the weekly Royalty Sales.   

 

You must pay up to 4% of the weekly Royalty Sales as an advertising contribution if you 

operate a Domino's Pizza Non-Traditional Store to an advertising fund.  (see Item 11). 

 

We may waive, in our sole discretion, the payment of a portion of the advertising fund 

contribution made by franchisees (i.e., reduce the percentage of the required contribution) 

for a period of time we designate based upon market conditions or other relevant factors. 

 

We and our affiliates may set up a separate advertising fund for Domino's Pizza Non-

Traditional Stores. 

 

(5) If you operate a Domino's Pizza Non-Traditional Store, we may rebate quarterly (or give 

you a credit for) up to 3½% of the 4% advertising contribution you pay for local 

advertising.  We recommend you spend all credits in the calendar year in which they are 

given on local advertising expenditures.   

 

(6) If a cooperative exists and if 65% or more of the Stores in the cooperative agree or are 

contractually obligated to contribute a specified percentage of Royalty Sales, then you must 
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make the same percentage contribution to the cooperative.  Each store we operate in the 

market contributes to advertising funds, and is entitled to vote, on the same basis as 

franchised stores.  We have the right to require that you contribute no less than 2% of your 

weekly Royalty Sales to the cooperative.  If there is no advertising cooperative or if the 

Stores have not agreed upon a percentage of Royalty Sales to contribute to the cooperative, 

franchisees are required to expend or contribute to the cooperative, as the case may be, an 

amount we specify up to and including 2% of the weekly royalty sales of your Store for 

local advertising.  The maximum amount we can require that you contribute to the national 

advertising fund and local and regional advertising expenditures will be 9% of the weekly 

Royalty Sales of your Store. 

 

(7)  You must acquire the Domino’s PULSE point of sale computer system (“Domino’s 

PULSE”) if you are building a new Store or purchasing an existing Store that is not already 

equipped with Domino’s PULSE.  The specifications of the Domino’s PULSE system are 

discussed below in more detail in Item 11.  You must sign a Domino’s PULSE Software 

License Agreement with our affiliate, DPD, in the form attached as Exhibit J, to use the 

Domino’s PULSE software.  The $743.10 per year enhancement fee may be increased in 

subsequent years, however, it will not be increased by more than five percent (5%) in any 

given year, unless a higher amount is recommended by the Domino’s Technology Advisory 

Board.  In connection with the Domino’s PULSE License Agreement you will also be 

required to sign a Participation Agreement with Microsoft which contains a right to use 

certain Microsoft software that is part of Domino’s PULSE at a more favorable price than 

retail.  You must acquire the Domino’s PULSE hardware from a vendor approved by us.  

You will be required to enter into a Domino’s Pizza Help Desk Services Agreement with 

DPL, in the form attached as Exhibit H, for Help Desk and Software Support Services for 

the entire term of the Domino’s PULSE License Agreement.  If we modify the computer 

and related technology requirements you may be required to incur costs to purchase, lease 

and/or license new or modified computer hardware and/or software and to obtain service 

and support.  The cost to you of obtaining the software licenses, or additions, substitutions, 

replacements or modifications thereto, may not be fully amortizable over the term of the 

Franchise Agreement.   The current cost estimate per store to acquire the hardware and 

software required, including payments due us, is $15,000 to $25,000 (other installation and 

service fees may apply) and is due as incurred.  The difference between the high and low 

range is attributable in part to the number of order entry stations and additional Domino’s 

PULSE related optional services.  The current estimated cost per store for required 

maintenance and support contracts, third party software license fees, and upgrades or 

updates to the Domino’s PULSE software should not exceed an average of $7,000 

annually.  This estimated cost per store covers the annual enhancement fee due, system 

support services, third party license fees and software upgrades and maintenance including 

help desk and support services provided by a third party vendor.  We may require that you 

continuously maintain high speed broadband connectivity, where available.  All fees are 

imposed by and payable to DPD or our designated third party vendor.  All fees are non-

refundable. 

 

We may develop or contract with third parties to develop centralized or technology based 

methods of taking, processing, routing, and delivering orders in addition to the methods 
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and technology we currently use or authorize (collectively "Additional Order Systems"). 

These may become mandatory at any time during the term of the Franchise Agreement and 

may require you to spend money to add or replace equipment, wiring, hardware and 

software; to pay licensing fees, support and maintenance fees, fees paid to third parties; to 

incur other costs, and to sign agreements with us and with third parties.  To the extent these 

products and services are owned by us or provided to you by us, we may charge up front 

and/or ongoing fees that may be included as part of the Technology Transaction Fee.  

However, to the extent all the direct and indirect costs to develop, test and implement an 

Additional Order System are paid from other sources, then such up-front and ongoing fees 

charged by us would be intended only to cover our ongoing expenses, including direct costs 

and reasonable allocations.  You currently must participate in an Additional Order System 

provided by a designated third-party vendor.  Currently, no additional fees or costs are 

associated with the requirement to participate in such Additional Order System. 

  

(8) You will be required to accept and process applications for store-level positions through 

an online platform provided by SmartRecruiters.  SmartRecruiters bills DPD annually and 

DPD then bills franchisees at cost for the use of the SmartRecruiters online platform every 

October.  Currently, this amount is $432.00 annually per Store.  Currently, a call to 

GlobalCare for technical support with your SmartRecruiters online platform will result in 

a charge of $44.   

 

 

 

Item 7:  Estimated Initial Investment 

 

ITEM 7:  TABLE 

YOUR ESTIMATED INITIAL INVESTMENT 

 

Domino's Pizza Traditional Store 

 
(1) 

Type of 

Expenditure 

 

(2) 

Amount 

(3) 

Method 

of Payment 

(4) 

When Due 

(5) 

To Whom 

Payment is Made 

Initial Fee(1) $0 to $10,000 Lump Sum When approved Us 

Leasehold 

Improvements(2) 

$25,000 to $350,000 Lump Sum When 

completed 

Landlord or other third party 

Furniture, Fixtures 

and Equipment(3) 

$81,000 to $145,000 Lump Sum Usually 30 days 

after invoice 

DPD or other approved 

Supplier 

Signage(3)  

$5,200 to $35,000 

Lump Sum 50% when 

ordered 

50% when 

shipped 

Approved Suppliers 

3 Month's Rent(2) $3,000 to $25,000 Lump Sum When you sign 

the lease 
Landlord 
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(1) 

Type of 

Expenditure 

 

(2) 

Amount 

(3) 

Method 

of Payment 

(4) 

When Due 

(5) 

To Whom 

Payment is Made 

Security Deposit(2) $1,000 to $10,000 Lump Sum When you sign 

the lease 

Landlord 

Opening Inventory 

and Supplies(3) 

$2,750 to $6,500 Lump Sum Within 30 days 

of delivery 

DPD or other approved 

Suppliers 

Opening 

Advertising and 

Promotion(4) 

$0 to $3,000 Lump Sum Proof of 

expenditures 

due 90 days 

after Store 

opening 

Us 

Training 

Expenses(5) 

$1,000 to $4,000 Lump Sum When you 

register for 

class 

Us 

Insurance(6) $25,000 to $75,000 Lump Sum Before Store 

opening/sale 

Insurance Company 

Miscellaneous 

Opening Costs(2, 7) 

$2,500 to $7,000 N/A N/A Various Suppliers and Utilities 

Additional Funds – 

3 Months(8) 

$10,000 to $73,000 Unknown As Incurred Employees and various third 

parties 

TOTAL 

ESTIMATED 

INITIAL 

INVESTMENT(9) 

 

$156,450 to $743,500  

(10) 

   

 

Domino's Pizza Non-Traditional Store 

 

(1) 

Type of Expenditure 

 

(2) 

Amount  

 

(3) 

Method of 

Payment 

(4) 

When Due 

(5) 

To Whom Payment is 

Made 

Initial Fee(1) $0 to $10,000 Lump Sum When 

approved 

Us 

Leasehold 

Improvements(2) 

$5,000 to $350,000 Lump Sum When 

completed 

Landlord or other third 

party 

Furniture, Fixtures and 

Equipment(3) 

$62,000 to $136,000 

 

Lump Sum Usually 30 

days after 

invoice 

DPD or other approved 

Supplier 

Signage(3)  

$5,200 to $35,000 

Lump Sum 50% when 

ordered 

50% when 

shipped 

Approved Suppliers 
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(1) 

Type of Expenditure 

 

(2) 

Amount  

 

(3) 

Method of 

Payment 

(4) 

When Due 

(5) 

To Whom Payment is 

Made 

3 Month's Rent(2) $3,000 to $25,000 Lump Sum When you 

sign the 

lease 

Landlord 

Security Deposit(2) $1,000 to $10,000 Lump Sum When you 

sign the 

lease 

Landlord 

Opening Inventory and 

Supplies(3) 

$2,750 to $6,500 Lump Sum Within 30 

days of 

delivery 

DPD or other approved 

Suppliers 

Opening Advertising 

and Promotion(4) 

$0 to $3,000 Lump Sum Proof of 

expenditures 

due 90 days 

after Store 

opening 

Us 

Training Expenses(5)  $1,000 to $4,000 Lump Sum When you 

register for 

class 

Us 

Insurance(6) $15,000 to $50,000 Lump Sum Before store 

opening/sale 

Insurance Company 

Miscellaneous Opening 

Costs(2, 7) 

$2,500 to $7,000 N/A N/A Various Suppliers and 

Utilities 

Additional 

Funds  - 3 Months(8) 

$10,000 to $73,000 Unknown As incurred Employees and various 

third parties 

TOTAL 

ESTIMATED 

INITIAL 

INVESTMENT(9) 

 

$107,450 to $709,500  

(10) 

   

 

Explanatory Notes. 

 

(1) The Initial Fee for single Stores ranges from $0 up to $10,000.   

 

(2) You must lease an appropriate site, subject to our approval of the lease prior to your 

execution of the lease.  Generally, the leases are for 5 years with an option to renew for 

5 years.  The term and renewal of leases for Domino’s Pizza Non-Traditional Stores will 

be subject to negotiation but may be three (3) years or less subject to renewals or extensions 

by the parties.  The amounts specified for leasehold improvements and security deposits 

on a lease and rent are based on our business experience.  These costs depend on the size, 

condition, and location of the leased premises, and the costs the landlord assumes.   
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(3) See Footnote (7) in Item 6 and Items 8 and 11 for information about the Domino’s PULSE 

hardware and other technology requirements, including Additional Order Systems.  Other 

than as described in Items 7 and 8, you may purchase or lease original equipment and 

supplies, signs and opening inventory meeting our standards from any approved source, 

including DPD.  DPD is in the process of transitioning equipment and supply ordering to 

a third-party supplier, Clark Associates, and anticipate the transition being completed by 

August 30, 2024.  The purchase or lease payments are made to either DPD or other 

suppliers.  We do not require you to purchase or lease delivery cars and therefore we do 

not include these costs in this Item.     

 

(4) This amount is for opening advertising and promotion and does not include Advertising 

Fund or cooperative contributions. 

 

(5) Training expenses include fees for training materials for each session required for all new 

employees, manager candidates, managers and prospective franchisees.  The travel 

expenses are the participant's responsibility. 

 

(6) We estimate that annual insurance premiums for a traditional Domino’s Pizza Traditional 

Store to range from $25,000 to $75,000; and from $15,000 to $50,000 for a Domino’s Pizza 

Non-Traditional.  However, this cost may be significantly higher depending on the state 

coverage requirements, store location and your loss history. 

 

(7) The Miscellaneous Opening Costs are our best estimate of the costs and deposits for and 

installation of telephones, connectivity, internet, deposits for gas, electricity and related 

items.  These are paid as incurred to various utilities and suppliers. 

 

(8) This item estimates your initial startup expenses for 3 months.  This item does not include 

ongoing inventory purchases, royalty or advertising payments or the cost of any financing 

interest or amount of debt service obligation.  These figures are estimates and we cannot 

guarantee that you will not have additional expenses starting the business.  Your costs will 

depend on the following factors:  how much you follow our methods and procedures; your 

management skill, experience and business acumen; local economic conditions; the local 

market for your products and services; the prevailing wage rate; competition; and the sales 

level reached during the initial period. 

 

(9) We relied on over 50 years of our affiliates and predecessors business experience to 

compile these estimates.  You should review these figures carefully with a business advisor 

before making any decision to purchase the franchise.   

 

(10) From time to time we sell company-owned stores to franchisees.  The form of agreement 

DPL currently use to sell the assets of company owned stores to franchisees is attached as 

Exhibit I (the “Sale of Assets Agreement”).  The purchase price of the store will vary and 

may be more or less than the amounts set forth in the tables.  Of all the sales of company 

owned stores in 2023, zero exceeded the upper range of the Total Estimated Initial 

Investment in the Item 7 Table.      
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Development Agreement 

 

 An initial investment is not required when you sign the Development Agreement.  

However, an initial investment is required each time a Store is opened within your development 

area. 

 

 

 

Item 8:  Restrictions on Sources of Products and Services   

 

We will provide you with specifications for pizza, other authorized food and beverage 

preparation, dispensing, storage and display equipment, delivery and related motor vehicles, other 

equipment, fixtures, furniture, exterior and interior signs and decorating that we require you to use 

or install in the Store.  We may specify brands, types or models for any of these items.  You may 

purchase items meeting our specifications from any source unless we designate an approved source 

or sources for any of these items.  If you propose to purchase or lease items not previously 

approved by us as meeting our specifications or from a vendor not approved by us, you must first 

notify us and we may require submission of sufficient specifications, photographs, drawings and/or 

other information and samples to determine whether any such item or supplier meets our 

specifications or our approved vendor criteria.  We will advise you within a reasonable time 

whether any proposed item or vendor meets our specifications or our approved vendor criteria.  

You must use only such items that meet our specifications in the operation of the Store and to 

purchase them from approved vendors, if we so require.  We or our affiliates or an approved vendor 

may be the only source for some of these items and we may otherwise limit the number of approved 

vendors. We reserve the right to charge you for our reasonable expenses in testing and/or 

evaluating any proposed item or vendor submitted by you. 

 

Unless otherwise agreed to by us in writing, if the property which the Store is located is 

not owned by you, you must maintain a lease for the site of the Store (including the lease for the 

site of the commissary, if any, which has been approved by us to be operated by you) which must 

contain such terms as we specify from time to time for all leases of a similar type.  Each original 

lease, renewal leases and lease addenda and modification of any type must be submitted to us prior 

to execution for our examination and approval that it contains the terms we require in all leases.  

You must provide us with a copy of the executed lease, any renewal lease, and any addenda and 

modification or other instrument or agreement governing occupancy of the premises within thirty 

(30) days after execution by you and the landlord.  Attached as Exhibit L is a Rider to Lease which 

contains the terms we currently require.  This Rider must be signed at the time the lease is executed. 

 

You must use in the development and operation of the Store the management system and 

computer hardware and software and related technology designated by us, including without 

limitation, features such as high-speed broadband connectivity, high-speed broadband monitoring, 

online ordering, methods and means of encryption and access to our network resources, and other 

internet based technology and peripheral devices that we specify from time to time (the “Brand 

Technology”).  We may modify all aspects and the components of the Brand Technology from 

time to time.  As part of the Brand Technology, we may require you to obtain computer hardware 

and/or software we specify from a single vendor designated by us and we or our affiliates may be 
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the sole supplier of all or any part of the Brand Technology.  You may use only such items and 

services as we specify in connection with the Brand Technology.  We may require that you enter 

into a license exclusively with us or our affiliates to use proprietary software developed by or for 

us.  You may also be required to enter into agreements with others for use of third party software 

incorporated or used in connection with the Brand Technology.  Our modification of such 

specifications or components for the Brand Technology may require you to incur costs to purchase, 

lease and/or license new or modified computer hardware and/or software and to obtain service and 

support for the Brand Technology during the term of the Franchise Agreement.  The cost to you 

of obtaining the Brand Technology (including software licenses) (or additions, substitutions, 

replacements or modifications thereto) may not be fully amortizable over the remaining term of 

the Franchise Agreement.  You must incur such costs in connection with obtaining the computer 

hardware and software comprising the Brand Technology (or additions, substitutions, 

replacements or modifications to the Brand Technology), provided you will not be required to 

make aggregate expenditures for any additions, substitutions, replacements or modifications to the 

Brand Technology in excess of one and one half percent (1 ½ %) of the Royalty Sales of the Store 

from the date of its opening to the date we require you to make any additions, substitutions, 

replacements or modifications to the Brand Technology not to exceed the ten (10) year period prior 

to the date we require you to make any additions, substitutions, replacements or modifications to 

the Brand Technology or, except in connection with a renewal of the franchise, to make any 

additions, substitutions, replacements or modifications to the Brand Technology during the last 

twelve (12) months of the initial term of the franchise.  We have the right to charge reasonable 

fees for software or systems modifications and enhancements specifically made for us that are 

licensed to you and other maintenance and support services that we or our affiliates furnish to you 

related to the Brand Technology.  You may also incur charges from third parties who render 

services or provide products that we require you to purchase or use.  We shall have independent 

access to data on your Brand Technology, including sales figures.  There are no contractual 

limitations on our right to access this information and data. 

 

Our affiliate, DPD, is the only approved supplier of the Domino’s PULSE software used 

in Domino’s Pizza stores (see Item 11 for additional information about Domino’s PULSE).  Any 

Domino’s PULSE hardware and/or agreement for support and maintenance of the computer 

hardware must be acquired through a vendor or supplier approved by us.  Currently Getronics is 

the approved vendor for the purchase of new hardware.  DPL provides help desk services.  There 

are currently no third party vendors for help desk services.  Getronics is the approved hardware 

warranty and service vendor.  At the time you acquire the Domino’s PULSE system, you will also 

be required to enter into an agreement for help desk support and maintenance with DPL during the 

term of the Domino’s PULSE Software License Agreement.  We reserve the right to offer help 

desk and support services and to charge a fee for these services.  In connection with the Domino’s 

PULSE License Agreement you will also be required to sign a Participation Agreement with 

Microsoft which is a sublicense of certain Microsoft software that is part of Domino’s PULSE.  

The Microsoft Participation Agreement is Attachment C to the Domino’s PULSE Software 

License Agreement (Please see Exhibit J to this disclosure document).  Help desk and support 

services providers may also require you to sign an agreement for their services. 

 

You will be required to enter into a Domino’s Pizza Online Ordering Franchisee Services 

Agreement with DPL, the form attached as Exhibit P, for online ordering services.  You will be 
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responsible for the fees and charges associated with your use of online ordering and the requisite 

internet usage and connections, including the fees charged by the service provider.  Currently the 

fees are $0.355 per transaction and are subject to increase each year.   

 

As noted in Items 6 and 7, we may develop or contract with third parties to develop 

Additional Order Systems.  These may become mandatory at any time during the term of the 

Franchise Agreement and may require you to spend money to add or replace equipment, wiring, 

hardware and software; to pay licensing fees, support and maintenance fees, fees paid to third 

parties; to incur other costs, and to sign agreements with third parties.  You must also comply with 

all standards, operations and procedures related to e-mail capabilities of the Store and other 

electronic communication methods (including high-speed broadband connectivity, high-speed 

broadband monitoring, and methods and means of encryption and access to our network resources) 

and devices to facilitate communication with us or our offices, including the exchange of 

information between the Store and us.  You currently must participate in an Additional Order 

System provided by a designated third-party vendor. 

 

As previously noted in Item 6, you will be required to accept and process applications for 

store-level positions through an online platform provided by SmartRecruiters under a contractual 

agreement with SmartRecruiters. SmartRecruiters bills DPD for the use of the SmartRecruiters 

online platform and you must make annual payments every October to DPD to utilize this service.  

Currently, this amount is $432 annually per Store.  You will have full discretion to determine and 

control the contents of the online platform and are solely responsible for making hiring and other 

employment decisions for your store(s).  You are solely responsible for ensuring your compliance 

with applicable laws, rules, regulations, and ordinances.  You may accept applications for store-

level positions through other methods as an accommodation of an applicant's disability or as 

otherwise required by applicable laws, rules, regulations, or ordinances.  We will not have access 

to the content (including applicant information) you maintain on this online platform. 

 

You are required to participate in the Domino’s Pizza Gift Card Program and obtain and 

use Gift Cards, transaction processors and related services, from vendors approved by us and pay 

the fees associated with the Gift Card Program.  The Gift Card is an electronic cash card available 

for purchase and redemption at Domino’s Pizza stores and online, for use as a payment method 

for food and beverage purchases.  Customers may also increase, replenish or restore balances 

available on the Gift Card at any Domino’s Pizza store if we so designate.  We will debit or credit 

your bank account for the net amount of Gift Card purchases / balance increases and redemption 

transactions.  The funds collected are not and will not be the asset of any franchisee.  You must 

obtain and use gift cards and transaction processors, including internet or other connections, from 

vendors designated by us.  You will also be required to use the designated transaction processor 

which at the present time is Ceridian Stored Value Solutions.  Cards are issued by CARDCO 

CXXV, Inc. and distributed by Domino’s GC Inc. 

 

DPL's Quality Assurance Department maintains, on our behalf, a listing of approved 

products and suppliers.  This is the only list franchisees may use to verify approval status.  If you 

wish to purchase or lease items we have not approved, you may propose a request through your 

Franchise Business Consultant.  Along with the request, you must include any photographs, 

drawings, information source of items, samples or any materials or information necessary to 
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adequately describe the request.  You will be advised within a reasonable time (not to exceed 180 

days) whether any item meets the criteria to forward to the Standards Committee for further 

consideration and final approval, including any additional requirements which may be imposed by 

the Standards Committee as a condition for the proposed supplier to receive final approval.  We 

may charge you for reasonable expenses that we or our affiliates incur in evaluating any proposed 

item.  The number of suppliers of any item may depend on the availability of these items and 

whether suppliers manufacture items meeting our specifications. 

 

 You must purchase food ingredients, beverage products, cooking, packaging and cleaning 

materials, other products, utensils, uniforms, menus, forms, and other supplies and materials used 

in the Store that meet our standards.  You must use paper and plastic products imprinted with the 

Marks that we establish.  We may require you to purchase the ingredients, supplies and materials 

used exclusively from us, our affiliates or from approved suppliers or distributors.  We or our 

affiliates may examine the facilities of any approved supplier or distributor, including the 

commissary, if any, you operate and test the ingredients, materials or supplies.  We or our affiliates 

may charge fees for evaluating proposed and approved suppliers or distributors and inspecting 

commissary operations.  We may impose limitations on the number of approved suppliers or 

distributors of any product or service. As noted, we or our affiliates may be the exclusive supplier 

of certain products.  A list of approved suppliers will be made available to you.  Approval of a 

supplier or distributor may be conditioned on delivery schedule and service, among other things. 

In addition, your ability to purchase from other suppliers, including those who sell to us or our 

affiliates, depends on factors including suppliers' willingness to sell to you and the availability of 

various products and services that meet our standards.  To protect the confidentiality of our 

proprietary products, including sauce, dough and cheese, we may limit the sources of supply of 

these products.  Any supplier which has access to customer data or confidential or proprietary 

information shall be required to sign our then-current form of our Rider to Services Agreement 

attached as Exhibit S (the “Domino’s Rider to Services Agreement”).   

 

 We and our affiliates have established business relationships with a group of nationally 

recognized vendors who have agreed to provide goods and services at discounted prices to our 

franchise system as part of a program known as the “Pie Perks Program”.  The discounts are based 

in part on our relationship with these vendors and our ability to purchase goods and services from 

them in larger quantities.  The program is designed to help reduce expenses on various items and 

services, including, but not limited to, supplies, telecommunications services, accounting and 

payroll services, repairs and maintenance.  You may, at your option, participate in this program 

and take advantage of the discounts without additional cost to you.  Other than the same discounts 

that are available to you under the program, neither we nor our affiliates receive any revenue from 

the vendors as a result of this program.      

 

DPL entered into a beverage marketing agreement with The Coca-Cola Company with an 

effective date of January 1, 2019 for a term ending the later of December 31, 2023 or until such 

time as certain volume commitments are reached which entitles franchised and company-owned 

locations to qualify for volume incentive funding based upon the number of cases of Coca-Cola 

beverage products purchased from participating Coca-Cola bottlers.  The aforementioned 

agreement did not meet the certain volume commitments as of the expiration date of December 

31, 2023, and remains in effect until December 31, 2024.  The Coca-Cola Company has also agreed 
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to pay DPL certain fixed funding along with variable funds for national marketing, media programs 

and promotions under the terms of the beverage marketing agreement.  Coca-Cola beverages has 

been designated as the company standard for beverages for sale at Domino’s Pizza Stores.  

Although franchisees can only offer Coca-Cola beverages at their Domino’s Pizza Stores, they can 

purchase these products from any supplier or retailer, including participating Coca-Cola bottlers.   

 

DPLLC, DNAF and DP IP Holder entered into a co-promotion agreement with Dairy 

Management Inc., a company dedicated to promoting the dairy industry and dairy products on 

behalf of dairy products, for a term commencing on January 1, 2022 through December 31, 2023, 

which entitles DNAF and DPL to receive payments to fund dairy-centric initiatives.   

 

DPLLC entered into a marketing agreement with Paypal, Inc. with an effective date of 

November 1, 2023 for a term ending no later than December 31, 2024 to establish promotional 

campaigns in which customers can get discounts on Domino’s when ordering with VenmoPay on 

Domino’s eCommerce channels. Venmo has agreed to fund implementation costs for VenmoPay, 

as well as reimbursement for promotional offers redeemed by Domino’s customers tied to 

VenmoPay within marketing funding limits established for 2023 and 2024.  Additionally, under 

agreements entered into with designated third-party vendors in 2023 and 2024, DPL is entitled to 

receive rebates and/or other payments on account of franchisee’ participation in the Additional 

Order System and franchisees’ purchases of equipment, supplies, and branded merchandise from 

third-party vendors.  

 

In 2023, DNAF received an estimated $23,058,116.96, and DPL received an estimated 

$4,380,000.00 under the programs described above.  Except for these payments, neither we nor 

our affiliates receive any payments or credits from suppliers for the purchase of products by or for 

the benefit of franchisees, although we and our affiliates reserve the right to do so. 

  

DPD supplies certain of these products and items to franchisees.  DPD will derive revenue 

from the sale of these items by selling them above cost.  DPD offers an optional profit sharing plan 

for franchisees.  Prior to the Securitization Transaction, Domino's Pizza Distribution entered into 

these profit sharing arrangements with franchisees.  These were assigned to DPD as part of the 

Securitization Transaction.  Under this plan, franchisees must purchase their required food 

products from DPD for a period of 10 years in exchange for a share of the profits of the DPD 

centers in the United States servicing Domino’s Stores nationally.  Franchisees can terminate their 

participation in the plan by giving 1 year notice or immediately refunding profit sharing payments 

for the previous year or if DPD breaches, and does not cure, a material obligation or commitment 

under the plan. 

 

 DPD is an approved supplier of fresh dough balls for our original screen product and fresh 

pan pizza and is the supplier of a parbaked and then frozen shell for our thin crust pizza.  If we or 

our designee give written approval for you to operate a commissary, you can make your own dough 

if it complies with our food safety, product and quality standards.  There are currently no third-

party suppliers of fresh or pan pizza dough balls or parbaked and then frozen shells for our thin 

crust pizza.  Commissary operators will be required to purchase a pre-mix package from approved 

suppliers to produce these different types of dough.  DPD is an approved supplier of pre-mix for 
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our screen and pan dough products.  In addition, there are three approved manufacturers of pre-

mix from whom franchisees can purchase directly.  

 

 For the benefit of the System, we and/or our affiliates have and will continue to test and 

develop other dough products.  We have approved the original screen product, pan pizza, a thin 

crust and a frozen par-baked Gluten Free crust for Domino’s Pizza Stores.  We have also approved 

a frozen par-baked crust for a limited number of non-traditional Domino's Pizza Stores.  Currently, 

DPD is the only approved supplier of thin crust to our franchisees.  In addition, there is 1 approved 

supplier of Gluten Free crust.   

 

 When we and/or our affiliates periodically test new products in Stores, we may require you 

to purchase these products exclusively from DPD or otherwise limit the distribution and use of 

these products. 

 

We or our affiliates may from time to time offer or make available other services or 

products to franchisees, such as online ordering and gift cards.  We or our affiliates may derive 

revenue from the sale of these services and products to franchisees or from the participation by 

franchisees in these programs. 

 

 You must maintain at your sole expense: (a) property insurance on a replacement cost basis 

at minimum limits based on the total value of your assets (all risk coverage); (b) general liability 

insurance (including coverage for personal injury, products and contractual liability); (c) 

automobile liability insurance (including owned automobiles, titled or leased in your name and the 

name of your owners and used at any time, whether principally or occasionally in the business, 

hired and non-owned coverage); and (d) worker's compensation insurance (in your name) as 

required by law.  If no worker’s compensation law exists, then you must participate in comparable 

insurance we require.  If you or your owners do not use a vehicle owned or leased in your name or 

the name of any of your owners in the business, you must provide written evidence, satisfactory 

to us.  We require you to have minimum limits of $1,500,000 per occurrence for general liability 

insurance and for automobile liability insurance.  If your state recognizes and permits self-insurer 

programs, your participation in a program will satisfy our requirements under Section 15.7(d) of 

the Franchise Agreement.  If deductible plans are approved and used in your state, you may 

purchase this coverage subject to the requirements of your insurance carrier.  An insurance carrier 

rated B+ or better by Alfred M. Best & Company, Inc. or meeting such other criteria we may 

establish from time to time must issue all insurance policies, except workers' compensation 

insurance.  All liability insurance policies must name us and any subsidiaries and affiliates that we 

designate, as additional insureds and provide us with 30 days prior written notice of termination, 

expiration, cancellation or modification of any policy.  The terms and conditions of all such 

policies, including the amount of any deductibles, will be consistent with the requirements 

prescribed from time to time by us.  We may also reasonably increase the minimum liability "limit" 

protection requirement annually and modify the insurance requirements.  You must provide us 

annually with satisfactory evidence of the renewal or extension of each insurance policy or any 

modifications to any insurance policy that must describe the applicable deductibles for each policy. 

 

 If you fail to carry any insurance coverage we require or to furnish satisfactory evidence 

of the insurance, we or our designee may obtain insurance coverage for you and you must promptly 
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sign any documents required and pay to us on demand amounts we incur.  Your obligation to 

maintain the required insurance is not limited by insurance we maintain.  Your failure to carry 

required insurance at our specified limits could result in default. 

 

 Depending on whether you purchase certain products from us or our affiliates, we could 

provide you with approximately 90% of your total purchases in establishing your Store and 

generally between 25%-40% of your total ongoing operating expenses for your Store.  Total 

operating expenses include all of your ongoing expenses in operating a Store, including rent and 

labor.  In the fiscal year that ended December 31, 2023, DPD’s revenue from the sale of these 

items to all franchisees was $2.5 billion or 55.8% of DPL’s total revenues of $4.5 billion.  In the 

fiscal year that ended December 31, 2023, DPL also collected revenue of $134.3 million for online 

ordering fees, technology fees, credit card fees, help desk fees, and other miscellaneous fees and 

expenses from franchisees representing 3% of DPL’s total revenues of $4.5 billion. 

 

 There are no approved suppliers in which any of our officers has an ownership interest. 

 

 

 

Item 9:  Franchisee’s Obligations 

  

ITEM 9 TABLE: 

 

FRANCHISEE’S OBLIGATIONS 

 

This table lists your principal obligations under the franchise and other agreements.  It will 

help you find more detailed information about your obligations in these agreements and in 

other items of this disclosure document. 

 

Unless otherwise noted, the Standard Franchise Agreement and Non-Traditional Franchise 

Agreement are referred to as the “Franchise Agreement”.  Section references are the same in 

each one of these agreements. 

 

Obligation 

Section 

in Agreement 

Disclosure 

Document Item 

(a) Site selection and 

acquisition/lease 

Section 7.4 of the Franchise Agreement, and 

Section 5 of the Development Agreement 

Items 7 and 11 

(b)  Pre-opening 

purchases/leases 

Sections 8.1, 8.2 and 15.9 of the Franchise 

Agreement 

Items 6, 7, 8 and 11 

(c)  Site development 

and other 

pre-opening 

requirements 

Section 8 of the Franchise Agreement and Section 4 

of the Development Agreement 

Items 6, 7 and 11 

(d)  Initial and ongoing 

training 

Sections 10 and 15.9 of the Franchise Agreement  Items 6, 7 and 11 

(e) Opening Section 8.3 of the Franchise Agreement  Item 11 
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Obligation 

Section 

in Agreement 

Disclosure 

Document Item 

(f) Fees Sections 5, 6 and 15.9 of the Franchise Agreement 

and Section 8 of the Development Agreement  

Items 5, 6, 7 and 11 

(g) Compliance with 

standards and 

policies/Operations 

Manual 

Section 15 of the Franchise Agreement  Item 11 

(h) Trademarks and 

proprietary 

information 

Sections 16 and 20.4 of the Franchise Agreement and 

Section 10 of Development Agreement  

Items 13 and 14 

(i) Restrictions on 

products/services 

offered 

Sections 12.1, 12.2 and 15.9 of the Franchise 

Agreement  

Items 8, 11 and 16 

(j)  Warranty and 

customer service 

requirements 

Sections 12.2 and 15.1 of the Franchise Agreement  Item 8 

(k)  Territorial 

development and 

sales quotas 

Sections 2.1 and 4 of the Franchise Agreement and 4 

of the Development Agreement  

Item 12 

(l)  On-going 

product/service 

purchases 

Sections 12 and 15.9 of the Franchise Agreement  Items 8 and 11 

(m) Maintenance, 

appearance and 

remodeling 

requirements 

Sections 9 and 15.9 of the Franchise Agreement  Items 8 and 11 

(n)  Insurance Section 15.7 of the Franchise Agreement  Items 7 and 8 

(o)  Advertising Section 13 of the Franchise Agreement Items 6, 7 and 11 

(p)  Indemnification Sections 16.3 and 22.3 of the Franchise Agreement  Item 6 

(q) Owner's 

participation/ 

management/ 

staffing 

Section 15.6 of the Franchise Agreement and 

Section 7 of Development Agreement  

Items 11 and 15 

(r) Records/reports/audits Section 14 of the Franchise Agreement  Item 11 

(s)  Inspections Section 17 of the Franchise Agreement  Item 6 

(t) Transfer Section 21 of the Franchise Agreement and Section 

13 of Development Agreement  

Item 17 

(u)  Renewal Section 3 of the Franchise Agreement  Item 17 

(v)  Post-termination 

obligations 

Section 18.3 of the Franchise Agreement  Item 17 
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Obligation 

Section 

in Agreement 

Disclosure 

Document Item 

(w) Non-competition 

covenants 

Section 20 of the Franchise Agreement  Item 17 

(x) Dispute resolution Section 22 of the Franchise Agreement  Item 17 

 

 

 

 

Item 10:  Financing 

 

 We do not offer direct or indirect financing.  We do not guarantee your note, lease or obligation. 

 

 

 

Item 11:  Franchisor’s Assistance, Advertising, Computer Systems, and Training 

 

 As noted in Item 1, we have entered into a servicing agreement with DPL for the provision 

of support and services to franchisees.  We remain, however, responsible for all of the support and 

services required under the various agreements described below. 

 

Development Agreement 

 

 Except as listed below, we need not provide any assistance to you under the 

Development Agreement. 

 

 Before you open your business we will: 

 

 (1) Grant you the right to open a limited number of Stores within a development area.  

(Development Agreement – Section 1 and Section 4); 

 

(2) Not unreasonably withhold approval of a site that meets our requirements. 

(Development Agreement – Section 5); and 

 

 (3) Deliver our then-current form of Franchise Agreement to you.  (Development 

Agreement – Section 6) However, our approval of a location depends on whether 

we determine that: 

 

  (a) you and your owners have the financial capacity and necessary skills and 

experience to develop and operate the Store based upon criteria established 

by us from time to time; 

 

  (b) the site proposed is within the Development Area and suitable site for a 

Domino's Pizza Store based upon criteria established by us from time to 

time;  
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(c) you and your owners comply with your Development Agreement and all 

other Domino’s Pizza Franchise Agreements.  (Development 

Agreement - Section 5); and 

 

(d) you and your owners have furnished all information we may reasonably 

require in evaluating your application. 

 

Franchise Agreement 

 

 Except as listed below, we need not provide any assistance to you under the Franchise 

Agreement. 

 

 Before you open the Store, we will: 

 

(1) Approve the lease or other document for occupancy of the premises.  (Standard 

Franchise Agreement - Section 7.4; Non-Traditional Store Franchise 

Agreement - Section 7.4) 

 

(2) Approve site plan and any modifications to our basic plans and specifications for  

  the Store (Franchise Agreement – Section 8.1);  

 

(3) Provide you with standards for authorized food and beverage preparation, storage 

and display equipment, motor vehicles, other equipment, fixtures, furniture, signs 

and decorating required.  (Franchise Agreement – Section 8.2); 

 

(4) Offer certain training programs which you must enroll in and complete before 

operating the Store.  (Franchise Agreement – Section 10.1); and 

 

(5) Provide you with reasonable operating assistance and provide general guidance.   

(Franchise Agreement – Section 11.1). 

 

                During your operation of the Store, we will: 

 

 (1) Provide you with information on operating the Store.  Operating assistance will 

include: 

 

  (a) methods of authorized food and beverage preparation, packaging and sale; 

and 

 

  (b) administrative, accounting, inventory control and general operating 

procedures.  (Franchise Agreement – Section 11.1); 

 

 (2) Advise you of operating problems from your reports or our inspections.  (Franchise 

Agreement – Section 11.2); 
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 (3) From time to time formulate, develop, produce and conduct advertising and 

promotional programs in the form and media as we determine to be most effective 

as described below. (Franchise Agreement – Section 13.1);    

 

 (4) Establish maximum, minimum, or other pricing requirements you may charge for 

products and services to the fullest extent permitted by law.  (Franchise Agreement 

– Section 15.3); 

 

(5) Offer certain additional training programs which we may require you to attend as  

 more fully described below.  (Franchise Agreement – Section 10.3); 

 

(6) Not unreasonably withhold approval to a proposed transfer if all  

 requirements are met.  (Franchise Agreement – Section 21.4);  

 

(7) Prescribe the Brand Technology or Computer Systems as described below  

(Franchise Agreement – Section 15.9); and 

 

 (8) Loan to you 1 or more manual or electronic copies of an operating manual or 

operational bulletins or similar materials containing mandatory and suggested 

specifications, standards and operating procedures and rules and information about 

your other obligations under the Franchise Agreement and the operation of the 

Store (the "Operating Manual").  (Franchise Agreement – Section 15.4).  Exhibit N 

contains a copy of the table of contents of the Operating Standards as of July 2024 

which contains 26 pages and the Product Standards as of April 2024 which contains 

43 pages. 

 

Advertising and Promotion 

 

 We have the authority to determine the composition of all geographic territories and market 

areas for the advertising and promotion programs.  All formulation, development and production 

costs of advertising and promotion (including the proportionate compensation of our employees 

for advertising functions) are paid from a separate fund administered by the DNAF. 

 

 Item 6 describes your Advertising Fund contribution.  Your contribution will depend on 

the Standard Franchise Agreement or Non-Traditional Store Franchise Agreement.  The 

advertising fee for a Domino’s Pizza Traditional Store is currently 4% of Royalty Sales of the 

Store.  You must pay up to 4% of the weekly Royalty Sales as an advertising contribution if you 

operate a Domino's Pizza Non-Traditional Store to an advertising fund.  We may waive, in our 

sole discretion, the payment of a portion of the advertising fund contribution made by 

franchisees (i.e., reduce the percentage of the required contribution) for a period of time we 

designate based upon market conditions or other relevant factors.  A Domino’s Non-Traditional 

Store does not contribute to regional or local cooperatives.  It is therefore not affected by any 

advertising fund roll-up.  All Stores owned by DPL contribute to the advertising and promotions 

programs on at least the same basis as the majority of domestic franchisees in the Domino’s 

Pizza System.  Vendors and suppliers may contribute to the Advertising Fund.  We or our 
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affiliates may hire advertising source(s) with money from the Advertising Fund to develop, 

produce and conduct the advertising and promotion programs. 

 

  The Advertising Fund is intended to maximize recognition of the Marks and patronage of 

the Stores.  We do not have to ensure that Advertising Fund expenditures are proportionate or 

equivalent to your contributions for the market area of the Store or that the Store will benefit 

directly or in proportion from the advertising. 

 

 During the fiscal year that ended December 31, 2023, the Advertising Fund spent a total of 

$575,573,463.74; 5.31% was spent on production; 88.52% was spent on media placement; 3.06% 

was spent on administrative expenses; and 3.11% was spent on other items (research, talent, public 

relations and brand promotions).  The Advertising Fund does not spend all advertising funds in the 

same fiscal year that they are accrued in.  The funds that are not used in the same fiscal year are 

used in future years.  An annual statement of monies collected, and costs incurred by the 

Advertising Fund are available on an annual basis.  The Advertising Fund did not spend money to 

solicit new franchisees.  The Advertising Fund may place advertising in any media.  The coverage 

is typically national in nature.  Advertising is developed by our in-house marketing department 

and national advertising agencies and other advertising partners.   

 

 We or our affiliates may also spend or advance our own funds for promotional materials 

and the conduct of advertising programs for the benefit of the Domino’s System.  

 

  The Domino's Marketing Advisory Council ("DMAC") provides advice on marketing and 

advertising programs.  The DMAC whose membership is currently selected by DPL on behalf of 

the Domino’s System, currently has 8 franchisees and 2 or more corporate representatives.  Two 

of the 8 franchisees on DMAC are selected by DPL to participate on the DNAF board as well.  We 

(or DPL on behalf of the Domino’s System) may change or dissolve the DMAC at any time. 

 

  We may require you to participate in local and regional advertising cooperatives for 

advertising and promotional programs administered by us or by other franchisees of the System.  

In addition to the national advertising contribution (Standard Franchise Agreement – Section 13.1; 

Non-Traditional Store Franchise Agreement –Section 13.1), you must pay any contributions that 

we require to these local or regional cooperatives or that may be otherwise approved by these 

cooperatives.  Your contributions to these local or regional cooperatives, as described below, is 

calculated by multiplying the percentage outlined in your Franchise Agreement and/or 

supplemental contribution agreement by the Royalty Sales of your Store (e.g., 8,000 (weekly 

Royalty Sales) x 2% = $160). 

 

 The advertising contributions you must make to the local or regional cooperatives under 

the Traditional Store Standard Franchise Agreement (Section 13.2); and the Non-Traditional Store 

Franchise Agreement (Section 13.2) established for Domino's Pizza Stores are as follows: if 65% 

or more of the Stores in the cooperative agree or are contractually obligated to contribute a 

specified percentage of the Royalty Sales, then you must make the same percentage contribution 

to the cooperative, although we can still require that you contribute no less than 2% of your Royalty 

Sales to the cooperative.  If the Stores have not agreed upon a percentage of Royalty Sales to 

contribute to the cooperative, you must contribute an amount we specify up to and including 2% 
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of the Royalty Sales of your Store.  The maximum amount we can require that you contribute for 

advertising fund contributions and local and regional advertising expenditures will be 9% of the 

weekly Royalty Sales of your Store.  Your obligations to contribute to your cooperative under the 

Franchise Agreement will not affect your obligations to contribute a greater percentage of the 

Royalty Sales of the Store under any separate agreement or understanding you have with any local 

or regional advertising or promotional cooperative.     

 

 We or our affiliates may hire advertising source(s) to develop, produce and conduct the 

advertising and promotion programs for the cooperatives with the cooperative advertising budget 

or contributions you made.  (Standard Franchise Agreement – Section 13.2; Non-Traditional Store 

Franchise Agreement - Section 13.2). 

 

 The geographic area for these local and regional advertising cooperatives is defined 

according to the Nielsen designated marketing areas ("DMA").  The county location of the Store 

will determine the DMA. 

 

 Each cooperative is governed by the Co-op By-laws.  A copy of the Co-op By-Laws are 

given to each new franchisee when they sign their franchise agreement.  Before signing the 

Franchise Agreement, organizational documents may be available to you from the local or regional 

cooperative.  DMAC will be informed of any changes to the Co-op By-laws, and the amended Co-

op By-Laws are mailed or made available upon request to all franchisees.  We or our affiliates may 

from time to time, change, dissolve or merge any cooperatives.  Members of a Co-op may 

administer the Co-op or delegate administration to a board of directors.  

 

An independent certified public accountant annually audits the Advertising Fund and 

cooperatives funds (i.e., one combined audit for all Funds).  The results of the combined audit are 

sent to the DNAF board members and are available to you upon request. 

 

 From time to time in the past, we have applied, collected or retained a portion of the 

contributions or payments made by franchisees under Section 13.2 of the Franchise Agreement for 

expenditure by the Advertising Fund with the consent of the regional cooperatives (“Roll-Up”).  

Beginning in May 2009, we began asking all existing and new domestic franchisees to amend 

Section 13 (“Advertising and Promotion”) of their Franchise Agreement (the “2010 Amendment”) 

to authorize us to apply, collect or retain all or part of up to 2% of the Royalty Sales they are 

required to contribute under Section 13.2 of the Franchise Agreement starting in 2010 for 

expenditure by the Advertising Fund (“Roll-Up”).  Under the 2010 Amendment, which was 

approved by franchisees, the obligations of franchisees to contribute to the Advertising Fund was 

reduced to 3½%.  The terms of the 2010 Amendment were incorporated into Section 13 of the 

Franchise Agreement in April 2012.  In the fourth quarter of 2012 and the first quarter of 2013, we 

entered into amendments to the 2010 Amendment and the Franchise Agreements containing the 

terms of the 2010 Amendment where franchisees agreed to pay 4% of Royalty Sales to the 

Advertising Fund notwithstanding the existence of a Roll-Up.  However, we agreed that, if total 

cumulative same store sales changes were not positive over 2013 and 2014, a franchisee who 

signed the 2010 Amendment or the Franchise Agreement incorporating the terms of the 2010 

Amendment could ask for a vote of franchisees who signed the 2010 Amendment and Franchise 

Agreement containing the terms of the 2010 Amendment to reinstate the reduced contribution to 
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the Advertising Fund as set forth in their 2010 Amendment and Franchise Agreement.  The 

procedures for calling for a vote and for reinstatement of the reduced rate are the same as the 

procedures set forth below for suspension of a Roll-Up.  Franchisees who sign Franchise 

Agreements in 2013 and thereafter are obligated under the terms of the Franchise Agreement to 

pay 4% of Royalty Sales to the Advertising Fund notwithstanding a vote of the franchisees who 

signed the 2010 Amendment or have the terms of the Amendment in Section 13 of their Franchise 

Agreement.  All contributions made by the franchisee that are included in the Roll-Up will be 

construed as if such allocated funds were paid to the cooperative or for local advertising purposes 

for purposes of determining the amount of the franchisee’s contribution or payments due under 

Section 13.2.   

 

If we commence a Roll-Up, we may continue the Roll-Up for a period of up to 5 years.  

Thereafter, we can continue the Roll-Up for additional periods of up to 5 years each unless the 

consecutive domestic same store sales percentage change reported by Domino’s Pizza, Inc. 

measured from the Roll-Up commencement date until the last day of the fourth year of any such 5 

year Roll-Up period is less than .1%.  If the same store sales change is less than .1%, we can, 

nevertheless, continue a Roll-Up for additional periods of up to 5 years unless (a) during the 1st 

quarter of the 5th year of any such Roll-Up period, a vote is requested in writing by any franchisee 

in good standing (including, but not limited to, any franchisee not then in default) and who is 

operating under the Amendment or a Franchise Agreement containing the Roll-Up provision, and 

(b) 65% of Domino’s Pizza stores in good standing and operating under the Amendment or a 

Franchise Agreement containing the Roll-Up provision vote to suspend such Roll-Up (a 

“Suspension Vote”).  If there is a Suspension Vote, then such Roll-Up will be suspended (the 

“Suspension”) at the conclusion of the 5th year of such Roll-Up.  Such Suspension will remain in 

effect until 65% of Domino’s Pizza Stores in good standing and operating under the Amendment 

or a Franchise Agreement containing the Roll-Up provision vote to reinstate our ability to 

commence a Roll-Up (the “Reinstatement Vote”) after which our ability to effectuate a Roll-Up 

will be as described above until such time that it is suspended under the procedures described 

above.  For purposes of the Suspension Vote and the Reinstatement Vote, all Domino’s Pizza 

Stores in good standing and operating under the Amendment or a Franchise Agreement containing 

the Roll-Up provision at the time of such vote and all corporate or affiliate owned Domino’s Pizza 

Stores are entitled to vote on the basis of one vote per Store.  We commenced a Roll-Up on January 

4, 2010, which is currently in effect. 

 

Computer Systems 

 

 All Stores located in the United States are required to install and use the current version of 

Domino’s PULSE.  “Current version of Domino’s PULSE” means the then current version of 

software as designated by DPL, or the immediately preceding version of Software.   
 
Domino’s PULSE includes the following functions: 

• Pizza order and tracking  

• Pizza/driver/order tracking 

• Employee time clock and labor scheduling 

• Cash control and audit capability  



 

July 2024 38 
 

 

• Automated key indicator reporting with ability to transmit keys and other data to 

DPF 

• Cost management and reporting  

• Customer database  

• Password security and control  

• Automated commissary ordering 

•  Caller ID integration 

• Capability to interface with a payroll company or a commercial accounting package 

•  Capable of polling and reporting in a multi-store environment 

 

   You must acquire the Domino’s PULSE hardware from a vendor approved by us.  The 

Domino’s PULSE hardware includes a Domino’s PULSE Server, 3 order taking devices, 1 driver 

dispatch device, 1 make line device, internet device such as a modem, 1 uninterruptible power 

supply network hub, router and 3 printer devices.  The computer hardware is not proprietary to us 

or our affiliates.  At the present time you must purchase the hardware for Domino’s PULSE from 

Getronics.  Service for problems with the Domino’s PULSE hardware under warranty can be 

obtained from Getronics.  Service for problems not covered by warranty can be obtained through 

Getronics or an approved third party service provider.   

 

The current cost estimate per store for the hardware and software required, including 

payments due DPD, is $15,000 to $25,000 (other installation and service fees may apply).  The 

current estimated cost per store for required maintenance and support contracts, third party 

software license fees, and upgrades or updates should not exceed $7,000.00 annually.  This 

estimated cost covers the annual enhancement fee, system support services, third party license fees 

and software upgrades and maintenance, including help desk and support.   

 

DPD is the only approved source for the Domino’s PULSE software and you must acquire 

a license from DPD to use that software (Exhibit J).  In connection with the Domino’s PULSE 

License Agreement you will also be required to sign a Participation Agreement with Microsoft 

(Attachment C to Exhibit J) which is a sublicense of certain Microsoft software that is part of 

Domino’s PULSE.   

 

As noted in Item 8, you have an obligation to make additions, substitutions, replacements 

and modifications to the Brand Technology.  You will not, however, be required to make aggregate 

expenditures for any additions, substitutions, replacements or modifications to the Brand 

Technology in excess of one and one half percent (1 ½ %) of the Royalty Sales of the Store from 

the date of its opening to the date we require you to make any additions, substitutions, replacements 

or modifications to the Brand Technology, not to exceed the ten (10) year period prior to the date  

we require you to make any additions, substitutions, replacements or modifications to the Brand 

Technology or, except in connection with a renewal of the franchise to make any additions, 

substitutions, replacements or modifications to the Brand Technology during the last twelve (12) 

months of the initial term of the franchise.  This limitation shall not apply to our right to require 

that you acquire and install the Domino’s PULSE store computer system or other components of 

the Brand Technology upon execution of the franchise agreement nor shall the provisions of any 

prior franchise agreement governing the operation of the Store restrict our right to require that you 
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acquire and install the Domino’s PULSE store computer system or other components of the Brand 

Technology under the terms of the franchise agreement. 

 

We and our affiliates will have independent access to the computer data and equipment 

containing the information, records and reports required by the Franchise Agreement.  There are 

no contractual limitations on our right to access this information.  (Franchise Agreement – Sections 

9, 14). 

 

As noted in Items 6, 7, and 8, we may develop or contract with third parties to develop 

Additional Order Systems.  These may become mandatory at any time during the term of this 

Agreement and may require you to spend money to add or replace equipment, wiring, hardware 

and software; to pay licensing fees, support and maintenance fees, fees paid to third parties; to 

incur other costs, and to sign agreements with third parties.  You currently must participate in an 

Additional Order System provided by a designated third-party vendor.  To the extent these 

products and services are owned by us or provided to you by us, we may charge up front and/or 

ongoing fees that may be included as part of the Technology Transaction Fee.  However, to the 

extent all the direct and indirect costs to develop, test and implement an Additional Order System 

are paid from other sources, then such up-front and ongoing fees charged by us would be intended 

only to cover our ongoing expenses, including direct costs and reasonable allocations.  Regardless 

of the sources of funds to develop any Additional Order System we shall be the sole owner of all 

direct and related rights and assets, including software and hardware, intellectual property and all 

data generated by the Additional Order Systems, but excluding hardware or equipment you 

purchase directly for the purpose of gaining access to the Additional Order System.  You must also 

comply with all standards, operations and procedures related to e-mail capabilities of the Store and 

other electronic communication methods (including high-speed broadband connectivity, high-

speed broadband monitoring, and methods and means of encryption and access to our network 

resources) and devices to facilitate communication with us or our offices, including the exchange 

of information between the Store and us.  

 

We have developed a Global Positioning System technology platform, including a Driver App, 

that enables the location-tracking of deliveries electronically.  Pursuant to the Global Positioning 

System Technology Platform Agreement attached as Exhibit R (“Global Positioning System 

Technology Platform Agreement”) and operating standards, stores must have the approved 

Domino’s Global Positioning System (“GPS”) and Digital Shoulder Surfing (“DSS”) technology 

platforms operational and active during store hours and must use the tracking functionality of the 

Driver App with a minimum percentage of the store’s delivery orders each period as set forth in 

the current operating standards.  

 

Site Selection 

 

 You have the primary responsibility for locating a site.  We will approve the location before 

issuing the franchise agreement for the Store.   

 

 We may make a store siting model available to franchisees to use in considering where to 

locate a Domino’s Pizza store.  This is a model for site location which has been developed in 

conjunction with a third party vendor.  The model is only a business tool based in part on statistics.   
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Under the Development Agreement, our approval of a location and the delivery of a 

Franchise Agreement is conditioned upon our determination that: (i) you have the financial 

capacity and skills necessary to develop and operate the Store; (ii) the proposed site is within the 

development area and is suitable based upon our criteria; and (iii) you and your owners comply 

with the Development Agreement and all Franchise Agreements signed under the Development 

Agreement and have furnished all information that we requested. 

 

 We estimate that there will be an interval of 1 to 6 months between submitting an 

application and the opening of the Store, but this interval will depend on the location and condition 

of the site.  You must open the Store for business within 6 months after signing the Franchise 

Agreement unless we agree otherwise. 

 

Training 

 

Prior to applying for and obtaining our approval for the rights to franchise and operate a 

Domino’s Pizza store, you, as the Controlling Person, must complete all training required to 

operate the Store.  The type and duration of the training will depend on whether you have at least 

twelve (12) consecutive months of current management or supervisory experience within the 

Domino’s Pizza system.  All training programs will be held online or at times and places we 

designate.  Generally, our trainers have a minimum of two years of operations experience and are 

required to be certified General Managers.  Brian Trier, Vice President of Global Operations 

Innovation and Support, oversees training and has been employed by us since July 2004 in the 

following capacities: International Business Consultant, International Managing Director, and 

Vice President – Americas Region.  Prior to working for the company, Mr. Trier spent twelve 

years working for a Domino’s franchisee in Canada.  We may charge a reasonable training fee of 

up to $1,250 for these training programs.  You must complete all training to our satisfaction.  You 

must pay for travel, living expenses and any other costs incurred during the training. 

 

Once you have completed at least twelve (12) consecutive months of recent successful 

management or supervisory experience within the Domino’s Pizza system, you will be required to 

complete the franchise pre-qualification process.  If qualified, you will be required to complete all 

of the required tracks of the Franchise Management School (“FMS”) to obtain Qualified 

Franchisee Candidate status.  A complete list of these training programs and the dates and times 

they are offered is provided by Domino’s.  The materials for these required training programs 

generally consist of workbooks, manuals, online courses and facilitator-led PowerPoint 

presentations.      

 

 We also may require that you or your owners complete supplemental or additional training 

programs which we periodically may offer.  You must pay for the reasonable costs of these 

programs, not to exceed $500 per class, and for the travel and living expenses and any other costs 

incurred during these programs.  You must complete this supplemental or additional training 

within 1 year of the time in which it is originally offered to you by us.    

 

We will make available the following programs which you will need to successfully complete to 

qualify to become a franchisee: 
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Item 11 TABLE 

 

TRAINING PROGRAM 

 

 

(1) 

Subject 

(2) 

Hours of 

Online/Classroom 

Training 

(3) 

Hours of On-the-Job 

Training* 

(4) 

Location 

 

Franchise Management 

School (FMS) - Admissions 

Approximately 45-

75 hours 

Approximately 1-5 In candidate’s market 

Franchise Management 

School (FMS) – Undergrad 

Class 

Approximately 8 

hours per day for 3 

days  

0 Ann Arbor, Michigan or online 

at our sole discretion 

Franchise Management 

School (FMS) – Pre-Grad 

School 

Approximately 45-

75 hours 

0 In candidate’s market 

Franchise Management 

School (FMS) – Grad 

School 

Approximately 8 

hours per day for 2 

days  

0 Ann Arbor, Michigan or online 

at our sole discretion 

 

*  Estimated hours of on-the-job training is based on the Team Member dividing his/her time 

between training and working. 

  

  Currently, we grant single store franchises only to applicants who have recently been a 

successful manager or supervisor of a Store for at least 12 months.  The applicant also must have 

completed certain classes we require as set forth in the chart above.  You must complete all training 

programs and classes to our satisfaction.  Some training may be provided by the store manager or 

franchisee for whom you worked prior to the time you applied for a franchise.  We may from time 

to time accelerate or modify the basic eligibility and training requirements at our discretion based 

on your operational experience and business acumen.  We require that the Controlling Person own 

51% or more of the Store.  There are also minimum net worth and liquidity requirements depending 

on the number of Stores to be developed or purchased.  The Controlling Person of a Domino’s 

Pizza franchise may not have financial or operational involvement in another business outside of 

their Domino’s Pizza business, without our prior written approval which may be withheld in our 

sole judgment.  There are additional factors that will be considered while reviewing a franchise 

application. 

 

   Franchisees are responsible for training all of their managers and team members.   

 

 Once all of the required training has been completed to our satisfaction, the franchise 

candidate will have 1 year to acquire a franchise otherwise they could be required to attend some 

or all of the programs as deemed necessary by us, at our sole discretion. 

 

 

 

 



 

July 2024 42 
 

 

Item 12:  Territory 

 

Development Agreement 

 

We have a program for the development of Domino's Pizza Stores in markets in which we 

have determined, based on studies, to be appropriate for the development of additional Domino's 

Pizza Stores.  We may sign the Development Agreement with franchisees who are given the 

opportunity to further develop these markets.   

 

   You will not receive an exclusive territory under the Development Agreement.  You may 

face competition from other franchisees, from outlets that we own or from other channels of 

distribution or competitive brands we control.  You will receive a development area in which to 

develop the Stores.  Neither we nor our affiliates will operate or grant a franchise for a Store other 

than to you within this development area during the term of the Development Agreement (unless 

earlier terminated).  The development area, which is outlined on a map, and a corresponding 

written description is attached to the Development Agreement when it is signed.  Enclosed malls, 

institutions (such as hospitals), airports, parks (including theme parks), sports arenas, convention 

centers and other facilities or venues where events are scheduled are excluded from the area 

granted.  You will have the first option to service such facility if you meet the legal and/or venue 

requirements, subject to our approval.  The number of Stores you must open each year under the 

Development Agreement will be inserted when the Development Agreement is signed and will be 

based, in part, upon the market potential of the development area but must be for a minimum of 1 

Store.  Each Store location must be approved by us. 

 

 We may terminate the Development Agreement, including your territorial rights, upon 

notice to you if (a) you do not meet the Development Requirements described in Section 4 of the 

Development Agreement; (b) you or your owners do not comply with any other provision of the 

Development Agreement; (c) any Domino’s Pizza Development Agreement or Franchise 

Agreement with any entity that you or your Controlling Person directly or indirectly, owns in 

whole or in part, is terminated by us in accordance with its terms; (d) you and your owners fail to 

maintain the financial capacity and necessary skills and experience to meet the Development 

Requirements and timely develop and operate the Stores required to be opened and operated under 

this Agreement based upon criteria established by us from time to time; or (e) the Controlling 

Person of the Developer under the Development Agreement is not at any time the Controlling 

Person of all approved entities operating Stores in the Development Area. 

 

 The termination of your Development Agreement will not alter your territorial protection 

for the Stores you develop as a franchisee.  The Development Agreement does not prohibit us or 

our affiliates from establishing other franchises or company-owned outlets selling similar products 

or services under a different trade name or trademark within your development area or from 

distributing products or services offered at Domino's Pizza Stores through other channels of 

distribution.  Only the mutual written agreement of the parties may alter your development area. 
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Traditional Store Standard Franchise Agreement 

 

 You may operate the Store only at a location approved by us.  You will not receive an 

exclusive territory under our Traditional Store Franchise Agreement.  You may face competition 

from other franchisees, from outlets that we own, or from other channels of distribution or 

competitive brands that we control.  You will be assigned an area of primary responsibility.  The 

boundaries of the area of primary responsibility will be inserted in the Standard Franchise 

Agreement when it is signed.  The area of primary responsibility will generally be a 1 mile radius 

around the Store, a 1 mile radius from a street intersection or a written description equivalent to a 

1 mile radius, except that in densely populated areas, it generally will be a ½ mile radius.  During 

the term of the Standard Franchise Agreement, neither we nor our affiliates will operate or grant a 

franchise for a Store whose area of primary responsibility overlaps your area of primary 

responsibility. 

 

When the Standard Franchise Agreement is signed, we will define the parameters of the 

delivery and service area in accordance with our policy.  You may periodically be assigned 

boundaries in which the Domino's Pizza Traditional Store may not offer delivery service.  We have 

the right, in our sole discretion, to adjust the size of your delivery and service area to account for 

changes in market conditions, population changes or other considerations.  During approved hours 

of operation, you must offer delivery to customers within your delivery and service area according 

to the rules we periodically establish.  You are not required to offer delivery in areas which might 

present a danger to you or any of your employees.  However, you will remain solely responsible 

for investigating and reviewing periodically, but not less than annually, any decisions by you to 

limit your delivery area for safety reasons, subject to the procedures and standards we may 

prescribe from time to time, and for obtaining and maintaining information that supports your 

decisions to limit delivery service.  You understand and agree that you may not change the 

boundaries of your delivery and service area without our prior written consent.  When making 

deliveries, you and your employees must comply with all laws, regulations and rules of the road 

and due care and caution. 

 

 Enclosed malls, institutions (such as hospitals), airports, parks (including theme parks), 

sports arenas, convention centers and other facilities or venues where events are scheduled are 

excluded from your area of primary responsibility and your delivery and service area, unless 

otherwise specified by us in writing.  You will have the first option to service such facility if you 

meet the legal and/or venue requirements, subject to our approval. 

 

In the event the Store is destroyed or rendered unusable, we may grant permission for the 

Store to be repaired, restored or reconstructed at the existing location.  Any repair, restoration, 

reconstruction or relocation will be at your sole expense.  The Store, whether we grant permission 

for you to repair, restore, reconstruct or relocate, must be open and operating no later than 6 months 

after its closure.  In addition, within 10 days of vacating the Store premises, you must make such 

reasonable modifications to the exterior and interior of the Store (including signage, menu boards, 

job aids, product photos and the like) as we require to fully eliminate its identification and 

appearance as a Domino’s Pizza Store.   

 

 We may require that you relocate the Store upon renewal of the Franchise. 
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 The Standard Franchise Agreement does not prohibit us or our affiliates from establishing 

other franchises or company-owned outlets selling similar products or services under a different 

trade name or trademark within your area of primary responsibility or from distributing products 

or services offered at Domino's Pizza Traditional Stores through other channels of distribution. 

 

 Continuation of your area of primary responsibility does not depend on your achieving a 

certain sales volume or market penetration.  Provided you are in compliance with the terms of the 

Standard Franchise Agreement, only the mutual written agreement of the parties may alter your 

area of primary responsibility. 

 

Non-Traditional Store Franchise Agreement 

 

 You may operate the Store only at a location approved by us.  You will not receive an 

exclusive territory under our Non-Traditional Store Franchise Agreement.  You may face 

competition from other franchisees, from outlets that we own, or from other channels of 

distribution or competitive brands that we control.  If you are opening a Domino's Pizza Non-

Traditional Store, your area of primary responsibility will be the premises of the store.          

 

In the event the Store is destroyed or rendered unusable, we may grant permission for the 

Store to be repaired, restored or reconstructed at the existing location.  Any repair, restoration, 

reconstruction or relocation will be at your sole expense.   The Store, whether we grant permission 

for you to repair, restore, reconstruct or relocate, must be open and operating no later than 6 months 

after its closure.  In addition, within 10 days of vacating the Store premises, you must make such 

reasonable modifications to the exterior and interior of the Store (including signage, menu boards, 

job aids, product photos and the like) as we require to fully eliminate its identification and 

appearance as a Domino’s Pizza Store.   

 

We may require that you relocate the Store upon renewal of the Franchise. 

 

The Non-Traditional Store Franchise Agreement does not prohibit us or our affiliates from 

establishing other franchises or company-owned outlets selling similar products or services under 

a different trade name or trademark within the area of primary responsibility, if any, or from 

distributing products or services offered at Domino's Pizza Stores through other channels of 

distribution. 

 

 Continuation of the area of primary responsibility, if any, does not depend on your 

achieving a certain sales volume or market penetration.  Provided you are in compliance with the 

terms of the Non-Traditional Store Franchise Agreement, only the mutual written agreement of 

the parties may alter the area of primary responsibility. 
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Item 13:  Trademarks 

 

 Under the Development Agreement you do not receive any rights to use the Marks.  You 

receive these rights under the Franchise Agreement and License Agreement. 

 

 The primary trademarks and service marks are the "Domino's & Design", "Domino's 

Pizza", "Domino Design Symbol", "Combination Domino Design" and "Domino's Pizza Logo" 

and names and associated designs (the "Marks").  Under the Franchise Agreements, and License 

Agreement, we grant you the non-exclusive right to use the Marks to operate the Store.  The Marks 

are owned by DP IP Holder, a wholly owned subsidiary of DPMI.  We are authorized to use and 

sublicense the use of these Marks under a license agreement with DP IP Holder. (described below).  

DP IP Holder has registration and ownership of these marks on the Principal Register of the United 

States Patent and Trademark Office ("USPTO") as follows:  "Domino's Pizza", Registration 

Numbers 1,166,751; 1,519,402; and 1,249,196, Registration Dates (August 25, 1981); (January 3, 

1989);  and (August 23, 1983); "Domino Design Symbol", Registration Numbers 1,529,014; 

1,192,280; and 1,296,677, Registration Dates (March 7, 1989); (March 16, 1982); and 

(September 18, 1984); and “Domino’s Game Piece Logo”, Registration Number 4,389,262 

(August 20, 2013); “Domino’s Game Piece Logo”, Registration Number 4,354,128 (June 18, 

2013); and “Domino’s”, Registration Number 2,736,837 (July 15, 2003), “Domino’s and Design”, 

Registration Number 4,692,802 (February 24, 2015), “Domino’s & Design”, Registration Number 

4,692,804 (February 24, 2015).   These are the primary trademarks and service marks but other 

related trademarks and service marks which have been registered are described in the Operating 

Manuals.  All required affidavits and renewal applications have been filed.  

 

 Your right to use the Marks is non-exclusive, and we and our affiliates have the right, 

among others:  (a) to use the Marks to sell products and services; (b) to grant others licenses for 

the Marks; (c) to develop and establish other systems using the same or similar Marks, or any other 

proprietary marks, and to grant licenses or franchises in those systems without providing any rights 

to you; and (d) to regulate the use of the Marks in any form of electronic media including web sites 

or web pages or as a domain name or electronic media identifier. 

 

 Your usage of the Marks and any goodwill you establish is to our and our affiliates 

exclusive benefit and you retain no right in the Marks when the Franchise Agreement terminates 

or expires.  You must follow our rules when you use the Marks.  You may not use the Marks as a 

part of any corporate or trade name or with any name or symbol you use to operate your Store, nor 

may you use any trade name, trademark, service mark, emblem or logo other than the Marks we 

periodically designate. 

 

 There are no currently effective material determinations of the USPTO, the Trademark 

Trial and Appeal Board, the trademark administrator of any state or any court, nor are there any 

pending infringement, opposition or cancellation proceedings or material litigation, involving the 

Marks.  There are no other agreements currently in effect which significantly limit our right to use 

or license the use of the Marks that are material to the franchise.  We do not actually know of either 

superior prior rights or infringing uses that could materially affect a franchisee's use of the principal 

marks in any state. 
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 As part of the Securitization Transaction, the Marks were assigned to DP IP Holder.  On 

the same date, a license agreement between DP IP Holder and DPF was entered into giving DPF 

the right and license to use and sublicense the use of the Marks.  The term of the license agreement 

is 99 years.  DP IP Holder has certain enforcement rights in the event we default under the license 

agreement, including the right to terminate the license agreement if we fail to cure a default within 

the time period specified in the license agreement.  However, these enforcement rights will not 

affect your right to operate your Domino's Pizza Store under the Marks or use the Marks under the 

terms of the Franchise Agreement.   

 

 You must immediately notify us of any use by others of names or marks which are the 

same or confusingly similar to any Marks.  We will indemnify you against and reimburse you for 

all damages you are held liable for in any proceeding from your authorized use of any Mark and 

for all costs reasonably incurred defending any claim against you or in any proceeding you are 

named as a party, if you have timely notified us, you have given us sole control of the defense and 

settlement of any claim, and you have otherwise complied with the Franchise Agreement. 

 

 We may require you to modify or discontinue use of any Mark or use one or more 

additional or substitute Marks in the event a dispute arises over our right to the use of any Mark.  

If we do, our sole obligation will be to reimburse you for your tangible costs of complying with 

these requirements. 

 

 

 

Item 14:  Patents, Copyrights and Proprietary Information   

 

  Under the Development Agreement, you do not have the right to use any patents or 

copyrights.  Under the Franchise Agreement and License Agreement, you will have the right to 

use certain equipment and processes which are described below. 

 

DPI IP Holder has obtained registration of the following patents:  Vehicle, PN D743,302, 

Registered:  November 17, 2015; Vehicle Door, PN D743,311, Registered:  November 17, 2015; 

Vehicle Advertising Sign, PN D754,250, Registered:  April 19, 2016; Storage Module, PN 

9,387,786, Registered: July 12, 2016; Vehicle with Upwardly Mobile Door, PN 9,452,703, 

Registered: September 27, 2016;  Pizza Order Display Panel with a Transitional Graphical User 

Interface, PN D907,657, Registered: January 12, 2021;  Pizza Order Display Panel with a 

Transitional Graphical User Interface, PN D932,509, Registered October 05, 2021; Pizza Order 

Display Panel with a Transitional Graphical User Interface, PN D1,012,118, Registered January 

23, 2024: Pizza Order Display Panel with a Transitional Graphical User Interface, SN 29/916,806, 

filed November 15, 2023; Method and System for Centralized Order Status Tracking in a 

Decentralized Ordering System (Pizza Tracker), PN 10,262,281, Registered: April 16, 2019;  Food 

Assembly Line, PN 10,136,742, Registered: November 27, 2018. 

 

In addition, we and/or our affiliates claim copyright protection in the Operating Manuals, 

Training Manuals, videotapes and related materials, certain proprietary software, middleware and 

advertising and promotional materials although these items may or may not be registered with the 

United States Registrar of Copyrights.  The materials are considered proprietary and confidential.  
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You may only use these materials according to our rules, regulations and guidelines.  We have 

obtained a license to use the patent and various materials under the license agreement described 

above. 

 

 There currently are no effective determinations of the United States Patent and Trademark 

Office, the United States Copyright Office or any court regarding any of the patented or 

copyrighted materials.  There are no agreements in effect which significantly limit our right to use 

or license the patented or copyrighted materials.  There are no infringing uses actually known to 

us which could materially affect your use of the patented or copyrighted materials in any state.  

We are not required by any agreement to protect or defend patents or copyrights. 

 

 The dough, sauce and cheese used in Domino’s Pizza Stores are proprietary and we may 

restrict the sources of supply of these products.  Information, knowledge, or know-how, including 

drawings, materials, equipment, marketing, recipes, and other data, that we designate as 

confidential will be deemed confidential for purposes of the Franchise Agreement.  We will 

disclose to you certain confidential or proprietary information and trade secrets.  You must not 

make an unauthorized use of our confidential or proprietary information or trade secrets and must 

take steps to prevent its disclosure to others. 

 

 

 

Item 15:  Obligation to Participate in the Actual Operation of the Franchise Business 

 

If you are a franchisee developing stores under a Development Agreement, you must 

devote your full time (excepting reasonable vacation periods) to the management and/or 

supervision of Stores in your development area and make a total commitment to the Domino's 

Pizza system.  If you are an approved entity, the Controlling Person must devote his/her full time 

(excepting reasonable vacation periods) to the management and/or supervision of Stores within 

the development area.  During the term of the Development Agreement, the Controlling Person 

may not have financial or operational involvement in another business outside of the Domino’s 

Pizza System, without our written approval which may be withheld in our sole judgment. 

 

 The Store must always be under the on-premises supervision of you or the Controlling 

Person.  You or the Controlling Person must devote his/her full time as manager of the Store or to 

the management of other Stores (or other related activities we approved).  You must commit 

yourself fully to the Store(s) and no other businesses.  During the term of the Franchise Agreement, 

the Controlling Person may not have financial or operational involvement in another business 

outside of the Domino’s Pizza System, without our written approval which may be withheld in our 

sole judgment.  If you own more than one Store, each Store must also be under the on-premises 

supervision of a properly trained manager whose identity has been disclosed to us, and who has 

signed an agreement not to divulge any trade secret or confidential or proprietary information, or 

to engage in or have any interest in any other carry-out or delivery pizza store business. 

 

 If you are a corporation, partnership or limited liability company, the Controlling Person 

must personally guarantee the obligations under the Franchise Agreement or Development 

Agreement, agree to be personally bound by, and personally liable for every breach of, the 
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Franchise Agreement or Development Agreement, agree to be bound by the confidentiality, non-

disclosure and non-competition provisions of the Franchise Agreement and agree to certain 

restrictions on his/her ownership interests.  Every other shareholder, member or partner must 

personally guarantee the obligations under the Franchise Agreement or Development Agreement 

based upon his/her ownership interest in the franchise and must agree to be bound by each 

provision of the Franchise Agreement or Development Agreement including the confidentiality, 

non-disclosure and non-competition provisions. 

 

 

 

Item 16:  Restrictions on What the Franchisee May Sell 

 

 You must offer for sale all products we require and make all menu items available for 

carry-out and delivery from the Store.  You may not offer for sale any products that we have not 

approved (See Items 8 and 9).  We can periodically change the types of authorized products and 

services and there is no limit on our right to make these changes. 

 

 We may periodically adjust the boundaries in which your Store offers delivery service to 

reflect changing market conditions, population changes and other relevant considerations.  If we 

revise these boundaries, you must adjust the size of your delivery service area.  During the 

approved hours of operation, you must offer delivery from your Store to customers within your 

delivery service area, following the rules we periodically establish.  We may permit you to offer 

delivery services from your Non-Traditional Store.  You may serve any customer provided you do 

so from the Store under our standards.  (See Item 12) 

 

 

 

Item 17:  Renewal, Termination, Transfer and Dispute Resolution 

 

ITEM 17 TABLE: 

 

THE FRANCHISE RELATIONSHIP 

 

This table lists certain important provisions of the franchise and related agreements.  

You should read these provisions in the agreements attached to this disclosure document. 

 

Provision 

Section in Standard Franchise 

or Non-Traditional Store 

Franchise Agreement Summary 

a. Term of the 

franchise 

Section 2.2 10 years for the Standard Franchise 

Agreement and the Non-Traditional Store 

Franchise Agreement  
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Provision 

Section in Standard Franchise 

or Non-Traditional Store 

Franchise Agreement Summary 

b. Renewal or 

extension of the 

term 

Section 3.1 10 year renewal if you meet certain 

requirements for the Standard Franchise 

Agreement and the Non-Traditional Store 

Franchise Agreement. You are required 

to sign our then current form of franchise 

agreement which may contain other terms 

materially different from the terms of 

your original franchise agreement.  

c. Requirements for 

you to renew 

Sections 3.1 and 3.2 Written notice, not in material default, 

substantial compliance as defined in the 

Franchise Agreement; sign then-current 

form of Franchise Agreement, execute 

then-current form of general release (see 

Exhibit K for our current form of release); 

maintain possession of Store or secure 

approved substitute premises; complete 

refurbishing or, if we determine, relocate 

premises and develop the new premises in 

accordance with then-current standards for 

the Standard Franchise Agreement and the 

Non-Traditional Store Franchise 

Agreement.  You may also be asked to 

submit an Application for Franchise 

(Renewal) upon renewal of your franchise 

(See Exhibit O for our current form).  

d. Termination by you Section 18.1  If DPF has breached Franchise 

Agreement and does not cure after 30 day 

written notice. 

e. Termination by us 

without cause 

None  

f. Termination by us 

with cause 

Section 18.2  We can terminate only if you commit and 

fail to cure one of several violations. 
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Provision 

Section in Standard Franchise 

or Non-Traditional Store 

Franchise Agreement Summary 

g. "Cause" 

defined-defaults 

which cannot be 

cured 

Section 18.2 .1 Material misrepresentation or omission in 

application; do not open Store within 6 

months; bankruptcy; assignment for 

benefit of creditors; abandonment; 

violation of child labor laws; loss of  

possession of Store; felony conviction/ 

conduct which in our sole judgment 

involves dishonesty, fraud, deceit, illegal 

conduct, misrepresentation or moral 

turpitude; intentional or negligent 

under-reporting; intentional unauthorized 

assignment; violation of restrictive 

covenants; improper disposal of interest 

of deceased or permanently disabled 

person; repeated violations; failure to pay 

overdue amounts within 10 days if audit 

reveals understatement of royalties or 

advertising contributions, asset seizure, 

public health or safety threat, failing to 

re-open or relocate store within six (6) 

months after its closure, violations of 

anti-terrorism provisions for the Standard 

Franchise Agreement and the Non-

Traditional Store Franchise Agreement.  

h. "Cause" 

defined-defaults 

which can be cured 

Sections 18.2.2 and 18.2.3 48-hours for failure to obtain or maintain 

required insurance; 7 days for failure to 

comply with our rules for any Mark, 

safety and security, quality of pizza or 

other authorized food products; 10 days 

for failure to pay amounts owed; 30 days 

for all other defaults.  We can also require 

you to cease operations for health and 

sanitation reasons; you will have 7 days 

to cure these deficiencies for the Standard 

Franchise Agreement and the Non-

Traditional Store Franchise Agreement.  

i. Your obligations on 

termination/ non-

renewal 

Section 18.3  Return Operating Manual; stop using and 

deliver to us Customer Lists; stop using 

confidential information and Marks; 

assign phone numbers; pay outstanding 

amounts; de-identify; make Store 

accessible for our operation. 

j. Assignment of 

contract by us 

Section 21.1  No restriction on our right to assign. 
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Provision 

Section in Standard Franchise 

or Non-Traditional Store 

Franchise Agreement Summary 

k. "Transfer" by you –

definition 

Section 21.2  Transfer of interest in the Franchise 

Agreement, Store, assets or you. 

l. Our approval of 

transfer by you 

Sections 21.2 and 21.4  We must approve and transferee must 

satisfy our standards for new franchisees. 

m. Conditions for our 

approval of transfer 

Sections 15.9, 21.2 and 21.4  Full compliance, transferee qualifies, 

transferee is not operating any other pizza 

store business except other Stores, 

transferee signs current form of Franchise 

Agreement, refurbishes Store at our 

request, completes training and pays 

transfer fee.  We also require a Rider to 

Purchase Agreement be signed at the time 

a Purchase Agreement for the Store or 

Stores is signed (see Exhibit M attached). 

At the time of the transfer, by mutual 

agreement of the parties, we will enter 

into a mutual termination agreement and 

customary form of release.  Any release 

will be subject to any prohibitions or 

limitations imposed by applicable state 

law. 

n. Our right of first 

refusal to acquire 

your business 

Section 21.8  We can match offer. 

o. Our option to 

purchase your 

business upon 

termination or non-

renewal 

Section 19  Purchase for an amount based on 

percentage of Royalty Sales during 12 

months before termination or expiration 

less certain deductions.  If Store open less 

than 12 months, the amount will be the 

documented cost of Store.  We may also 

purchase real property at appraised value 

and if applicable, any commissary at net 

book value.   

p. Your death or 

disability 

Section 21.5  Your personal representative must submit 

to us a proposal meeting the requirements 

of transfer within 120 days of your death 

or permanent disability.  Must be 

transferred to a party approved by us.  

q. Non-competition 

covenants during 

the term of the 

franchise 

Section 20.1  No involvement in any business similar 

to that conduced under the Franchise 

Agreement anywhere. 
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Provision 

Section in Standard Franchise 

or Non-Traditional Store 

Franchise Agreement Summary 

r. Non-competition 

covenants after the 

franchise is 

terminated or has 

expired 

Section 20.2  No interest in a competing business for 1 

year at the premises of the Store or within 

10 miles of the Store.  

s. Modification of the 

agreement 

Section 22.5  No modifications but Operating Manual 

subject to change. 

t. Integration/merger 

clause 
Section 22.4 and 22.5 Only Franchise Agreement is binding 

provided, nothing in our Franchise 

Agreement or any other agreement is 

intended to disclaim representations made 

to you in our franchise disclosure 

document.  This section is also subject to 

state law. 

u. Dispute resolution 

by arbitration or 

mediation 

None  

v. Choice of forum None  

w. Choice of law Section 22.6  Laws of state where Store is located 

apply. 

 

Provision 

Section in 

Development Agreement Summary 

a. Term of rights Section 2 Specified in the Development 

Agreement.  

b. Renewal or 

extension of the 

term 

None in the Development 

Agreement 

 

 

 

 

c. Requirements for 

you to renew or 

extend 

None in the Development 

Agreement 

 

 

d. Termination by you None  

e. Termination by us 

without cause 

None  

f. Termination by us 

with cause 

Section 9.2 of the Development 

Agreement 

 

We can terminate only if you commit 

one of several violations.  
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Provision 

Section in 

Development Agreement Summary 

g. "Cause" 

defined-defaults 

which cannot be 

cured 

Section 9.2 of the Development 

Agreement 

 

Failure to meet development 

requirements; failure to otherwise 

comply with Development Agreement; 

any Domino’s Pizza Franchise 

Agreement, Area Agreement, 

Development Agreement with any entity 

that you or your Controlling Person 

directly or indirectly, owns in whole or 

in part is terminated by us in accordance 

with its terms; you or your owners fail to 

maintain the financial capacity and 

necessary skills and experience to meet 

the Development Requirements and 

timely develop and operate the Stores 

required to be opened and operated 

under the Development Agreement 

based upon criteria established by us 

from time to time; or the Controlling 

Person of the Developer under the 

Development Agreement is not the 

Controlling Person of all franchises 

operating Stores in the Development 

Area.  

h. "Cause" 

defined-defaults 

which can be cured 

None  

i. Your obligations on 

termination/expiratio

n 

None  

j. Assignment of 

contract by us 

Section 12 of the Development 

Agreement  

 

No restriction on our right to assign. 

k. "Transfer" by you –

definition 

None  

l. Our approval of 

transfer by you 

Section 13 of the Development 

Agreement 

 

You or your owners may not assign. 

m. Conditions for our 

approval of transfer 

Section 13 of the Development 

Agreement 

 

Not applicable.  
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Provision 

Section in 

Development Agreement Summary 

n. Our right of first 

refusal to acquire 

your business 

None  

o. Our option to 

purchase your 

business 

None  

p. Your death or 

disability 

None  

q. Non-competition 

covenants during the 

term  

Section 11 of the Development 

Agreement 

 

No other business activity during the 

term of the Development Agreement 

without our consent. 

r. Non-competition 

covenants after the 

franchise is 

terminated 

None  

s. Modification of the 

agreement 

None   

t. Integration/merger 

clause 

Section 14 of the Development 

Agreement  

 

Development Agreement is binding, 

provided nothing in the Development 

Agreement or any other agreement is 

intended to disclaim representation made 

to you in our franchise disclosure 

document.  This section is also subject to 

state law. 

u. Dispute resolution 

by arbitration or 

mediation 

None  

v. Choice of forum None  

w. Choice of law Section 16 of the Development 

Agreement 

Laws of state where the Development 

Area is predominantly located apply. 

 

 

 

Item 18:  Public Figures 

  

We do not use any public figure to promote our franchise. 
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Item 19:  Financial Performance Representations 

 

 The FTC’s Franchise Rule permits a franchisor to provide information about the actual or 

potential financial performance of its franchised and/or franchisor-owned outlets, if there is a 

reasonable basis for the information, and if the information is included in the disclosure document.  

Financial performance information that differs from that included in Item 19 may be given only 

if: (1) a franchisor provided the actual records of an existing outlet you are considering buying; or 

(2) a franchisor supplements the information provided in this Item 19, for example, by providing 

information about performance at a particular location or under particular circumstances.   

 

Set forth below is information concerning the average weekly unit sales (“AWUS”) and 

other financial data of franchised and company-owned Domino's Pizza Traditional Stores located 

in the United States (not including Stores located in U.S. territories of Guam, Puerto Rico and U.S. 

Virgin Islands), for the calendar years 2019 through 2023.  AWUS is calculated by dividing the 

total Royalty Sales reported by all Stores operating during the year by the number of weeks 

reported.  Royalty Sales means the total receipts from all sales by the Stores of all pizza, beverages 

and other products or services authorized for sale at the Stores or at any approved off-site location 

but exclusive of sales or equivalent taxes, coupon and similar discounts, and beverage container 

deposits approved by us.  

 

AWUS 

 

 2019 2020 2021 2022 2023 

Franchised $22,843 $25,264 $26,004 $25,554 $25,825 

Company-Owned $24,112 $26,579 $25,399 $23,663 $25,509 

Combined $22,914 $25,336 $25,970 $25,334 $25,810 

 

MEDIAN WEEKLY UNIT SALES 

 

 2019 2020 2021 2022 2023 

Franchised $21,448 $23,845 $24,739 $24,322 $24,594 

Company-Owned $23,585 $25,776 $24,683 $24,248 $25,535 

Combined $21,663 $24,004 $24,735 $24,322 $24,665 

 

For 2019 there were 5,494 franchised stores and 326 company-owned stores for a total of 

5,821 stores.  For 2020 there were 5,757 franchised stores and 335 company-owned stores for a 

total of 6,092 stores.  For 2021 there were 5,965 franchised stores and 351 company-owned stores 

for a total of 6,316 stores.  For 2022 there were 6,232 franchised stores and 275 company-owned 

stores for a total of 6,507 stores.  For 2023 there were 6,371 franchised stores and 276 company-

owned stores for a total of 6,647 stores.  These Store counts include all Stores open at year end 

that were open and operational for the full twelve-month period of the applicable year.  In 2023, 

the average number of households in the delivery areas of these Domino's Pizza Stores with 

delivery service areas was 14,175, and the average dollar per household was approximately $2.85.  
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The charts below show the number and percentage of Stores in operation during the entire twelve-

month period which achieved or exceeded AWUS for the applicable year. 

 
 

                                            2019 2020 2021 2022 2023 

Franchised    2,354 2,503 2,631 3,036 3,213 

Company-Owned 177 179 161 152 137 

Combined       2,531 2,682 2,797 3,188 3,355 

      

                                            2019 2020 2021 2022 2023 

Franchised    43% 43% 44% 50% 50% 

Company-Owned 54% 53% 46% 52% 50% 

Combined       43% 44% 44% 50% 50% 

 
OTHER FINANCIAL DATA 

 

 Set forth below are calculations of EBITDA as a percentage of Royalty 

Sales and other financial indicators based upon AWUS of <$15,000, $15,001 - 

$20,000, $20,001 - $25,000, $25,001 - $30,000 and $30,001+.  These pro forma 

statements have been derived from profit and loss statements submitted by 

franchised stores in operation as of the end of the fiscal year 2023 that have operated 

for at least twelve (12) months.  At the end of 2023, there were 6,548 franchised 

stores in operation.  These calculations are based on the information received from 

6,301 Stores.  70 Stores did not submit or submitted incomplete or improperly 

prepared profit and loss statements and 177 Stores were not operational for the full 

year.  Accordingly, these 247 Stores were excluded from these calculations.  

 

Average 

Weekly Unit 

Sales 

<$15,000 
$15,001-

$20,000 

$20,001-

$25,000 

$25,001-

$30,000 
$30,001+ 

Total 

Variable 

Costs 

80.8% 78.2% 76.8% 76.1% 76.0% 

Total Cash 

Fixed Costs 
20.7% 16.9% 14.8% 13.2% 11.2% 

EBITDA 1.0% 7.3% 10.7% 13.0% 15.1% 

                                           

560 stores were included in the <$15,000 range, and 271, or 48.3% of these 

stores achieved or exceeded the 1.1% EBITDA.  1,169 stores had AWUS in the 

$15,001 to $20,000 range, and 603, or 51.6% of these stores achieved or exceeded 

the 7.3% EBITDA.  1,510 stores had AWUS in the $20,001 to $25,000 range, and 

809, or 53.6% of these stores achieved or exceeded the 10.7% EBITDA.  1,303 

stores had AWUS in the $25,001 to $30,000 range, and 673, or 51.7% of these 

stores achieved or exceeded the 13.0% EBITDA.  1,759 stores had AWUS in the 
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$30,001+ range, and 889, or 50.5% of these stores achieved or exceeded the 15.1% 

EBITDA. 

 

Explanatory Notes: 

 

Total Variable Costs: Includes operating expenses that tend to vary with a change 

in sales.  These expenses include food costs; variable labor costs (which may vary 

depending on each store’s local labor market and applicable wage and working 

condition requirements), excluding manager salary; bonus; payroll taxes; worker's 

compensation insurance; mileage reimbursement and related delivery expenses; 

advertising expenses; royalty expense; and operating supplies. 

 

Total Cash Fixed Costs: Includes operating expenses that tend to not vary with a 

change in sales.  These expenses include telephone and utilities, rent, repairs and 

maintenance, professional fees, small equipment and computer expenses, other 

taxes (real and personal property taxes and business taxes), insurance (excluding 

worker's compensation), manager salary, and miscellaneous operating expenses. 

 

EBITDA: Earnings before interest, taxes, depreciation and amortization.  EBITDA 

is calculated as follows: Royalty Sales minus Total Variable Costs minus Total 

Cash Fixed Costs plus Supply Chain Profit Sharing and Volume Discount rebates. 

 

Written substantiation for the financial performance representation will be made 

available to the prospective franchisee upon reasonable request.  

 

Some Stores have achieved these sales or earned these amounts.  Your 

individual results may differ.  There is no assurance that you will achieve these 

sales or earn as much.   

 

We or our affiliates also may furnish supplemental data concerning specific proposed store 

locations or Delivery Service Areas (“DSA”) that are prepared using a siting model program 

known as “Domino’s Strategic Integrated Mapping and Modeling System”.  We or our affiliates 

may also furnish supplemental data concerning specific proposed store locations in connection 

with the proposal by existing Domino’s Pizza franchisees to open an additional store in a DSA in 

which such franchisee has an existing store (a “Store Split”) or to open one or more additional 

stores in contiguous DSAs in which such franchisee has existing stores and to redraw the 

boundaries of the DSAs (“Store Realignment”).  If data generated by the Siting Model is furnished 

to you, you will be provided with a Supplemental Financial Performance Representation 

explaining the Siting Model in greater detail and the way in which the information differs from the 

information contained in this disclosure concerning average weekly unit sales and other financial 

data of Domino’s Pizza stores.   

 

Other than the preceding financial performance representations and the information set 

forth above and data to substantiate and support the information set forth above, we do not make 

any financial performance representations.  We also do not authorize our employees or 

representatives to make any such representations either orally or in writing.  If you are 
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purchasing an existing outlet, however, we may provide you with the actual records of that 

outlet.  If you receive any other financial performance information or projections of your future 

income, you should report it to the franchisor’s management by contacting Colleen McCormick, 

Senior Manager - Regulatory Affairs and Contracts, at colleen.mccormick@dominos.com, (734) 

930-4331, the Federal Trade Commission, and the appropriate state regulatory agencies. 

 

 

 

Item 20:  Outlets and Franchisee Information 

 

ITEM 20 TABLE NO. 1 

Systemwide Traditional Outlet Summary 

For years 2021, 2022, 2023 

 

(1) 

 

Outlet Type  

 

(2) 

 

Year 

(3) 

 

Outlets at the  

Start of the Year 

(4) 

 

Outlets at the 

End of the Year 

(5) 

 

Net Change 

Traditional Franchised 2021 6030 6222 +192 

 2022 6222 6438 +216 

 2023 6438 6600 +162 

Traditional Company-Owned 2021 362 375 +13 

 2022 375 286 -89 

 2023 286 288 +2 

Total Outlets 2021 6392 6597 +205 

 2022 6597 6724 +127 

 2023 6724 6888 +164 

 

ITEM 20 TABLE NO. 1 

Systemwide Non-Traditional Outlet Summary 

For years 2021, 2022, 2023 

 

(1) 

 

Outlet Type  

 

(2) 

 

Year 

(3) 

 

Outlets at the  

Start of the Year 

(4) 

 

Outlets at the 

End of the Year 

(5) 

 

Net Change 

Non-Traditional Franchised 2021 18 21 +3 

 2022 21 20 -1 

 2023 20 21 +1 

Non-Traditional 2021 0 0 0 

Company-Owned 2022 0 0 0 

 2023 0 0 0 

Total Outlets 2021 18 21 +3 

 2022 21 20 -1 

 2023 20 21 +1 
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ITEM 20 TABLE NO. 1 

Systemwide Development Agreement Summary 

For years 2021, 2022, 2023 

 
(1) 

 

Outlet Type  

 

(2) 

 

Year 

(3) 

 

Outlets at the  

Start of the Year 

(4) 

 

Outlets at the 

End of the Year 

(5) 

 

Net Change 

Development Agreements 2021 228 191 -37 

 2022 191 168 -23 

 2023 168 226 +58 

 
ITEM 20 TABLE NO. 2 

Transfers of Traditional Outlets from Franchisees to New Owners (other than the 

Franchisor) 

For years 2021, 2022, 2023 

 
(1) 

 

State 

(2) 

 

Year 

(3) 

 

Number of Transfers 

AK 2021 1 

 2022 0 

 2023 0 

AL 2021 1 

 2022 4 

 2023 1 

AR 2021 8 

 2022 7 

 2023 0 

AZ 2021 26 

 2022 1 

 2023 3 

CA 2021 81 

 2022 33 

 2023 18 

CO 2021 34 

 2022 9 

 2023 5 

CT 2021 1 

 2022 2 

 2023 1 

DC 2021 0 

 2022 0 

 2023 9 
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(1) 

 

State 

(2) 

 

Year 

(3) 

 

Number of Transfers 

DE 2021 0 

 2022 0 

 2023 0 

FL 2021 58 

 2022 64 

 2023 39 

GA 2021 6 

 2022 12 

 2023 43 

HI 2021 0 

 2022 0 

 2023 0 

IA 2021 2 

 2022 2 

 2023 0 

ID 2021 6 

 2022 1 

 2023 0 

IL 2021 13 

 2022 21 

 2023 17 

IN 2021 28 

 2022 7 

 2023 12 

KS 2021 2 

 2022 6 

 2023 22 

KY 2021 21 

 2022 12 

 2023 0 

LA 2021 5 

 2022 2 

 2023 7 

MA 2021 15 

 2022 16 

 2023 29 

MD 2021 3 

 2022 9 

 2023 23 

ME 2021 0 

 2022 0 

 2023 0 
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(1) 

 

State 

(2) 

 

Year 

(3) 

 

Number of Transfers 

MI 2021 11 

 2022 15 

 2023 13 

MN 2021 9 

 2022 1 

 2023 1 

MO 2021 23 

 2022 2 

 2023 25 

MS 2021 3 

 2022 21 

 2023 0 

MT 2021 2 

 2022 0 

 2023 0 

NC 2021 28 

 2022 19 

 2023 9 

ND 2021 0 

 2022 0 

 2023 4 

NE 2021 0 

 2022 16 

 2023 2 

NH 2021 5 

 2022 0 

 2023 1 

NJ 2021 9 

 2022 2 

 2023 23 

NM 2021 0 

 2022 0 

 2023 0 

NV 2021 0 

 2022 0 

 2023 0 

NY 2021 6 

 2022 22 

 2023 0 

OH 2021 36 

 2022 65 

 2023 18 
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(1) 

 

State 

(2) 

 

Year 

(3) 

 

Number of Transfers 

OK 2021 4 

 2022 5 

 2023 2 

OR 2021 9 

 2022 2 

 2023 9 

PA 2021 13 

 2022 10 

 2023 16 

RI 2021 4 

 2022 2 

 2023 5 

SC 2021 10 

 2022 0 

 2023 28 

SD 2021 0 

 2022 0 

 2023 0 

TN 2021 38 

 2022 12 

 2023 14 

TX 2021 17 

 2022 17 

 2023 34 

UT 2021 6 

 2022 3 

 2023 0 

VA 2021 1 

 2022 12 

 2023 52 

VT 2021 6 

 2022 3 

 2023 1 

WA 2021 9 

 2022 4 

 2023 31 

WI 2021 3 

 2022 2 

 2023 3 

WV 2021 2 

 2022 0 

 2023 2 
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(1) 

 

State 

(2) 

 

Year 

(3) 

 

Number of Transfers 

WY 2021 2 

 2022 0 

 2023 1 

PR 2021 0 

 2022 0 

 2023 0 

U.S.V.I. 2021 0 

 2022 0 

 2023 0 

Totals 2021 567 

 2022 443 

 2023 523 

 

ITEM 20 TABLE NO. 2 

Transfers of Non-Traditional Outlets from Franchisees to New Owners (other than the 

Franchisor) 

For years 2021, 2022, 2023 

 

(1) 

 

State 

(2) 

 

Year 

(3) 

 

Number of Transfers 

AL 2021 0 

 2022 0 

 2023 0 

CA 2021 1 

 2022 0 

 2023 0 

FL 2021 1 

 2022 0 

 2023 0 

IN 2021 1 

 2022 0 

 2023 0 

NC 2021 1 

 2022 0 

 2023 0 

Totals 2021 4 

 2022 0 

 2023 0 
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ITEM 20 TABLE NO. 2 

Transfers of Development Agreements from Franchisees to New Owners (other than the 

Franchisor) 

For years 2021, 2022, 2023 

 

(1) 

 

State 

(2) 

 

Year 

(3) 

 

Number of Transfers 

Totals 2021 1 

 2022 0 

 2023 0 

 

ITEM 20 TABLE NO. 3  

 Status of Traditional Franchised Outlets 

For years 2021, 2022, 2023 

 
(1) 

 

State 

(2) 

 

Year 

(3) 

 

Outlets 

at Start 

of 

Year 

(4) 

 

Outlets 

Opened 

 

(5) 

 

Terminations 

(1) 

 

(6) 

 

Non- 

Renewals 

(2) 

(7) 

 

Reacquired 

by 

Franchisor 

(8) 

 

Ceased 

Operations 

Other 

Reasons (3) 

(9) 

 

Outlets 

at End 

of the 

Year 

AK 2021 9 1 0 0 0 0 10 

 2022 10 1 0 0 0 0 11 

 2023 11 1 0 0 0 0 12 

AL 2021 122 7 0 0 0 0 129 

 2022 129 2 0 0 0 0 131 

 2023 131 4 0 0 0 1 134 

AR 2021 66 2 0 0 0 0 68 

 2022 68 2 0 0 0 0 70 

 2023 70 5 0 0 0 0 75 

AZ 2021 54 1 0 0 0 0 55 

 2022 55 66 0 0 0 0 121 

 2023 121 6 0 0 0 0 127 

CA 2021 565 19 4 0 0 0 580 

 2022 580 6 0 0 0 0 586 

 2023 586 9 5 1 0 0 589 

CO 2021 132 2 0 0 0 0 134 

 2022 134 4 0 0 0 0 138 

 2023 138 10 0 0 0 0 148 

CT 2021 53 0 0 0 0 1 52 

 2022 52 0 0 0 0 0 52 

 2023 52 2 0 0 0 0 54 

DC 2021 9 0 0 0 0 0 9 

 2022 9 0 0 0 0 0 9 

 2023 9 0 0 0 0 0 9 
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(1) 

 

State 

(2) 

 

Year 

(3) 

 

Outlets 

at Start 

of 

Year 

(4) 

 

Outlets 

Opened 

 

(5) 

 

Terminations 

(1) 

 

(6) 

 

Non- 

Renewals 

(2) 

(7) 

 

Reacquired 

by 

Franchisor 

(8) 

 

Ceased 

Operations 

Other 

Reasons (3) 

(9) 

 

Outlets 

at End 

of the 

Year 

DE 2021 26 0 0 0 0 0 26 

 2022 26 0 0 0 0 0 26 

 2023 26 0 0 0 0 0 26 

FL 2021 368 14 0 0 0 0 382 

 2022 382 16 0 0 0 0 398 

 2023 398 11 0 0 0 1 408 

GA 2021 219 6 0 0 0 0 225 

 2022 225 5 0 0 0 0 230 

 2023 230 8 0 0 0 0 238 

HI 2021 22 0 0 0 0 0 22 

 2022 22 2 0 0 0 0 24 

 2023 24 2 0 0 0 0 26 

IA 2021 43 4 0 0 0 0 47 

 2022 47 2 0 0 0 0 49 

 2023 49 5 0 0 0 0 54 

ID 2021 44 1 0 0 0 0 45 

 2022 45 0 0 0 0 0 45 

 2023 45 1 0 0 0 0 46 

IL 2021 212 5 0 0 0 0 217 

 2022 217 7 0 0 0 0 224 

 2023 224 5 0 0 0 1 228 

IN 2021 116 10 0 0 0 0 126 

 2022 126 6 0 0 0 0 132 

 2023 132 4 0 0 0 1 135 

KS 2021 44 3 0 0 0 0 47 

 2022 47 2 0 0 0 0 49 

 2023 49 3 2 0 0 0 50 

KY 2021 95 1 0 0 0 0 96 

 2022 96 2 0 0 0 0 98 

 2023 98 2 0 0 0 0 100 

LA 2021 107 1 0 0 0 0 108 

 2022 108 2 0 0 0 0 110 

 2023 110 0 0 0 0 0 110 

MA 2021 132 5 1 0 0 1 135 

 2022 135 3 0 0 0 0 138 

 2023 138 4 0 0 0 0 142 

MD 2021 85 1 0 0 0 0 86 

 2022 86 1 0 0 0 1 86 

 2023 86 0 0 0 0 0 86 
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(1) 

 

State 

(2) 

 

Year 

(3) 

 

Outlets 

at Start 

of 

Year 

(4) 

 

Outlets 

Opened 

 

(5) 

 

Terminations 

(1) 

 

(6) 

 

Non- 

Renewals 

(2) 

(7) 

 

Reacquired 

by 

Franchisor 

(8) 

 

Ceased 

Operations 

Other 

Reasons (3) 

(9) 

 

Outlets 

at End 

of the 

Year 

ME 2021 26 0 0 0 0 0 26 

 2022 26 0 0 0 0 0 26 

 2023 26 2 0 0 0 0 28 

MI 2021 128 7 0 2 0 1 132 

 2022 132 5 0 1 23 0 113 

 2023 113 8 0 0 0 0 121 

MN 2021 133 4 0 0 0 1 136 

 2022 136 3 0 0 0 0 139 

 2023 139 1 0 0 0 0 140 

MO 2021 146 7 0 0 0 0 153 

 2022 153 2 1 0 0 1 153 

 2023 153 5 1 0 0 0 157 

MS 2021 72 2 0 0 0 0 74 

 2022 74 0 0 0 0 0 74 

 2023 74 2 0 0 0 0 76 

MT 2021 22 2 0 0 0 0 24 

 2022 24 1 0 0 0 0 25 

 2023 25 1 0 0 0 0 26 

NC 2021 289 4 0 0 0 0 293 

 2022 293 4 0 0 0 1 296 

 2023 296 5 0 0 0 0 301 

ND 2021 16 0 0 0 0 0 16 

 2022 16 0 0 0 0 0 16 

 2023 16 1 0 0 0 0 17 

NE 2021 28 3 0 0 0 0 31 

 2022 31 2 0 0 0 0 33 

 2023 33 0 0 0 0 0 33 

NH 2021 29 3 0 0 0 0 32 

 2022 32 2 0 0 0 0 34 

 2023 34 3 0 0 0 0 37 

NJ 2021 165 5 0 0 0 0 170 

 2022 170 3 0 0 0 0 173 

 2023 173 1 0 0 0 0 174 

NM 2021 58 3 0 0 0 0 61 

 2022 61 0 0 0 0 0 61 

 2023 61 1 0 0 0 0 62 

NV 2021 19 1 0 0 0 0 20 

 2022 20 0 0 0 0 0 20 

 2023 20 0 0 0 0 0 20 
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(1) 

 

State 

(2) 

 

Year 

(3) 

 

Outlets 

at Start 

of 

Year 

(4) 

 

Outlets 

Opened 

 

(5) 

 

Terminations 

(1) 

 

(6) 

 

Non- 

Renewals 

(2) 

(7) 

 

Reacquired 

by 

Franchisor 

(8) 

 

Ceased 

Operations 

Other 

Reasons (3) 

(9) 

 

Outlets 

at End 

of the 

Year 

NY 2021 227 5 0 0 0 0 232 

 2022 232 1 0 0 0 0 233 

 2023 233 5 0 0 0 1 237 

OH 2021 259 9 0 0 0 0 268 

 2022 268 4 1 0 0 2 269 

 2023 269 7 0 0 0 1 275 

OK 2021 78 4 0 0 0 1 81 

 2022 81 1 0 0 0 0 82 

 2023 82 4 0 0 0 0 86 

OR 2021 81 2 0 0 0 0 83 

 2022 83 4 0 0 0 0 87 

 2023 87 1 0 0 0 0 88 

PA 2021 235 8 0 0 0 0 243 

 2022 243 11 3 0 0 1 250 

 2023 250 10 0 0 0 0 260 

RI 2021 26 0 0 0 0 0 26 

 2022 26 0 0 0 0 0 26 

 2023 26 0 0 0 0 0 26 

SC 2021 112 2 0 0 0 0 114 

 2022 114 1 0 0 0 0 115 

 2023 115 2 0 0 0 0 117 

SD 2021 17 0 0 0 0 0 17 

 2022 17 0 0 0 0 0 17 

 2023 17 2 0 0 0 0 19 

TN 2021 162 7 0 0 0 0 169 

 2022 169 5 0 0 0 0 174 

 2023 174 7 0 0 0 0 181 

TX 2021 600 26 0 0 0 0 626 

 2022 626 15 0 0 0 0 641 

 2023 641 20 0 0 0 0 661 

UT 2021 28 1 0 0 0 0 29 

 2022 29 51 0 0 0 0 80 

 2023 80 1 0 0 0 0 81 

VA 2021 169 6 0 0 0 0 175 

 2022 175 2 0 0 0 1 176 

 2023 176 0 0 0 0 0 176 

VT 2021 15 0 0 0 0 0 15 

 2022 15 1 0 0 0 0 16 

 2023 16 0 0 0 0 0 16 

 



 

July 2024 68 
 

 

(1) 

 

State 

(2) 

 

Year 

(3) 

 

Outlets 

at Start 

of 

Year 

(4) 

 

Outlets 

Opened 

 

(5) 

 

Terminations 

(1) 

 

(6) 

 

Non- 

Renewals 

(2) 

(7) 

 

Reacquired 

by 

Franchisor 

(8) 

 

Ceased 

Operations 

Other 

Reasons (3) 

(9) 

 

Outlets 

at End 

of the 

Year 

WA 2021 150 3 0 0 0 0 153 

 2022 153 2 0 0 0 0 155 

 2023 155 2 0 0 0 0 157 

WI 2021 106 3 0 0 0 0 109 

 2022 109 2 0 0 0 0 111 

 2023 111 4 0 0 0 0 115 

WV 2021 41 0 0 0 0 0 41 

 2022 41 0 0 0 0 1 40 

 2023 40 0 0 0 0 0 40 

WY 2021 22 1 0 0 0 0 23 

 2022 23 0 0 0 0 0 23 

 2023 23 1 0 0 0 0 24 

GUAM 2021 7 0 0 0 0 0 7 

 2022 7 0 0 0 0 0 7 

 2023 7 0 0 0 0 0 7 

PR 2021 39 3 0 0 0 0 42 

 2022 42 2 0 0 0 0 44 

 2023 44 0 0 0 0 1 43 
U.S.V.I. 2021 2 0 0 0 0 0 2 

 2022 2 0 0 0 0 0 2 

 2023 2 0 0 0 0 0 2 

Totals 2021 6030 204 5 2 0 5 6222 

 2022 6222 253 5 1 23 8 6438 

 2023 6438 178 8 1 0 7 6600 

 

Notes to Table No. 3: 

 

(1) Terminations include situations where the outlet closed due to the Franchise Agreement 

being terminated by DPF for cause.  

 

(2) Non-Renewals include situations where the outlet closed due to the Franchise Agreement  

expiring and the franchisee not entering into a new Franchise Agreement.  

 

(3) Ceased Operations include situations where the outlet closed due to the Franchise 

Agreement being terminated mutually by DPF and the franchisee.  
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ITEM 20 TABLE NO. 3 

Status of Non-Traditional Franchised Outlets 

For years 2021, 2022, 2023 

 

(1) 

 

State 

(2) 

 

Year 

(3) 

 

Outlets 

at Start 

of 

Year 

(4) 

 

Outlets 

Opened 

 

(5) 

 

Terminations 

(1) 

(6) 

 

Non- 

Renewals 

(2) 

(7) 

 

Reacquired 

by 

Franchisor 

(8) 

 

Ceased 

Operations 

Other 

Reasons (3) 

(9) 

 

Outlets 

at End 

of the 

Year 

AK 2021 1 0 0 0 0 0 1 

 2022 1 0 0 0 0 1 0 

 2023 0 0 0 0 0 0 0 

AL 2021 2 0 0 0 0 0 2 

 2022 2 0 0 0 0 0 2 

 2023 2 0 0 0 0 0 2 

CA 2021 1 0 0 0 0 0 1 

 2022 1 0 0 0 0 0 1 

 2023 1 0 0 0 0 0 1 

FL 2021 3 0 0 0 0 0 3 

 2022 3 0 0 0 0 0 3 

 2023 3 0 0 0 0 0 3 

GA 2021 1 0 0 0 0 0 1 

 2022 1 0 0 0 0 0 1 

 2023 1 0 0 0 0 0 1 

IN 2021 0 1 0 0 0 0 1 

 2022 1 0 0 0 0 0 1 

 2023 1 0 0 0 0 0 1 

KS 2021 0 0 0 0 0 0 0 

 2022 0 0 0 0 0 0 0 

 2023 0 1 0 0 0 0 1 

LA 2021 1 0 0 0 0 0 1 

 2022 1 0 0 0 0 0 1 

 2023 1 0 0 0 0 0 1 

MO 2021 1 0 0 0 0 0 1 

 2022 1 0 0 0 0 0 1 

 2023 1 0 0 0 0 0 1 

MS 2021 1 0 0 0 0 0 1 

 2022 1 0 0 0 0 0 1 

 2023 1 0 0 0 0 0 1 

NC 2021 3 1 0 0 0 0 4 

 2022 4 0 0 0 0 0 4 

 2023 4 0 0 0 0 0 4 
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(1) 

 

State 

(2) 

 

Year 

(3) 

 

Outlets 

at Start 

of 

Year 

(4) 

 

Outlets 

Opened 

 

(5) 

 

Terminations 

(1) 

(6) 

 

Non- 

Renewals 

(2) 

(7) 

 

Reacquired 

by 

Franchisor 

(8) 

 

Ceased 

Operations 

Other 

Reasons (3) 

(9) 

 

Outlets 

at End 

of the 

Year 

NM 2021 2 0 0 0 0 0 2 

 2022 2 0 0 0 0 0 2 

 2023 2 0 0 0 0 0 2 

SC 2021 1 0 0 0 0 0 1 

 2022 1 0 0 0 0 0 1 

 2023 1 0 0 0 0 0 1 

TN 2021 0 1 0 0 0 0 1 

 2022 1 0 0 0 0 0 1 

 2023 1 0 0 0 0 0 1 

GUAM 2021 1 0 0 0 0 0 1 

 2022 1 0 0 0 0 0 1 

 2023 1 0 0 0 0 0 1 

Totals 2021 18 3 0 0 0 0 21 

 2022 21 0 0 0 0 1 20 

 2023 20 1 0 0 0 0 21 

 

Notes to Table No. 3: 

 

(1) Terminations include situations where the outlet closed due to the Franchise Agreement 

being terminated by DPF for cause.  

 

(2) Non-Renewals include situations where the outlet closed due to the Franchise Agreement  

expiring and the franchisee not entering into a new Franchise Agreement.  

 

(3) Ceased Operations include situations where the outlet closed due to the Franchise 

Agreement being terminated mutually by DPF and the franchisee.  
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ITEM 20 TABLE NO. 3 

Status of Development Agreements (“DA”) 

For years 2021, 2022, 2023 

 
(1) 

 

State 

(2) 

 

Year 

(3) 

 

DA at 

Start of 

Year 

 

(4) 

 

New DA 

Opened 

 

(5) 

 

Terminations 

(1) 

(6) 

 

Non- 

Renewals 

(2) 

(7) 

 

Reacquired 

by 

Franchisor 

(8) 

 

Ceased 

Operations 

Other 

Reasons (3) 

(9) 

 

DA 

at End 

of the 

Year 

AK 2021 1 0 0 0 0 0 1 

 2022 1 0 0 0 0 0 1 

 2023 1 0 0 0 0 0 1 

AL 2021 7 1 0 3 0 0 5 

 2022 5 0 0 2 0 1 2 

 2023 2 4 0 1 0 0 5 

AR 2021 6 0 0 3 0 0 3 

 2022 3 1 0 1 0 0 3 

 2023 3 1 0 0 0 1 3 

AZ 2021 4 0 0 0 0 0 4 

 2022 4 2 0 0 0 1 5 

 2023 5 4 0 1 0 2 6 

CA 2021 11 1 1 1 0 0 10 

 2022 10 0 0 1 0 0 9 

 2023 9 9 0 0 0 5 13 

CO 2021 7 0 2 0 0 0 5 

 2022 5 1 0 0 0 1 5 

 2023 5 7 0 1 0 4 7 

CT 2021 2 0 0 1 0 0 1 

 2022 1 0 0 0 0 0 1 

 2023 1 2 0 0 0 1 2 

DE 2021 3 0 0 0 0 0 3 

 2022 3 0 0 0 0 1 2 

 2023 2 0 0 0 0 2 0 

FL 2021 12 5 2 1 0 0 14 

 2022 14 3 0 1 0 0 16 

 2023 16 14 0 5 0 5 20 

GA 2021 5 1 0 1 0 0 5 

 2022 5 1 0 2 0 1 3 

 2023 3 7 0 0 0 3 7 

HI 2021 1 0 0 0 0 0 1 

 2022 1 0 0 0 0 0 1 

 2023 1 1 0 0 0 1 1 
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IA 2021 4 0 0 1 0 0 3 

 2022 3 2 0 1 0 0 4 

 2023 4 3 0 0 0 3 4 

ID 2021 4 0 0 2 0 0 2 

 2022 2 0 0 2 0 0 0 

 2023 0 2 0 0 0 0 2 

IL 2021 7 0 1 0 0 0 6 

 2022 6 0 0 3 0 0 3 

 2023 3 1 0 1 0 1 2 

IN 2021 9 1 1 1 0 0 8 

 2022 8 0 1 1 0 0 6 

 2023 6 4 0 0 0 1 9 

KS 2021 5 0 0 1 0 0 4 

 2022 4 0 1 0 0 0 3 

 2023 3 1 0 0 0 1 3 

KY 2021 3 0 0 1 0 0 2 

 2022 2 0 1 0 0 0 1 

 2023 1 5 0 0 0 1 5 

LA 2021 2 0 0 1 0 0 1 

 2022 1 0 0 0 0 0 1 

 2023 1 1 0 0 0 0 2 

MA 2021 1 0 0 0 0 0 1 

 2022 1 0 0 0 0 0 1 

 2023 1 3 0 0 0 1 3 

MD 2021 2 0 0 0 0 0 2 

 2022 2 0 0 0 0 0 2 

 2023 2 0 0 0 0 2 0 

ME 2021 1 0 0 0 0 0 1 

 2022 1 0 0 0 0 0 1 

 2023 1 0 0 0 0 1 0 

MI 2021 7 0 0 0 0 0 7 

 2022 7 4 0 1 0 1 9 

 2023 9 1 0 3 0 0 7 

MN 2021 4 0 0 1 0 0 3 

 2022 3 2 0 1 0 0 4 

 2023 4 0 0 1 0 1 2 

MO 2021 8 0 0 0 0 0 8 

 2022 8 0 0 0 0 0 8 

 2023 8 4 1 0 0 3 8 

MS 2021 2 1 0 1 0 0 2 

 2022 2 0 0 1 0 0 1 

 2023 1 3 0 1 0 0 3 

MT 2021 4 0 0 1 0 0 3 

 2022 3 0 0 0 0 0 3 

 2023 3 1 0 0 0 1 3 
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NC 2021 5 0 0 1 0 0 4 

 2022 4 0 0 0 0 1 3 

 2023 3 7 0 1 0 1 8 

ND 2021 2 0 0 1 0 0 1 

 2022 1 1 0 0 0 0 2 

 2023 2 1 0 0 0 1 2 

NE 2021 3 1 0 1 0 0 3 

 2022 3 2 0 1 0 2 2 

 2023 2 1 0 0 0 2 1 

NH 2021 1 0 0 0 0 0 1 

 2022 1 0 0 0 0 0 1 

 2023 1 3 0 0 0 1 3 

NJ 2021 3 0 0 1 0 0 2 

 2022 2 0 0 0 0 1 1 

 2023 1 4 0 0 0 1 4 

NM 2021 1 0 0 0 0 0 1 

 2022 1 0 0 0 0 0 1 

 2023 1 1 0 0 0 1 1 

NV 2021 2 0 0 1 0 0 1 

 2022 1 1 0 0 0 0 2 

 2023 2 1 0 1 0 1 1 

NY 2021 5 0 0 2 0 0 3 

 2022 3 0 0 0 0 0 3 

 2023 3 2 0 0 0 1 4 

OH 2021 8 2 2 4 0 0 4 

 2022 4 1 1 0 0 0 4 

 2023 4 6 0 0 0 2 8 

OK 2021 6 0 1 1 0 0 4 

 2022 4 0 0 0 0 0 4 

 2023 4 3 0 0 0 3 4 

OR 2021 4 0 0 0 0 0 4 

 2022 4 0 0 0 0 0 4 

 2023 4 5 0 0 0 4 5 

PA 2021 8 1 0 4 0 0 5 

 2022 5 2 0 1 0 1 5 

 2023 5 10 0 1 0 4 10 

RI 2021 0 0 0 0 0 0 0 

 2022 0 0 0 0 0 0 0 

 2023 0 1 0 0 0 0 1 

SC 2021 5 1 1 0 0 0 5 

 2022 5 1 0 1 0 2 3 

 2023 3 5 0 0 0 3 5 

SD 2021 1 0 0 0 0 0 1 

 2022 1 0 0 0 0 0 1 

 2023 1 2 0 0 0 1 2 
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TN 2021 8 1 1 1 0 0 7 

 2022 7 0 0 0 0 1 6 

 2023 6 7 0 1 0 4 8 

TX 2021 21 1 1 2 0 0 19 

 2022 19 0 0 2 0 2 15 

 2023 15 19 0 1 0 9 24 

UT 2021 2 0 0 0 0 0 2 

 2022 2 0 0 0 0 0 2 

 2023 2 3 0 1 0 1 3 

VA 2021 6 2 0 1 0 0 7 

 2022 7 0 0 2 0 1 4 

 2023 4 3 0 0 0 3 4 

VT 2021 1 0 0 0 0 0 1 

 2022 1 0 0 1 0 0 0 

 2023 0 2 0 0 0 0 2 

WA 2021 6 0 0 1 0 0 5 

 2022 5 0 0 2 0 0 3 

 2023 3 2 0 0 0 3 2 

WI 2021 5 1 0 2 0 0 4 

 2022 4 1 0 1 0 0 4 

 2023 4 3 0 2 0 2 3 

WV 2021 1 0 0 1 0 0 0 

 2022 0 1 0 0 0 0 1 

 2023 1 0 0 0 0 0 1 

WY 2021 2 0 0 0 0 0 2 

 2022 2 1 0 0 0 1 2 

 2023 2 2 0 0 0 2 2 

Totals 2021 228 20 13 44 0 0 191 

 2022 191 27 4 28 0 18 168 

 2023 168 171 1 22 0 90 226 

 

Notes to Table No. 3:  

 

(1) Terminations include situations where the Development Agreement was terminated by 

DPF for cause.   

 

(2) Non-Renewals include situations where the Development Agreement expired.  

 

(3) Ceased Operations include situations where the Development Agreement was terminated 

mutually by DPF and the developer, as well as situations where the Development 

Agreement was amended to remove the applicable state from the development area.  
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ITEM 20 TABLE NO. 4 

Status of Company-Owned Outlets 

For years 2021, 2022, 2023 

 
(1) 

 

State 

(2) 

 

Year 

(3) 

 

Outlets at 

Start of 

Year 

 

(4) 

 

Outlets 

Opened 

 

(5) 

 

Outlets 

Reacquired 

From 

Franchisee 

(6) 

 

Outlets 

Closed 

(7) 

  

Outlets 

Sold to 

Franchisee 

(8) 

 

Outlets 

at End 

of the 

Year 

AZ 2021 63 1 0 1 0 63 

 2022 63 1 0 0 64 0 

 2023 0 0 0 0 0 0 

FL 2021 53 5 0 0 0 58 

 2022 58 1 0 0 0 59 

 2023 59 1 0 0 0 60 

MD 2021 36 0 0 0 0 36 

 2022 36 1 0 1 0 36 

 2023 36 0 0 0 0 36 

MI 2021 0 0 0 0 0 0 

 2022 0 0 23 1 0 22 

 2023 22 0 0 0 1 21 

NV 2021 39 3 0 0 0 42 

 2022 42 0 0 1 0 41 

 2023 41 2 0 0 0 43 

TX 2021 69 3 0 0 0 72 

 2022 72 2 0 0 0 74 

 2023 74 1 0 0 0 75 

UT 2021 48 2 0 0 0 50 

 2022 50 0 0 0 50 0 

 2023 0 0 0 0 0 0 

VA 2021 54 0 0 0 0 54 

 2022 54 0 0 0 0 54 

 2023 54 0 0 1 0 53 

Totals 2021 362 14 0 1 0 375 

 2022 375 5 23 3 114 286 

 2023 286 4 0 1 1 288 
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ITEM 20 TABLE NO. 5 

Projected Openings for the period January 1, 2024 to December 29, 2024.  

 
(1) 

 

State 

(2) 

 

Franchise 

Agreements Signed 

But Outlet Not 

Opened 

(3) 

 

Projected New 

Franchised Outlet In 

The Next Fiscal Year 

(4) 

 

Projected New Company-

Owned Outlet In the Next 

Fiscal Year 

AK 0 1 0 

AL 2 8 0 

AR 0 1 0 

AZ 0 2 0 

CA 1 5 0 

CO  1 4 0 

CT 0 0 0 

DE 0 0 0 

FL 3 20 0 

GA 0 8 0 

HI 0 1 0 

IA 0 2 0 

ID 0 1 0 

IL 0 4 0 

IN 1 7 0 

KS 0 0 0 

KY 1 7 0 

LA 0 3 0 

MA 1 4 0 

MD 0 0 0 

ME 0 0 0 

MI 0 8 1 

MN 0 2 0 
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(1) 

 

State 

(2) 

 

Franchise 

Agreements Signed 

But Outlet Not 

Opened 

(3) 

 

Projected New 

Franchised Outlet In 

The Next Fiscal Year 

(4) 

 

Projected New Company-

Owned Outlet In the Next 

Fiscal Year 

MO 0 3 0 

MS 0 1 0 

MT 0 1 0 

NC 0 5 0 

ND 0 1 0 

NE 1 1 0 

NH 0 1 0 

NJ 0 3 0 

NM 0 0 0 

NV 0 0 4 

NY 0 2 0 

OH 0 5 0 

OK 0 4 0 

OR 1 4 0 

PA  0 8 0 

RI 0 0 0 

SC 1 7 0 

SD 0 2 0 

TN 0 9 0 

TX 2 25 3 

UT 1 4 0 

VA 0 3 1 

VT 0 1 0 

WA  0 1 0 

WI 0 1 0 
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(1) 

 

State 

(2) 

 

Franchise 

Agreements Signed 

But Outlet Not 

Opened 

(3) 

 

Projected New 

Franchised Outlet In 

The Next Fiscal Year 

(4) 

 

Projected New Company-

Owned Outlet In the Next 

Fiscal Year 

WV 0 1 0 

WY 0 0 0 

GUAM 0 0 0 

Total 16 181 9 

 

A list of the names of all Domino’s Pizza store franchisees and the addresses and telephone 

numbers of their Domino’s Pizza Traditional Stores are listed as Exhibit B to this disclosure 

document.  A list of the names of all Domino’s Pizza store franchisees and the addresses and 

telephone numbers of their Domino’s Pizza Non-Traditional Stores are listed as Exhibit B-1 to this 

disclosure document.  A list of the names and last known home addresses and telephone numbers 

of franchisees (109) and developers (69) who had a franchise agreement terminated, cancelled, not 

renewed, or otherwise voluntarily or involuntarily ceased to do business under their agreements 

during the fiscal year that ended December 31, 2023 (including those who transferred their 

franchises) or who have not communicated with us within 10 weeks of our application date appear 

on Exhibit B-2.  If you buy this franchise, your contact information may be disclosed to other 

buyers when you leave the franchise system.  
 

Franchisee Confidentiality Clauses 

 

   We have not entered into agreements with confidentiality clauses that would prevent 

franchisees from discussing their experience with Domino's. 
 

Trademark-Specific Franchisee Organizations 
 

We sponsor the following advisory groups which meet at our headquarters in Ann Arbor, 

Michigan or other agreed upon locations to promote communications and enhance the 

relationship with Domino’s Pizza franchisees:  Domino’s Marketing Advisory Council, 

Domino’s Technical Advisory Board, Domino’s Operations Advisory Counsel and Domino’s 

Supply Chain Advisory Committee.  These advisory groups do not have separate websites.  
 

The following independent franchisee organizations have asked to be included in this 

disclosure document:    
  
Domino’s Franchisee Association 

5150 Broadway Street #124 

San Antonio, TX 78209  

(210) 845 1072 

Ken@dominosdfa.com  

www.dominosdfa.com 

Domino’s Franchisee Forum 

3689 Open Parkway 

Elgin, IL 60124 

(847) 846-9491 

reece@mmpizza.net 

http://www.dominosdfa.com/
http://www.dominosdfa.com/
mailto:reece@mmpizza.net
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Item 21:  Financial Statements 

 

 Attached as Exhibit C are the audited financial statements of DPF, which are comprised 

of the consolidated balance sheets as of December 31, 2023 and January 1, 2023.  It also includes 

the consolidated statements of income, member’s interest and cash flows for the three years that 

ended December 31, 2023.  

 

As noted in Item 1, DPL will be providing required support and services to franchisees 

under a servicing agreement with DPF.  Attached as Exhibit D are the audited financial statements 

of DPL as of December 31, 2023 and January 1, 2023 and for the three fiscal years that ended 

December 31, 2023. These financial statements are being provided for disclosure purposes only.  

DPL is not a party to the Franchise Agreement or Development Agreement we sign with 

franchisees nor does it guarantee our obligations under the Franchise Agreement or Development 

Agreement we sign with franchisees. 

 

 As noted in Item 1, certain entities affiliated with Domino’s entered into the 2007 

Securitization Transaction and several additional secured financing transactions subsequent to the 

2007 Securitization Transaction (and may do other securitization/financing transactions in the 

future).   Certain indirect subsidiaries of DPL, including DPF, have guaranteed the indebtedness 

incurred in connection with each of these transactions.    

 

 

 

Item 22:  Contracts 

 

  The following agreements are attached as exhibits to this disclosure document: 

 

 Traditional Store Standard Franchise Agreement – Exhibit E 

Non-Traditional Store Franchise Agreement – Exhibit F 

Development Agreement – Exhibit G 

Domino’s Pizza Help Desk Services Agreement – Exhibit H 

Sale of Assets Agreement – Exhibit I 

  Domino’s PULSE Software License Agreement – Exhibit J 

  Expiration of Franchise Agreement and Release – Exhibit K    

Lease Rider – Exhibit L 

Purchase Agreement Rider – Exhibit M 

   Domino’s Pizza Online Ordering Franchisee Services Agreement – Exhibit P 

  Term Sheet – Exhibit Q 

  Global Positioning System Technology Platform Agreement – Exhibit R 

  Domino’s Rider to Services Agreement – Exhibit S  
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ADDENDUM TO THE 
DOMINO'S PIZZA FRANCHISING LLC 

MULTI-STATE DISCLOSURE DOCUMENT 

The following are additional disclosures to the Domino’s Pizza Franchising LLC Multi-State 

Franchise Disclosure Document required by various state franchise laws. Each provision of these 

additional disclosures will not apply unless, with respect to that provision, the jurisdictional requirements 

of the applicable state franchise registration and disclosure law are met independently without reference 

to these additional disclosures.  

State-Specific Requirements 

NO WAIVER OR DISCLAIMER OF RELIANCE IN CERTAIN STATES: 

1. The following provision applies only to franchisees and franchises that are subject to the 

state franchise registration/disclosure laws in California, Hawaii, Illinois, Indiana, Maryland, Michigan, 

Minnesota, New York, North Dakota, Rhode Island, South Dakota, Virginia, Washington, or Wisconsin:   

No statement, questionnaire, or acknowledgement signed or agreed to by you in connection 

with the commencement of the franchise relationship shall have the effect of (i) waiving any 

claims under any applicable state franchise law, including fraud in the inducement, or (ii) 

disclaiming reliance on any statement made by us, any franchise seller, or any other person 

acting on our behalf.  This provision supersedes any other term of any document executed 

in connection with the franchise. 

 

CALIFORNIA: 

 

DISCLOSURES REGARDING THE CALIFORNIA FAST FOOD ACT (CALIFORNIA 

ASSEMBLY BILL 1228) 

 

1. The following language is added to the end of Item 1: 

 

To the extent it is applicable, you must comply with California Assembly Bill 1228, 

codified at Cal. Lab. Code §§ 1474-1475 (the “Fast Food Act”).  The Fast Food Act 

establishes: (a) a minimum wage of $20 per hour for certain fast food restaurant 

employees effective April 1, 2024; and (b) a Fast Food Council (the “Council”), 

which is authorized to adopt fast food restaurant standards for wages, working 

hours and other working conditions, including health and safety standards and 

training.  The Council has the authority, subject to state agency review, to annually 

raise the minimum wage by up to 3.5% from January 1, 2025 through December 

31, 2028, depending on the increases in the cost of living from year to year.   

 

2. The following language is added to the end of Items 5, 6, and 11: 

 

We currently do not provide any training or assistance related to, or charge any 

initial or ongoing fees related to, the development or implementation of any 

standards, policies, or procedures that may be required under the Fast Food Act.  It 

is solely your responsibility to determine whether the Fast Food Act applies to your 
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Store and, to the extent it does apply, to comply with the Fast Food Act when 

developing and constructing your restaurant, operating your Store, and training and 

supervising your employees.   

 

3. The following language is added to the end of Item 7: 

 

Since the Council has not, as of the date of this Disclosure Document, issued any 

standards under the Fast Food Act dealing with working conditions, we are unable 

to estimate the effects any such standards might have on the estimated initial 

investment. 

 

4. The last sentence of Note (8) to the Item 7 charts, which corresponds to the “Additional Funds 

– 3 Months” line item, is hereby deleted in its entirety and replaced with the following: 

 

Your costs will depend on the following factors: how much you follow your 

methods and procedures; your management skill, experience and business acumen; 

local economic conditions; the local market for your products and services; the 

prevailing wage rate (which will likely increase under the Fast Food Act); 

competition; and the sales level reached during the initial period. 

ILLINOIS: 

1. The following language is added to the table in Item 17 at the end of the Summary Section 

of Provision (v) entitled Choice of Forum: 

(except for any claims arising under the Illinois Law). 

2. The following language is added to the table in Item 17 at the end of the Summary Section 

of Provision (w) entitled Choice of Law: 

(except for Illinois Law). 

HAWAII: 

THESE FRANCHISES WILL BE/HAVE BEEN FILED UNDER THE 

FRANCHISE INVESTMENT LAW OF THE STATE OF HAWAII. FILING DOES 

NOT CONSTITUTE APPROVAL, RECOMMENDATION OR ENDORSEMENT 

BY THE DIRECTOR OF REGULATORY AGENCIES OR A FINDING BY THE 

DIRECTOR OF REGULATORY AGENCIES THAT THE INFORMATION 

PROVIDED HEREIN IS TRUE, COMPLETE AND NOT MISLEADING. 

THE FRANCHISE INVESTMENT LAW MAKES IT UNLAWFUL TO OFFER 

OR SELL ANY FRANCHISE IN THIS STATE WITHOUT FIRST PROVIDING 

TO THE PROSPECTIVE FRANCHISEE, OR SUBFRANCHISOR, AT LEAST 

SEVEN DAYS PRIOR TO THE EXECUTION BY THE PROSPECTIVE 

FRANCHISEE OF ANY BINDING FRANCHISE OR OTHER AGREEMENT, OR 

AT LEAST SEVEN DAYS PRIOR TO THE PAYMENT OF ANY 
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CONSIDERATION BY THE FRANCHISEE, OR SUBFRANCHISOR, 

WHICHEVER OCCURS FIRST, A COPY OF THE OFFERING CIRCULAR, 

TOGETHER WITH A COPY OF ALL PROPOSED AGREEMENTS RELATING 

TO THE SALE OF THE FRANCHISE.   

THIS OFFERING CIRCULAR CONTAINS A SUMMARY ONLY OF CERTAIN 

MATERIAL PROVISIONS OF THE FRANCHISE AGREEMENT. THE 

CONTRACT OR AGREEMENT SHOULD BE REFERRED TO FOR A 

STATEMENT OF ALL RIGHTS, CONDITIONS, RESTRICTIONS AND 

OBLIGATIONS OF BOTH THE FRANCHISOR AND THE FRANCHISEE.\ 
 

MARYLAND: 

 

1. The following language is added to the end of the “Summary” sections of Item 17(c), entitled 

Requirements for franchisee to renew or extend, and Item 17(m), entitled Conditions for franchisor 

approval of transfer: 

 

Any release required as a condition of renewal and/or assignment/transfer will not apply to 

any liability under the Maryland Franchise Registration and Disclosure Law.  

 

2. The following language is added to the end of the “Summary” section of Item 17(g), entitled 

“Cause” defined –defaults which cannot be cured: 

 

Termination upon insolvency might not be enforceable under federal bankruptcy law 

(11 U.S.C. Section 101 et seq.), but we will enforce it to the extent enforceable. 

 

3. The following language is added to the end of the chart in Item 17: 

 

You must bring any claims arising under the Maryland Franchise Registration and 

Disclosure Law within 3 years after the grant of the franchise. 

MINNESOTA: 

1. The following language is added to the table in Item 17 at the end of the Summary Section 

of Provision (v) entitled Choice of Forum: 

Pursuant to Minn. Stat. 80C.21 and Minn. Rule Part 2860.4400J, this section shall not in 

any way abrogate or reduce any of your rights as provided for in Minnesota Statutes, 

Chapter 80C. 

2. The following language is hereby added to the table in Item 17 at the end of the Summary 

Section of Provision (w) entitled Choice of Law: 

With respect to franchises governed by Minnesota law, DPF will comply with Minn. Stat. 

Sec. 80C.14 Subds. 3, 4 and 5 which require, except in certain specified cases, that you be 

given 90 days' notice of termination (with 60 days' to cure) and 180 days' notice for non-

renewal of the franchise agreement. 
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WASHINGTON:  

1. The following additional disclosures are added to the franchise disclosure document:  

 

In the event of a conflict of laws, the provisions of the Washington Franchise Investment Protection 

Act, Chapter 19.100 RCW will prevail.  

 

RCW 19.100.180 may supersede the franchise agreement in your relationship with the franchisor 

including the areas of termination and renewal of your franchise. There may also be court decisions 

which may supersede the franchise agreement in your relationship with the franchisor including 

the areas of termination and renewal of your franchise.  

 

In any arbitration or mediation involving a franchise purchased in Washington, the arbitration or 

mediation site will be either in the state of Washington, or in a place mutually agreed upon at the 

time of the arbitration or mediation, or as determined by the arbitrator or mediator at the time of 

arbitration or mediation. In addition, if litigation is not precluded by the franchise agreement, a 

franchisee may bring an action or proceeding arising out of or in connection with the sale of 

franchises, or a violation of the Washington Franchise Investment Protection Act, in Washington.  

A release or waiver of rights executed by a franchisee may not include rights under the Washington 

Franchise Investment Protection Act or any rule or order thereunder except when executed pursuant 

to a negotiated settlement after the agreement is in effect and where the parties are represented by 

independent counsel. Provisions such as those which unreasonably restrict or limit the statute of 

limitations period for claims under the Act, or rights or remedies under the Act such as a right to a 

jury trial, may not be enforceable.  

 

Transfer fees are collectable to the extent that they reflect the franchisor’s reasonable estimated or 

actual costs in effecting a transfer.  

 

Pursuant to RCW 49.62.020, a noncompetition covenant is void and unenforceable against an 

employee, including an employee of a franchisee, unless the employee’s earnings from the party 

seeking enforcement, when annualized, exceed $100,000 per year (an amount that will be adjusted 

annually for inflation). In addition, a noncompetition covenant is void and unenforceable against 

an independent contractor of a franchisee under RCW 49.62.030 unless the independent 

contractor’s earnings from the party seeking enforcement, when annualized, exceed $250,000 per 

year (an amount that will be adjusted annually for inflation). As a result, any provisions contained 

in the franchise agreement or elsewhere that conflict with these limitations are void and 

unenforceable in Washington.  

 

RCW 49.62.060 prohibits a franchisor from restricting, restraining, or prohibiting a franchisee from 

(i) soliciting or hiring any employee of a franchisee of the same franchisor or (ii) soliciting or hiring 

any employee of the franchisor. As a result, any such provisions contained in the franchise 

agreement or elsewhere are void and unenforceable in Washington. 

 

********************************************************* 

 

ASSURANCE OF DISCONTINUANCE 

STATE OF WASHINGTON 

 
To resolve an investigation by the State of Washington Attorney General’s Office, Domino’s Pizza LLC 

entered into an Assurance of Discontinuance (“AOD”) in October 2018 regarding provisions in its 
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franchise agreements that restricted a franchisee from soliciting and/or hiring the employees of other 

franchisees or Domino’s. The position of the Attorney General’s Office’ was that such provisions violate 

Washington state and federal antitrust and unfair practices laws. While Domino’s had previously notified 

its franchisees that it would no longer include such provisions in future franchise agreements, and would 

not enforce those provisions in any existing franchise agreements, Domino’s agreed to include those 

commitments in the AOD. Therefore, as part of the AOD, Domino’s agreed to no longer include the non-

solicitation provisions in our franchise agreements and to not enforce those provisions in existing 

franchise agreements and notified our franchisees accordingly. Domino’s did not admit any liability in the 

AOD and was not assessed any fines or other monetary penalties. 



EXHIBIT A 

LIST OF STATE AGENCIES/AGENTS FOR SERVICE OF PROCESS 



 

 

STATE AGENCIES/AGENTS 
FOR SERVICE OF PROCESS 

 
 Listed here are the names, addresses and telephone numbers of the state agencies having 
responsibility for the franchising disclosure/registration laws.  We may not yet be registered to 
sell franchises in any or all of these states.  
 
 If a state is not listed, we have not appointed an agent for service of process in that state in 
connection with the requirements of the franchise laws.  There may be states in addition to those 
listed below in which we have appointed an agent for service of process. 
 
 There also may be additional agents appointed in some of the states listed. 
 
CALIFORNIA 
 
Website: www.dfpi.ca.gov  
Email: ask.DFPI@dfpi.ca.gov  
 
Commissioner of Department of Financial 
Protection & Innovation 
Department of Financial Protection & 
Innovation 
Toll Free: 1 (866) 275-2677 
 
 Los Angeles 
 
320 West 4th Street, Suite 750 
Los Angeles, California 90013-2344 
(213) 576-7500 
 
 Sacramento 
 
2101 Arena Boulevard 
Sacramento, California 95834 
(866) 275-2677 
 
 San Diego 
 
1455 Frazee Road, Suite 315 
San Diego, California 92108 
(619) 525-4233 
 
 San Francisco 
 
One Sansome Street, Suite 600 
San Francisco, California 94104-4428 
(415) 972-8559 

 
HAWAII 

 
(for service of process) 
 
Commissioner of Securities 
Department of Commerce 
  and Consumer Affairs 
Business Registration Division  
335 Merchant Street, Room 203 
Honolulu, Hawaii 96813  
(808) 586-2722 
 
(for other matters) 
 
Commissioner of Securities 
Department of Commerce 
  and Consumer Affairs 
Business Registration Division  
335 Merchant Street, Room 205 
Honolulu, Hawaii 96813  
(808) 586-2722 
 
ILLINOIS 
 
Illinois Attorney General 
500 South Second Street 
Springfield, Illinois 62706 
(217) 782-4465 
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INDIANA 
 
(for service of process) 
 
Indiana Secretary of State 
201 State House  
200 West Washington Street 
Indianapolis, Indiana 46204 
(317) 232-6531 
 
(state agency) 
 
Indiana Secretary of State  
Securities Division  
Room E-111 
302 West Washington Street 
Indianapolis, Indiana 46204 
(317) 232-6681 
 
MARYLAND 
 
(for service of process) 
 
Maryland Securities Commissioner 
at the Office of Attorney General- 
Securities Division 
200 St. Paul Place 
Baltimore, Maryland 21202-2021 
(410) 576-6360 
 
(state agency) 
 
Office of the Attorney General- 
Securities Division 
200 St. Paul Place 
Baltimore, Maryland 21202-2021 
(410) 576-6360 
 
MICHIGAN 
 
Michigan Attorney General’s Office 
Consumer Protection Division 
Attn:  Franchise Section 
G. Mennen Williams Building, 1st Floor 
525 West Ottawa Street 
Lansing, Michigan 48933 
(517) 335-7567 

MINNESOTA 
 
Commissioner of Commerce 
Department of Commerce 
85 7th Place East, Suite 280 
St. Paul, Minnesota 55101 
(651) 539-1500 
 
NEW YORK 
 
(for service of process) 
 
Attention: New York Secretary of State 
New York Department of State 
One Commerce Plaza, 
99 Washington Avenue, 6th Floor 
Albany, New York 12231-0001 
(518) 473-2492 
 
(Administrator) 
 
NYS Department of Law 
Investor Protection Bureau 
28 Liberty Street, 21st Floor 
New York, New York 10005 
(212) 416-8236   
 
 
NORTH DAKOTA 
 
(for service of process) 
 
Securities Commissioner 
North Dakota Securities Department  
600 East Boulevard Avenue  
State Capitol, 14th Floor, Dept. 414 
Bismarck, North Dakota 58505-0510 
(701) 328-4712 
 
(state agency) 
 
North Dakota Securities Department  
600 East Boulevard Avenue, Suite 414 
Bismarck, North Dakota 58505 
(701) 328-2910 
 
  



 

 
3 

OREGON 
 
Oregon Division of Financial Regulation 
350 Winter Street NE, Suite 410 
Salem, Oregon 97301 
(503) 378-4140 
 
RHODE ISLAND 
 
Securities Division 
Department of Business Regulations 
1511 Pontiac Avenue 
John O. Pastore Complex-Building 69-1 
Cranston, Rhode Island 02920 
(401) 462-9500 
 
SOUTH DAKOTA 
 
Division of Insurance 
Securities Regulation 
124 S. Euclid, Suite 104 
Pierre, South Dakota 57501 
(605) 773-3563 
 
VIRGINIA 
 
(for service of process) 
 
Clerk, State Corporation Commission 
1300 East Main Street 
First Floor 
Richmond, Virginia 23219 
(804) 371-9733 
 
(for other matters) 
 
State Corporation Commission 
Division of Securities and Retail Franchising 
Tyler Building, 9th Floor 
1300 East Main Street 
Richmond, Virginia 23219 
(804) 371-9051 
 

WASHINGTON 
 
(for service of process) 
 
Director Department of Financial Institutions 
Securities Division 
150 Israel Road SW 
Tumwater, Washington 98501 
(360) 902-8760 
 
(for other matters) 
 
Department of Financial Institutions 
Securities Division  
P. O. Box 41200 
Olympia, Washington 98504-1200 
(360) 902-8760 
 
WISCONSIN 
 
(for service of process) 
 
Administrator, Division of Securities 
Department of Financial Institutions 
4822 Madison Yards Way, North Tower 
Madison, Wisconsin 53705 
(608) 266-2139 
 
(state administrator) 
 
Division of Securities 
Department of Financial Institutions 
4822 Madison Yards Way, North Tower 
Madison, Wisconsin 53705 
(608) 266-9555 
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EXHIBIT B-2 

LIST OF FRANCHISEES WHO HAVE LEFT THE SYSTEM 
OR WHO HAVE CLOSED OR TRANSFERRED A UNIT 

BUT HAVE NOT LEFT THE SYSTEM 
  



Exhibit B-2
Franchisees Who Left the System as of December 31, 2023

Franchisee  Address   City  State   Zip Phone

Abdelmotal, Elsadig M. 3532 Mclean Road Pearland TX 77584 (713) 416-5566

Aguilera, Francisco Benito 19160 SW 317th Terrace Homestead FL 33030 (305) 915-5125

Al-Farah, Ayed T. 4855 N. Odell Court Harwood Heights IL 60706 (773) 772-9000

Ambrosi, Stephen J. 66 Joshua Lane Palmyra VA 22963 (434) 806-7698

Anderson, Shane H. 726 W. 3rd Avenue Spokane WA 99201 (509) 327-5502

Anis, Furqan P.O. Box 531 Carnegie PA 15106 (724) 561-9411

Armistead, John D. 1941 Tarragon Lane New Port Richey FL 34655 (727) 791-3030

Arntson, Eric 4800 W. Saginaw Higway, Suite A Lansing MI 48917 (517) 575-7344

Askew, Henry G. P.O. Box 850 Scituate MA 02066 (781) 378-1704

Atar, Murat 99 Clinton Avenue Clifton NJ 07011 (862) 571-1407

Bailey, Brian K. 1114 S. Union Avenue Roswell NM 88203 (575) 637-3030

Baker, Christopher J. 12304 State Route 93 N. Logan OH 43138 (740) 380-0037

Barber, John C. 5896 Waterloo Bridge Circle Haymarket VA 20169 (703) 785-5571

Baretz, Douglas W. 11050 W. Bluemound Road Wauwatosa WI 53226 (414) 443-6402

Barrett, Zachary D. 3745 Dogwood Lane SW Roanoke VA 24015 (540) 353-6311

Bell, Keith P.O. Box 1220 Lebanon NH 03766 (802) 505-8244

Bhullar, Khushminder S. 4 Freedom Court Mechanicsburg PA 24551 (484) 553-0320

Black, Eric Robert 1717 Christy Drive Jefferson City MO 65101 (573) 496-5470

Blalock, William D. P.O. Box 410517 Melbourne FL 32941 (321) 777-4433

Botrice, Morice B. 6309 North Hamlin Chicago IL 60659 (773) 279-8509

Bower, Brian Patrick 5420 NW 90th Street Johnston IA 50131 (719) 229-0777

Briggs, Robert A. 810 County Road 13A South Elkton FL 32033 (561) 797-0251

Brown, Michael W. P.O. Box 8087 Tacoma WA 98419 (253) 474-4831

Brown, Randy L. Sr. P.O. Box 749 Orange TX 77631 (409) 886-1717

Burnham, Mason 2305 Milan Meadows Leander TX 78641 (214) 929-1305

Burrow, Brian D. 7977 Hills and Dales Road NE Massillon OH 44646 (330) 833-8555

Burton, Erik J. 4033 Beverly Drive Onalaska WI 54650 (608) 783-3327

Carraway, Mary Lynne 1600 Spring Hill Road, Suite 100 Vienna VA 22182 (703) 298-6912

Carrigan, Benjamin Eli 3561 Midland Trail Bell Buckle TN 37020 (615) 427-0898

Cates, Daniel P. 3993 Scenic Drive Eugene OR 97404 (503) 881-4181

Cecere, Robert A. 13 Emerson Drive Morganville NJ 07751 (732) 703-0431

Cesarini, David L. 25 Jackson Industrial Drive, Suite 600 Ann Arbor MI 48103 (734) 476-9386

Conway, Steven P. 27 Charter Oak Drive Athens GA 30607 (706) 255-1314

Cunningham, Donal 201 W Greenway Street #364 Derby KS 67037 (316) 616-5235

Cunningham, Michael A. 12633 State Highway 30 College Station TX 77845 (979) 695-9912

Dain, The Estate of Daniel W. 2345 Pollex Avenue Corpus Christi TX 78410 (361) 356-6220

D'Andrea, Peter P. P.O. Box 23347 Knoxville TN 37933 (704) 905-9220

Davis, Bradley C. 2205 Kirkwood Street High Point NC 27262 (336) 889-1044

Delgado, Donna L. 1562 Owens Valley Drive Woodland CA 95776 (530) 756-5161

Desjardins, Marc 36 Crowthers Place Hope Valley RI 02832 (401) 849-6940

Dhedhi, Wahid I. 14520 Memorial Drive, Suite M136 Houston TX 77079 (281) 701-6894

Dobb, Bryan W. 2132 Benson Road Point Roberts WA 98281 (604) 952-4500

Dolan, Charles S. 5804 Ward Road #B Arvada CO 80004 (303) 431-2400

Doster, Robert 238 Pristine Lane Port Angeles WA 98362 (360) 452-7349

Dumais, Michelle A. 2909 108th Street Lubbock TX 79423 (806) 762-8832
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Franchisee  Address   City  State   Zip Phone

Dunlop, Randy 942 W. Willson Street Niota TN 37826 (423) 572-1105

Dutton, Paul L. 26 Rock Lane Milton PA 17847 (570) 275-9514

Duvall, Samuel Edward 667 Lincoln Avenue Charleston IL 61920 (417) 766-0493

Dyrda, Todd P. 5348 Hill Road NW Acworth GA 30101 (404) 401-3307

Erwin, Allan F. 1542 N Main Sheridan WY 82801 (307) 250-3063

Farmer, Patrick D. 2314 SE 146th Avenue Vancouver WA 98683 (360) 581-6903

Feavel, Jay B. 2649 E. Mulberry #5 Fort Collins CO 80524 (970) 416-8868

Fischer, Douglas Mark 1408 NE 5th Street Moore OK 73160 (405) 681-9525

Fischler, Jarred S. 5200 Villa Rosa Avenue Saint Cloud FL 34771 (407) 694-8506

Forder, Mark W. 1151 E. Division Avenue Barron WI 54812 (715) 246-3030

Fox, Gregory B. 4034 Enterprise Way, Suite 180 Flowery Branch GA 30542 (770) 967-6967

Funderburg, Dain F. 301 Junction Highway #346 Kerrville TX 78028 (830) 257-4840

Gage, Stanley J. P.O. Box 12921 New Bern NC 28561 (734) 276-3068

Glass, John B. P.O. Box 17597 Covington KY 41017 (513) 886-2641

Good, Aleja 4707  N. Harlem Avenue Harwood Heights IL 60706 (708) 308-7745

Grapes, Ronald L. Jr. 5495 State Road T Stoutland MO 65567 (417) 286-3409

Graves, Susan L. 3905 High Trail Court Flower Mound TX 75022 (320) 295-3637

Gross, David A. 10830 NW 80 Circle Parkland FL 33076 (954) 288-0691

Hahn, The Estate of Carl N. 6908 Egyptian Drive Fort Collins CO 80525 (970) 295-4990

Hamill, R. Brent 5314 Paylor Lane Lakewood Ranch FL 34240 (941) 907-6667

Hamilton, Bryan S. 933 Emory Church Road Knoxville TN 37922 (540) 293-0306

Hamilton, Troy C. 7735 NE Higway 99 Vancouver WA 98665 (360) 605-0890

Hayman, Kerri-Lea 1870 Shellring Circle Mt. Pleasant SC 29466 (843) 371-1510

Herpy, Keith 574 Crown Mountain Way Dahlonega GA 30533 (402) 371-0107

Hines, Timothy 4707 West Clearwater Avenue Kennewick WA 99336 (509) 735-6377

Hishmeh, Tareq M. 4899 W. Dove Nest Place Marana AZ 85658 (520) 323-3500

Hodges, Jerry D. 3440 Ocean Boulevard Coos Bay OR 97420 (541) 269-1000

Holte, Bruno P. 1350 Spruce Avenue Atwater CA 95301 (209) 722-8022

Hosseini, Dariush 6029 Bristol Parkway, Suite #200 Culver City CA 90230 (310) 473-6575

Houseman, Patricia A. 421 East Vine Street Murfreesboro TN 37130 (615) 893-0078

Huber, Rick A. 415 16th Avenue SW Minot ND 58701 (701) 838-8383

Hurd, Timothy A. 4036 Lakeland Drive Kingsport TN 37664 (423) 246-4040

Hurteau/Prather, Art/Marty 4042 W Republic Road Battlefield MO 65619 (417) 865-8443

Iqbal, Mohammed 73 Tyler Hill Road Naugatuck CT 06770 (203) 723-6653

Jali, Ammar 2299 Brodhead Road, Suite C2 Bethlehem PA 18020 (484) 851-3415

Jandrew, Brian K. 125 N. Congress Avenue #13 Delray Beach FL 33445 (561) 826-0883

Jenks / Benvenuti, David / Dominic 100 Conifer Hill Drive, Suite 402 Danvers MA 01923 (978) 777-8044

Joarder, Mohammed Shamsuzzam 651 Clinton Avenue Haddonfield NJ 07110 (856) 375-2008

Johnson, Corey L. 413 W. Washington Street Brainerd MN 56401 (218) 828-5066

Kearns, David 5792 Vistancia Drive Parker CO 80134 (435) 781-2121

Keller, Gregory S. P.O. Box 2690 Silverdale WA 98383 (360) 830-0354

Khan, Mohammad S. 441 Main Street, Suite 200 East Orange NJ 07018 (973) 672-9900

Khokhar, Mohammad I. 36 Franklin Avenue Nutley NJ 08087 (973) 667-2222

Knoblock, The Estate of Leonard L.714 Galway Drive Bethel Park PA 15102 (412) 605-2146

Kraniger, Mark J. P.O. Box 938 La Puente CA 91747 (626) 369-5752
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Franchisee  Address   City  State   Zip Phone

Lambert, Adam K. 1401 N 26th Street, Suite 219 Escanaba MI 49829 (208) 877-4992

Lewis, Thomas R. 11555 Central Parkway, Suite 901 Jacksonville FL 32224 (904) 997-9411

Lieberman, Ed Local 218 Avenue Gobernadores Isla Verde MCarolina PR 979 (787) 253-0200

Liezert, Brian 601 Jack Clay Road Danville GA 31017 (904) 997-9411

Lindeman, Kenneth R. P.O. Box 429 Wheaton IL 60187 (630) 215-4555

Litwhiler, Michael 239 Park Road South Burlington VT 05403 (802) 734-7050

Longen, Jerry A. 4030 Henderson Boulevard #386 Tampa FL 33629 (813) 690-2761

Maddox, Jeffrey W. 3212 Foxridge Circle Manhattan KS 66503 (785) 537-3800

Manos, Anthony P. 15198 Downey Avenue Paramount CA 90723 (562) 663-1400

May, Roy Jeffrey P.O. Box 517 Gulf Breeze FL 32562 (850) 444-9673

McCormick, The Estate of Mitchel AP.O. Box 530397 Harlingen TX 78553 (956) 428-6296

McManus, Phillip 2096 N Heritage Street Buckeye AZ 85396 (575) 973-0600

McMullen, Timothy Y. 2510 Orchard Circle Drive, Apartment #18 Traverse City MI 49686 (231) 527-8059

Mehaffey, Paul G. 5847 Sunny Ridge Trail Clemmons NC 27012 (336) 766-0566

Melson, James 6020 Robbs Drive Cumming GA 30041 (678) 294-3146

Miller, Rebecca Lynn 204 W. Hampton Street Staunton VA 24401 (540) 213-3900

Mohtashemi, Paul M. 7867 Mercer Pike Meadville PA 16335 (814) 333-4300

Mueller, Glenn A. 15384 5th Street Gulfport MS 39503 (228) 832-4000

Mullins, Erin M. 12830 State Road 62 Parrish FL 34219 (352) 373-3343

Murph, Alan D. 1277 NE Loop 410 San Antonio TX 78209 (210) 590-1437

Muser, David C. 20090 Lake View Drive Ste. Genevieve MO 63670 (573) 883-9959

Nazarian, George 15147 Marlin Place Van Nuys CA 91405 (818) 653-5107

Nies, Timothy C. 30025 - 145th Street NW Princeton MN 55371 (763) 856-0333

Orsted, Russell K. Sr. 408 Emerald Court Mary Esther FL 32569 (850) 803-8920

Palmer, Steven T. 430 Churchhill Lane Pottsboro TX 75076 (903) 464-9933

Pardy, James A. 54 Contour Road Warwick RI 02886 (401) 467-3130

Patalano, Anthony P. Jr. 26 Chadbourne Circle Ludlow MA 01056 (413) 246-8191

Pesta, Edward Carl 4237-103 Louisburg Road Raleigh NC 27604 (919) 872-7222

Peterson, Wayne A. 3140 Neil Armstrong Boulevard, Suite 321 Eagan MN 55121 (651) 289-3000

Podsen, The Estate of Joseph M. P.O. Box 333 Fairburn GA 30213 (404) 254-5600

Poe, Dennis 15447 SE Bradford Road Clackamas OR 97015 (971) 279-3776

Port, Sheldon R. Jr. 5530 E Pleasant Valley Boulevard Tyrone PA 16686 (814) 644-7444

Poulsen, Jamie S. 3901 Blue Ridge Cutoff Kansas City MO 64133 (816) 407-9079

Powers, John M. P.O. Box 6207 Sparta TN 38583 (931) 837-9999

Price, Richard W. 2490 Aurora Road Melbourne FL 32935 (321) 723-9057

Prouse, Donald M. Jr. 120 Mullet Run Milford DE 19963 (302) 424-1600

Qasim, S. Osman 122 Avalon Drive, Suite G Salisbury NC 28146 (704) 636-7612

Ramia, Jose Y. P.O. Box 493210 Leesburg FL 34749 (407) 230-7288

Ratterman, Mark B. 201 North Main, Suite 300 Saint Charles MO 63301 (636) 947-4433

Redies, Thomas D. 10400 Milford Road Holly MI 48442 (734) 368-3302

Reulbach, Anthony S. 610 Brookfield Terrace Deland FL 32724 (386) 717-3017

Riddle, Charles M. 14328 S. Log Home Lane Herriman UT 84096 (801) 518-7732

Ridge, John E. Jr. 1712 US 401 S Laurinburg NC 13340 (910) 280-8255

Rompel, Micheal SC 339 Coral Street Honolulu HI 96813 (808) 744-9900

Ross, Daryl S. 2752 Monte Carlo Court Eustis FL 32726 (352) 383-1010
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Franchisee  Address   City  State   Zip Phone

Salido, Fernando 216 W. Village Boulevard,  Suite 301 Laredo TX 78041 (956) 717-5720

Satterwhite, Anthony D. 9087 Ichabod Drive North Ridgeville OH 44039 (216) 258-1960

Schweitzer, Michael H. 1044 Moon Ranch Road Florence TX 76527 (512) 778-9350

Scott, Michael F. 1031 S. Washington Street Bismarck ND 58504 (701) 255-7924

Sheikh, Ahsan M. 160 Cypress Point Parkway, Suite C210 Palm Coast FL 32164 (386) 597-2825

Staples, Charles Keith 1775 Massey Road Alabaster AL 35007 (205) 601-7352

Stelser, Fernando J. 4 Oak Grove Avenue Bath ME 04530 (978) 771-7991

Stuchiner, Tamir 4904 Gable Ridge Drive Durham NC 27713 (919) 544-1751

Tapia, Fernando 103 Exchange Place Pomona CA 91768 (562) 522-6925

Taskaynatan, Murat 743 Main Street Winchester MA 01890 (781) 729-8844

Taylor, Robert III P.O. Box 1747 West Chester PA 19380 (610) 296-0200

Teel, Danny Keith P.O. Box  2637 Kill Devil Hills NC 27948 (252) 441-1525

Todd, Virgil L. 2642 West 21st Street Yuma AZ 85364 (928) 342-9798

Treacy, Edward W. III 11717 Old National Pike #18 New Market MD 21774 (301) 865-1208

Turner, D. Craig 1045 N. Wilson Way Stockton CA 95205 (209) 299-7171

Vandenberg, Bruce M. P.O. Box 860 North Bend WA 98045 (541) 505-7478

Verlander, Garry A. 44569 W. Copper Trail Maricopa AZ 85139 (702) 326-8757

Vickers, Chad 915 Elder Road, Apartment 1N Homewood IL 60430 (347) 392-8030

Wilde, Bruce A. 153 Norwood Avenue Norwalk OH 44857 (419) 668-2766

Williams, Craig K. 5446 N Academy Boulevard #200 Colorado Springs CO 80918 (719) 594-8900

Yildirim, Molly Hilal 1441 Mill Road Lena MS 39094 (601) 316-2040

Zadeh, Jeff 130 Ewald Avenue Marlborough MA 01752 (508) 481-5335

Zaidi, Syed Akhtar 24- Chain 'O' Hills Road Iselin NJ 08830 (973) 691-8900

Zebib, Mohammad A. 607 SW 11th Court Palm City FL 34990 (772) 879-2856

This list includes franchisees of outlets that were terminated, not renewed, transferred or otherwise left the system. Certain of these franchisees 
continue to operate other outlets under  franchise agreements with us.

If you buy this franchise, your contact information may be disclosed to other buyers when you leave the franchise system.
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T: (313) 394 6000, www.pwc.com/us 

 
Report of Independent Auditors 

  
To the Board of Managers of Domino's Pizza Franchising LLC 

Opinion 

We have audited the accompanying consolidated financial statements of Domino's Pizza 
Franchising LLC and its subsidiary (the "Company"), which comprise the consolidated balance 
sheets as of December 31, 2023 and January 1, 2023, and the related consolidated statements of 
income, of member's interest and of cash flows for the three years ended December 31, 2023, 
including the related notes (collectively referred to as the "consolidated financial statements"). 

In our opinion, the accompanying consolidated financial statements present fairly, in all material 
respects, the financial position of the Company as of December 31, 2023 and January 1, 2023, and 
the results of its operations and its cash flows for the three years ended December 31, 2023 in 
accordance with accounting principles generally accepted in the United States of America. 

Basis for Opinion 

We conducted our audit in accordance with auditing standards generally accepted in the United 
States of America (US GAAS). Our responsibilities under those standards are further described in 
the Auditors' Responsibilities for the Audit of the Consolidated Financial Statements section of 
our report. We are required to be independent of the Company and to meet our other ethical 
responsibilities, in accordance with the relevant ethical requirements relating to our audit. We 
believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis 
for our audit opinion. 

Responsibilities of Management for the Consolidated Financial Statements 

Management is responsible for the preparation and fair presentation of the consolidated financial 
statements in accordance with accounting principles generally accepted in the United States of 
America, and for the design, implementation, and maintenance of internal control relevant to the 
preparation and fair presentation of consolidated financial statements that are free from material 
misstatement, whether due to fraud or error. 

In preparing the financial statements, management is required to evaluate whether there are 
conditions or events, considered in the aggregate, that raise substantial doubt about the 
Company's ability to continue as a going concern for one year after the date the financial 
statements are available to be issued. 

Auditors' Responsibilities for the Audit of the Consolidated Financial Statements 

Our objectives are to obtain reasonable assurance about whether the financial statements as a 
whole are free from material misstatement, whether due to fraud or error, and to issue an 
auditors' report that includes our opinion. Reasonable assurance is a high level of assurance but is 
not absolute assurance and therefore is not a guarantee that an audit conducted in accordance 
with US GAAS will always detect a material misstatement when it exists. The risk of not detecting 
a material misstatement resulting from fraud is higher than for one resulting from error, as fraud 
may involve collusion, forgery, intentional omissions, misrepresentations, or the override of 
internal control. Misstatements are considered material if there is a substantial likelihood that, 
individually or in the aggregate, they would influence the judgment made by a reasonable user 
based on the financial statements. 



In performing an audit in accordance with US GAAS, we: 

Exercise professional judgment and maintain professional skepticism throughout the
audit.
Identify and assess the risks of material misstatement of the consolidated financial
statements, whether due to fraud or error, and design and perform audit procedures
responsive to those risks. Such procedures include examining, on a test basis, evidence
regarding the amounts and disclosures in the financial statements.
Obtain an understanding of internal control relevant to the audit in order to design audit
procedures that are appropriate in the circumstances, but not for the purpose of
expressing an opinion on the effectiveness of the Company's internal control.
Accordingly, no such opinion is expressed.
Evaluate the appropriateness of accounting policies used and the reasonableness of
significant accounting estimates made by management, as well as evaluate the overall
presentation of the consolidated financial statements.
Conclude whether, in our judgment, there are conditions or events, considered in the
aggregate, that raise substantial doubt about the Company's ability to continue as a going
concern for a reasonable period of time.

We are required to communicate with those charged with governance regarding, among other 
matters, the planned scope and timing of the audit, significant audit findings, and certain internal 
control-related matters that we identified during the audit. 

Detroit, Michigan 
March 18, 2024 

- -
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DOMINO’S PIZZA FRANCHISING LLC AND SUBSIDIARY
CONSOLIDATED BALANCE SHEETS

(In thousands)
December 31, 

2023 January 1, 2023
Assets
Current assets:

Restricted cash and cash equivalents $ 16,102 $ 1,749
Accounts receivable, net of reserves of $21 in 2023 and $22 in 
2022 10,157 10,816
Accounts receivable from affiliated companies 2,979 2,275
Prepaid expenses and other 15 57

Total current assets 29,253 14,897
Property:

Buildings 16,085 21,757
Construction in progress — 51

16,085 21,808
Accumulated depreciation (12,615) (16,677)

Property, net 3,470 5,131
Other assets:

Notes receivable 783 783
Total assets $ 33,506 $ 20,811
Liabilities and member's interest
Current liabilities:

Accounts payable and other accrued liabilities $ 163 $ 199
Accounts payable to affiliated companies 69 —

Total current liabilities 232 199
Member's interest:

Member's interest 33,274 20,612
Total liabilities and member's interest $ 33,506 $ 20,811

The accompanying notes are an integral part of these consolidated financial statements.
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DOMINO’S PIZZA FRANCHISING LLC AND SUBSIDIARY 
CONSOLIDATED STATEMENTS OF INCOME  

 
    For the Years Ended   

(In thousands)   
December 31, 

2023     
January 1, 

2023     
January 2, 

2022   
Revenues:                      

Franchise royalties and fees   $ 463,263     $ 444,494     $ 435,314   
Total revenues     463,263       444,494       435,314   
Operating expenses:                      

Depreciation and amortization     656       711       707   
Management fee (Note 4)     22,421       30,452       31,337   
Gain on disposal of assets     (13,548 )     —       —   
Other     640       539       396   

Total operating expenses     10,169       31,702       32,440   
Income from operations     453,094       412,792       402,874   
Interest income (expense), net     193       17       (1 ) 
Income before provision for income taxes     453,287       412,809       402,873   
Provision for income taxes     415       406       412   
Net income   $ 452,872     $ 412,403     $ 402,461   
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

 
 

The accompanying notes are an integral part of these consolidated financial statements. 
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DOMINO’S PIZZA FRANCHISING LLC AND SUBSIDIARY 
CONSOLIDATED STATEMENTS OF MEMBER’S INTEREST  

 
    Member's   

(In thousands)   Interest   
Balance at January 3, 2021   $ 22,538   

Net income     402,461   
Distributions (Note 4)     (403,251 ) 

Balance at January 2, 2022     21,748   
Net income     412,403   
Capital contribution (Note 4)     500   
Distributions (Note 4)     (414,039 ) 

Balance at January 1, 2023     20,612   
Net income     452,872   
Distributions (Note 4)     (440,210 ) 

Balance at December 31, 2023   $ 33,274   
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

 
The accompanying notes are an integral part of these consolidated financial statements. 
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DOMINO’S PIZZA FRANCHISING LLC AND SUBSIDIARY 
CONSOLIDATED STATEMENTS OF CASH FLOWS 

 
    For the Years Ended   

(In thousands)   
December 31, 

2023     
January 1, 

2023     
January 2, 

2022   
Cash flows from operating activities:                      

Net income   $ 452,872     $ 412,403     $ 402,461   
Adjustments to reconcile net income to net cash provided by 
operating activities:                      

Depreciation and amortization     656       711       707   
Gain on disposal of assets     (13,548 )     —       —   
Provision for losses on accounts and notes receivable     10       4       22   
Changes in operating assets and liabilities:                      

Accounts receivable     (55 )     (1,520 )     (412 ) 
Accounts payable, accrued liabilities and other     76       (42 )     (260 ) 

Net cash provided by operating activities     440,011       411,556       402,518   
Cash flows from investing activities:                      

Capital expenditures     (346 )     (324 )     (1,198 ) 
Proceeds from sale of assets     14,898       —       —   
(Issuance) repayments of notes receivable     —       (20 )     26   

Net cash used in investing activities     14,552       (344 )     (1,172 ) 
Cash flows from financing activities:                      

Distributions (Note 4)     (440,210 )     (414,039 )     (403,251 ) 
Net cash used in financing activities     (440,210 )     (414,039 )     (403,251 ) 
Change in restricted cash and cash equivalents     14,353       (2,827 )     (1,905 ) 
Restricted cash and cash equivalents, beginning of period     1,749       4,576       6,481   
Restricted cash and cash equivalents, end of period   $ 16,102     $ 1,749     $ 4,576   
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

The accompanying notes are an integral part of these consolidated financial statements. 
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(1) Description of Business and Summary of Significant Accounting Policies 
 

Description of Business 
 

Domino’s Pizza Franchising LLC (the “Company”) is a single member Delaware limited liability company 
and is a wholly-owned subsidiary of Domino’s Pizza Master Issuer LLC (the “Parent”), whose ultimate parent is 
Domino’s Pizza, Inc. (“DPI”). The Company commenced operations on April 17, 2007. The Company is 
primarily engaged in franchising certain Domino’s Pizza stores in the United States, and to a lesser extent, Puerto 
Rico, Guam and the U.S. Virgin Islands (collectively, the “American Territories” and collectively with the 
Domino’s Pizza stores in the United States, the “Domestic Territories”). Revenues are derived from the receipt of 
royalties and, to a lesser extent, franchise and related fees from Domino’s Pizza stores in the Domestic Territories.  

 
Principles of Consolidation 

 
The accompanying consolidated financial statements include the accounts of the Company and its 

subsidiary. All significant intercompany accounts and transactions have been eliminated. 
 
Fiscal Year 

 
The Company's fiscal year ends on the Sunday closest to December 31. The 2023 fiscal year ended on 

December 31, 2023, the 2022 fiscal year ended on January 1, 2023 and the 2021 fiscal year ended on January 2, 
2022. The 2023, 2022 and 2021 fiscal years each consisted of fifty-two weeks. 

 
Restricted Cash and Cash Equivalents 
 

Cash equivalents consist of highly liquid investments with original maturities of three months or less at the 
date of purchase. These investments are carried at cost, which approximates fair value. The restricted cash and 
cash equivalents balance was $16.1 million in 2023 and $1.7 million in 2022. All cash and cash equivalents are 
restricted under the terms of the Parent’s debt agreements (Note 3). 

 
Accounts Receivable / Accounts Payable with Affiliated Companies 

 
Accounts receivable from affiliated companies represent amounts owed to the Company by other 

subsidiaries of DPI. Accounts payable to affiliated companies represent amounts due to subsidiaries of DPI by the 
Company. 

 
Allowances for Credit Losses 
 

The Company closely monitors accounts and notes receivable balances and estimates the allowance for 
credit losses. These estimates are based on historical collection experience and other factors, including those 
related to current market conditions and events. The Company’s allowances for accounts and notes receivable 
have not historically been material. 

 
Property 

 
Additions to property are recorded at cost. Depreciation and amortization expense for financial reporting 

purposes is recorded using the straight-line method over the estimated useful lives of the related assets. The 
estimated useful life for buildings is generally 20 years. 
 
Revenue Recognition 

 
Franchise royalties and fees are primarily comprised of royalties and fees from Domino’s Pizza franchisees 

with operations in the Domestic Territories. Each franchisee is generally required to pay a 5.5% royalty fee on 
sales. In certain instances, the Company will collect lower rates based on area development agreements, sales 
initiatives, store relocation incentives and new store incentives. Royalty revenues are based on a percentage of 
franchise retail sales and are recognized when the items are delivered to or carried out by franchisees’ customers. 
Payments for royalties and fees from U.S. franchisees are generally due within seven days of the prior week end 
date and payments for royalties and fees from franchisees in the American Territories are due at least monthly.  
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Disaggregation of Revenue 
 

Current accounting standards require that companies disaggregate revenue from contracts with customers 
into categories that depict how the nature, amount, timing, and uncertainty of revenue and cash flows are affected 
by economic factors. $1.8 million of the Company’s royalties and fees revenues were derived from the American 
Territories in each of 2023, 2022 and 2021. 
 
Fair Value Measurements 

 
Fair value measurements enable the reader of the consolidated financial statements to assess the inputs used 

to develop those measurements by establishing a hierarchy for ranking the quality and reliability of the 
information used to determine fair values. The Company classifies and discloses assets and liabilities carried at 
fair value in one of the following three categories: 

 
Level 1:   Quoted market prices in active markets for identical assets or liabilities. 
Level 2:   Observable market-based inputs or unobservable inputs that are corroborated by market data. 
Level 3:   Unobservable inputs that are not corroborated by market data. 

 
The fair values of the Company’s restricted cash equivalents are based on quoted prices in active markets for 

identical assets. 
 
The following table summarizes the carrying amounts and fair values of the Company’s restricted cash 

equivalents at December 31, 2023 and January 1, 2023 (in thousands): 
 

    At December 31, 2023   
            Fair Value Estimated Using   
    Carrying     Level 1     Level 2     Level 3   

   Amount     Inputs     Inputs     Inputs   
Restricted cash equivalents   $ 14,355    $ 14,355    $ —    $ —   

 
    At January 1, 2023   
            Fair Value Estimated Using   
    Carrying     Level 1     Level 2     Level 3   

   Amount     Inputs     Inputs     Inputs   
Restricted cash equivalents   $ 3    $ 3    $ —    $ —   

 
Use of Estimates 

 
The preparation of financial statements in conformity with accounting principles generally accepted in the 

United States requires management to make estimates and assumptions that affect the reported amounts of assets 
and liabilities and disclosures of contingent assets and liabilities at the date of the financial statements and the 
reported amounts of revenues and expenses during the reporting period. Actual results could differ from those 
estimates. 
 
New Accounting Pronouncements 
 

The Company has considered all new accounting pronouncements issued by the Financial Accounting 
Standards Board. There are no accounting pronouncements issued that are expected to have a material impact on 
the Company’s consolidated financial statements. 
 
Subsequent Events 
 

The Company evaluated subsequent events occurring after December 31, 2023 through the date the 
consolidated financial statements were available to be issued on March 18, 2024. Based on this evaluation, the 
Company determined there were no subsequent events that required recognition or disclosure. 
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(2) Taxation 
 

The Company is a single member limited liability company and is treated as a disregarded entity for federal 
and state income tax purposes and therefore does not record an allocation of income taxes paid by the Parent in its 
consolidated financial statements. The provision for taxes reflected in these consolidated statements primarily 
represents non-resident withholding taxes incurred by the Company. The Company recorded total non-resident 
withholding tax expense of $0.4 million in each of 2023, 2022 and 2021. 

 
As required by authoritative accounting guidance, the Company recognizes the financial statement benefit of 

a tax position only after determining that the relevant tax authority would more likely than not sustain the position 
following an audit. For tax positions meeting the “more likely than not” threshold, the amount recognized in the 
consolidated financial statements is the largest benefit that has a greater than 50 percent likelihood of being 
realized upon ultimate settlement with the relevant tax authority. 

 
(3) DPI Recapitalizations and Company Guarantees of Related Debt Obligations 

 
DPI has completed recapitalization transactions in 2021, 2019, 2018, 2017 and 2015. As noted below with 

respect to guarantees and covenants of the notes, the Company has, along with certain other affiliates, guaranteed 
the interest and principal obligations of the Notes. The 2021 Notes, 2019 Notes, 2018 Notes, 2017 Notes and 2015 
Notes (each, as defined below) are collectively referred to as the “Notes.” 
 
2021 Recapitalization 
 
 On April 16, 2021, DPI completed a recapitalization (the “2021 Recapitalization”) in which certain of 
DPI’s subsidiaries issued notes pursuant to an asset-backed securitization. The notes consist of $850.0 million 
Series 2021-1 2.662% Fixed Rate Senior Secured Notes, Class A-2-I with an anticipated term of 7.5 years (the 
“2021 7.5-Year Notes”) and $1.0 billion Series 2021-1 3.151% Fixed Rate Senior Secured Notes, Class A-2-II 
with an anticipated term of 10 years (the “2021 Ten-Year Notes”, and, collectively with the 2021 7.5-Year Notes, 
the ”2021 Notes”). Gross proceeds from the issuance of the 2021 Notes were $1.85 billion. A portion of the 
proceeds from the 2021 Recapitalization were used to repay the remaining $291.0 million in outstanding principal 
under DPI’s 2017 Floating Rate Notes and $582.0 million in outstanding principal under DPI’s 2017 Five-Year 
Notes, prefund a portion of the interest payable on the 2021 Notes and pay transaction fees and expenses. 
  
 Concurrently, certain of DPI’s subsidiaries also issued a variable funding note facility which allows for 
advances of up to $200.0 million of Series 2021-1 Variable Funding Senior Secured Notes, Class A-1 Notes and 
certain other credit instruments, including letters of credit (the “2021 Variable Funding Notes”). On May 15, 2023, 
certain of DPI’s subsidiaries executed an amendment to DPI’s 2021 Variable Funding Notes to affect the transition 
from LIBOR to Secured Overnight Financing Rate, plus a spread adjustment (“Adjusted Term SOFR”). Certain 
clarifying amendments were effectuated on September 19, 2023. The interest rate on the 2021 Variable Funding 
Notes is payable at a per year rate equal to Adjusted Term SOFR, plus 150 basis points. 
 

As of December 31, 2023 and January 1, 2023, the Company had no outstanding borrowings and $157.8 
million of available borrowing capacity under its 2021 Variable Funding Notes, net of letters of credit issued of 
$42.2 million. 

 
2019 Recapitalization 
 

On November 19, 2019, DPI completed a recapitalization (the “2019 Recapitalization”) in which certain of 
DPI’s subsidiaries issued $675.0 million Series 2019-1 3.668% Fixed Rate Senior Secured Notes, Class A-2 with 
an anticipated term of 10 years (the “2019 Ten-Year Notes”) pursuant to an asset-backed securitization. Gross 
proceeds from the issuance of the 2019 Notes were $675.0 million. 
 
2018 Recapitalization  

 
On April 24, 2018, DPI completed a recapitalization (the “2018 Recapitalization”) in which certain of 

DPI’s subsidiaries issued notes pursuant to an asset-backed securitization. The notes consist of $425.0 million 
Series 2018-1 4.116% Fixed Rate Senior Secured Notes, Class A-2-I with an anticipated term of 7.5 years (the 
“2018 7.5-Year Notes”), and $400.0 million Series 2018-1 4.328% Fixed Rate Senior Secured Notes, Class A-2-II 
with an anticipated term of 9.25 years (the “2018 9.25-Year Notes” and, collectively with the 2018 7.5-Year 
Notes, the “2018 Notes”). Gross proceeds from the issuance of the 2018 Notes were $825.0 million. 
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2017 Recapitalization  
 

On July 24, 2017, DPI completed a recapitalization (the “2017 Recapitalization”) in which certain of DPI’s 
subsidiaries issued notes pursuant to an asset-backed securitization. The notes consisted of $300.0 million Series 
2017-1 Floating Rate Senior Secured Notes, Class A-2-I with an anticipated term of five years (the “2017 Floating 
Rate Notes”), $600.0 million Series 2017-1 3.082% Fixed Rate Senior Secured Notes, Class A-2-II with an 
anticipated term of five years (the “2017 Five-Year Notes”), and $1.0 billion Series 2017-1 4.118% Fixed Rate 
Senior Secured Notes, Class A-2-III with an anticipated term of ten years (the “2017 Ten-Year Notes” and, 
collectively with the 2017 Floating Rate Notes and the 2017 Five-Year Notes, the “2017 Notes”). The interest rate 
on the 2017 Floating Rate Notes was payable at a rate equal to LIBOR plus 125 basis points. Gross proceeds from 
the issuance of the 2017 Notes were $1.9 billion. The 2017 Floating Rate Notes and the 2017 Five-Year Notes 
were repaid in connection with the 2021 Recapitalization. 
 
2015 Recapitalization  

 
On October 21, 2015, DPI completed a recapitalization transaction (the “2015 Recapitalization”) in which 

certain of DPI’s subsidiaries issued new notes pursuant to an asset-backed securitization. The notes consisted of 
$500.0 million Series 2015-1 3.484% Fixed Rate Senior Secured Notes, Class A-2-I (the “2015 Five-Year Notes”) 
and $800.0 million Series 2015-1 4.474% Fixed Rate Senior Secured Notes, Class A-2-II (the “2015 Ten-Year 
Notes” and, together with the 2015 Five-Year Notes, the “2015 Notes”). Gross proceeds from the issuance of the 
2015 Notes were $1.3 billion. The 2015 Five-Year Notes were repaid in connection with the 2018 
Recapitalization. 

 
2022 Variable Funding Notes 

 
On September 16, 2022, DPI issued a new variable funding note facility which allows for advances of up to 

$120.0 million of Series 2022-1 Variable Funding Senior Secured Notes, Class A-1 Notes (the “2022 Variable 
Funding Notes”). The facility was undrawn at closing. Interest on the 2022 Variable Funding Notes is payable at a 
per year rate equal to Adjusted Term SOFR plus 150 basis points. The unused portion of the 2022 Variable 
Funding Notes is subject to a commitment fee of 50 basis points. It is anticipated that any amounts outstanding on 
the 2022 Variable Funding Notes will be repaid in full on or prior to April 2026, subject to two additional one-year 
extensions at the option of DPI, subject to certain conditions. Following the anticipated repayment date (and any 
extensions thereof), additional interest will accrue on the 2022 Variable Funding Notes equal to 5% per annum.  

 
As of December 31, 2023 and January 1, 2023, DPI had no outstanding borrowings and $120.0 million of 

available borrowing capacity under its 2022 Variable Funding Notes.  
 

Guarantees and Covenants of the Notes  
 

The Notes, the 2022 Variable Funding Notes and the 2021 Variable Funding Notes were issued by certain 
of DPI’s subsidiaries which hold substantially all of DPI’s revenue-generating assets, excluding DPI’s U.S. 
Company-owned stores. The Notes are guaranteed by certain of DPI’s subsidiaries and secured by a security 
interest in substantially all of the assets of the DPI’s subsidiaries, including royalty and certain other income from 
all U.S. and international stores, domestic supply chain income and intellectual property. The restrictions placed 
on certain of DPI’s subsidiaries require that the principal and interest obligations have first priority and amounts 
are segregated weekly to ensure appropriate funds are reserved to pay the quarterly principal and interest amounts 
due. The amount of weekly cash flow that exceeds the required weekly principal and interest reserve is generally 
remitted to the Parent in the form of a dividend. However, once the required obligations are satisfied, there are no 
further restrictions, including payment of dividends, on the cash flows of the subsidiaries. The Company has, 
along with certain other affiliates, guaranteed the interest and principal obligations of the Notes.  

 
The Notes are subject to certain financial and non-financial covenants, including a debt service coverage 

ratio calculation. The covenant requires a minimum coverage ratio of 1.75x total debt service to securitized net 
cash flow, as defined in the related agreements. The covenants, among other things, may limit the ability of the 
Company and its subsidiary to declare dividends, make loans or advances or enter into transactions with affiliates. 
In the event that certain covenants are not met, the Notes may become partially or fully due and payable on an 
accelerated schedule. In addition, DPI may voluntarily prepay, in part or in full, the Notes at any time, subject to 
certain make-whole interest obligations.  
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(4) Related Party Transactions 
 
Distributions 

 
The Company is required to distribute its excess cash flows to the Parent pursuant to an operating agreement 

with the Parent. The Parent uses the funds distributed to it by the Company to, among other things, service its debt 
obligations. The Company distributed $440.2 million, $414.0 million and $403.3 million in 2023, 2022 and 2021, 
respectively, pursuant to this operating agreement. 
 
Management Fee 

 
The Parent and certain of its subsidiaries have a management agreement with Domino’s Pizza LLC, a 

subsidiary of DPI, (the “Manager”) whereby the Manager will service new and existing franchise agreements, 
certain intellectual property and distribution assets for the Domino’s Pizza system. 

 
In fiscal 2021 and 2022 prior to September 16, 2022 upon issuance of the 2022 Variable Funding Notes, the 

Parent and certain of its subsidiaries were obligated to pay a total annual fee to the Manager in an amount equal to 
the sum of (i) $26.5 million, (ii) $600,000 for every 100 Domino’s Pizza stores open in the contiguous United 
States, and (iii) a 2% increase as of each anniversary of the initial closing date of the Parent’s March 16, 2012 
recapitalization transaction. As of September 16, 2022, the Parent and certain of its subsidiaries were obligated to 
pay a total annual fee to the Manager in an amount equal to the sum of (i) $14.0 million and (ii) $4.7 thousand for 
every integer multiple of $100.0 thousand in aggregate Retained Collections (excluding PULSE Maintenance Fees 
and Technology Fees), as defined in the related agreements. The Company’s portion of the management fee was 
allocated based on its percentage of earnings before interest, taxes, depreciation and amortization and other, 
referred to as Segment Income, in comparison to the other subsidiaries of the Parent. Management believes this 
allocation method to be reasonable. Of the total required management fee, the Company expensed approximately 
$22.4 million, $30.5 million, and $31.3 million for this Management Fee in 2023, 2022 and 2021, respectively. 

 
Additionally, the management fee includes reimbursement of an allocation of certain operating expenses 

incurred by the Manager. The allocation of these expenses was based on a review of the historical relationships of 
the amounts and types of expenses incurred by the Manager. 
 
Capital Contributions and Return of Capital 

 
In 2022, the Company recorded a non-cash capital contribution of $0.5 million associated with the issuance 

a note receivable in connection with the Parent’s refranchising of certain assets to a franchisee. 
 

(5) Purchase and Sale Agreement 
 

In the fourth quarter of 2023, a subsidiary of the Company entered into a purchase and sale agreement with a 
developer to sell one of the Company’s owned supply chain center buildings and the associated land for $14.9 
million. The Company recognized a gain on the disposal of the related assets of $13.5 million. 
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Report of Independent Auditors 

  
To the Board of Managers of Domino's Pizza LLC 

Opinion 

We have audited the accompanying consolidated financial statements of Domino's Pizza LLC and 
its subsidiaries (the "Company"), which comprise the consolidated balance sheets as of December 
31, 2023 and January 1 2023, and the related consolidated statements of income and 
comprehensive income, of member's deficit and of cash flows for the three years ended December 
31, 2023, including the related notes (collectively referred to as the "financial statements"). 

In our opinion, the accompanying consolidated financial statements present fairly, in all material 
respects, the financial position of the Company as of December 31, 2023 and January 1, 2023, and 
the results of its operations and its cash flows for the three years ended January 1, 2023 in 
accordance with accounting principles generally accepted in the United States of America. 

Basis for Opinion 

We conducted our audit in accordance with auditing standards generally accepted in the United 
States of America (US GAAS). Our responsibilities under those standards are further described in 
the Auditors' Responsibilities for the Audit of the Consolidated Financial Statements section of 
our report. We are required to be independent of the Company and to meet our other ethical 
responsibilities, in accordance with the relevant ethical requirements relating to our audit. We 
believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis 
for our audit opinion. 

Responsibilities of Management for the Consolidated Financial Statements 

Management is responsible for the preparation and fair presentation of the consolidated financial 
statements in accordance with accounting principles generally accepted in the United States of 
America, and for the design, implementation, and maintenance of internal control relevant to the 
preparation and fair presentation of consolidated financial statements that are free from material 
misstatement, whether due to fraud or error. 

In preparing the financial statements, management is required to evaluate whether there are 
conditions or events, considered in the aggregate, that raise substantial doubt about the 
Company's ability to continue as a going concern for one year after the date the financial 
statements are available to be issued. 

Auditors' Responsibilities for the Audit of the Consolidated Financial Statements 

Our objectives are to obtain reasonable assurance about whether the financial statements as a 
whole are free from material misstatement, whether due to fraud or error, and to issue an 
auditors' report that includes our opinion. Reasonable assurance is a high level of assurance but is 
not absolute assurance and therefore is not a guarantee that an audit conducted in accordance 
with US GAAS will always detect a material misstatement when it exists. The risk of not detecting 
a material misstatement resulting from fraud is higher than for one resulting from error, as fraud 
may involve collusion, forgery, intentional omissions, misrepresentations, or the override of 
internal control. Misstatements are considered material if there is a substantial likelihood that, 
individually or in the aggregate, they would influence the judgment made by a reasonable user 
based on the financial statements. 



In performing an audit in accordance with US GAAS, we: 

Exercise professional judgment and maintain professional skepticism throughout the
audit.
Identify and assess the risks of material misstatement of the consolidated financial
statements, whether due to fraud or error, and design and perform audit procedures
responsive to those risks. Such procedures include examining, on a test basis, evidence
regarding the amounts and disclosures in the financial statements.
Obtain an understanding of internal control relevant to the audit in order to design audit
procedures that are appropriate in the circumstances, but not for the purpose of
expressing an opinion on the effectiveness of the Company's internal control.
Accordingly, no such opinion is expressed.
Evaluate the appropriateness of accounting policies used and the reasonableness of
significant accounting estimates made by management, as well as evaluate the overall
presentation of the consolidated financial statements.
Conclude whether, in our judgment, there are conditions or events, considered in the
aggregate, that raise substantial doubt about the Company's ability to continue as a going
concern for a reasonable period of time.

We are required to communicate with those charged with governance regarding, among other 
matters, the planned scope and timing of the audit, significant audit findings, and certain internal 
control-related matters that we identified during the audit. 

Detroit, Michigan 
March 18, 2024 
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Domino’s Pizza LLC and Subsidiaries 
CONSOLIDATED BALANCE SHEETS 

(In thousands, except share and per share amounts) 
December 31, January 1, 

2023 2023 
Assets 

Current assets: 
Cash and cash equivalents $ 114,098  $ 60,350  
Restricted cash and cash equivalents 200,870  191,289  
Accounts receivable, net of reserves of $5,885 in 2023 and $4,762 in 2022 282,809  257,498  
Inventories 82,964  81,570  
Prepaid expenses and other 30,215  37,287  
Advertising fund assets, restricted 106,335  162,660  

Total current assets 817,291  790,654  
Property, plant and equipment: 

Land and buildings 108,791  105,659  
Leasehold and other improvements 176,817  172,725  
Equipment 364,620  333,787  
Construction in progress 24,505  22,536  

674,733  634,707  
Accumulated depreciation and amortization (370,368 )  (332,472 ) 

Property, plant and equipment, net 304,365  302,235  
Other assets: 

Operating lease right-of-use assets 207,323  219,202  
Investments in marketable securities, restricted 16,720  13,395  
Goodwill 11,688  11,763  
Capitalized software, net of accumulated amortization of $183,980 in 2023 
   and $165,457 in 2022 134,105  108,354  
Investments 143,553  125,840  
Other assets 26,174  28,852  
Deferred income tax assets, net 13,680  1,926  

Total other assets 553,243  509,332  
Total assets $ 1,674,899  $ 1,602,221  

Liabilities and member’s deficit 
Current liabilities: 

Current portion of long-term debt $ 56,366  $ 54,813  
Accounts payable 106,267  89,715  
Accrued compensation 54,689  40,442  
Accrued interest 33,367  34,473  
Operating lease liabilities 39,330  34,877  
Insurance reserves 28,135  31,435  
Advertising fund liabilities 104,246  157,909  
Other accrued liabilities 124,950  92,957  

Total current liabilities 547,350  536,621  
Long-term liabilities: 

Long-term debt, less current portion 4,934,062  4,967,420  
Operating lease liabilities 179,548  195,244  
Insurance reserves 38,559  40,179  
Deferred income tax liabilities - 7,761 
Other accrued liabilities 45,747  44,061 

Total long-term liabilities 5,197,916  5,254,665  
Total liabilities 5,745,266  5,791,286  

Commitments and contingencies (Note 5) 
Member’s deficit 

Class A common stock, par value $0.05 per share; 2,000,000 shares authorized; 
   1,406,778 shares issued and outstanding 70  70  
Class B common stock, par value $0.01 per share; 50,000 shares authorized; 
   no shares issued and outstanding —  —  
Member’s deficit (4,066,570 )  (4,184,441 ) 
Accumulated other comprehensive loss (3,867 )  (4,694 ) 

Total member’s deficit (4,070,367 )  (4,189,065 ) 
Total liabilities and member’s deficit $ 1,674,899     $ 1,602,221  

The accompanying notes are an integral part of these consolidated financial statements. 
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Domino’s Pizza LLC and Subsidiaries 
CONSOLIDATED STATEMENTS OF INCOME 

(In thousands) 
 

    For the Years Ended   
    December 31,     January 1,     January 2,   
    2023     2023     2022   

Revenues:                         
U.S. Company-owned stores   $ 376,180     $ 445,810     $ 478,976   
U.S. franchise royalties and fees     604,897       556,269       539,883   
Supply chain     2,715,009       2,754,742       2,560,977   
International franchise royalties and fees     310,077       295,007       298,036   
U.S. franchise advertising     473,195       485,330       479,501   

Total revenues     4,479,358       4,537,158       4,357,373   
Cost of sales:                         

U.S. Company-owned stores     314,673       378,018       374,104   
Supply chain     2,437,268       2,510,534       2,295,027   

Total cost of sales     2,751,941       2,888,552       2,669,131   
Gross margin     1,727,417       1,648,606       1,688,242   
General and administrative     434,554       416,524       428,333   
U.S. franchise advertising     473,195       485,330       479,501   
Refranchising loss (gain)     149       (21,173 )     —   
Income from operations     819,519       767,925       780,408   
Other income     17,713       —       36,758   
Interest income     11,683       3,162       345   
Interest expense     (196,475 )     (198,254 )     (191,806 ) 
Income before provision for income taxes     652,440       572,833       625,705   
Provision for income taxes     133,322       120,570       115,238   
Net income   $ 519,118     $ 452,263     $ 510,467   

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

The accompanying notes are an integral part of these consolidated financial statements. 
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Domino’s Pizza LLC and Subsidiaries 
CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME 

(In thousands) 
 

    For the Years Ended   
    December 31,     January 1,     January 2,   
    2023     2023     2022   

Net income   $ 519,118     $ 452,263     $ 510,467   
Currency translation adjustment     827       (1,874 )     (396 ) 
Comprehensive income   $ 519,945     $ 450,389     $ 510,071   

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

The accompanying notes are an integral part of these consolidated financial statements. 
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Domino’s Pizza LLC and Subsidiaries 
CONSOLIDATED STATEMENTS OF MEMBER’S DEFICIT  

(In thousands, except share amounts) 
 

                     Accumulated   
  Class A     Class B            Other   
  Common Stock     Common Stock     Member’s    Comprehensive   
  Shares   Amount     Shares   Amount     Deficit     Income (Loss)   
Balance at January 3, 2021   1,406,778   $ 70       —   $ —     $ (3,298,051 )   $ (2,424 ) 

Net income   —     —       —     —       510,467      —   
Contributions   —     —       —     —       19,682      —   
Distributions   —     —       —     —       (1,467,121 )    —   
Non-cash Parent equity-based 
compensation expense   —     —       —     —       28,670      —   
Other   —     —       —     —       (433 )    —   
Currency translation adjustment   —     —       —     —       —      (396 ) 

Balance at January 2, 2022   1,406,778     70       —     —       (4,206,786 )    (2,820 ) 
Net income   —     —       —     —       452,263      —   
Contributions   —     —       —     —       3,312      —   
Distributions   —     —       —     —       (461,991 )    —   
Non-cash Parent equity-based 
compensation expense   —     —       —     —       28,709      —   
Other   —     —       —     —       52      —   
Currency translation adjustment   —     —       —     —       —      (1,874 ) 

Balance at January 1, 2023   1,406,778     70       —     —       (4,184,441 )    (4,694 ) 
Net income   —     —       —     —       519,118      —   
Contributions   —     —       —     —       8,656      —   
Distributions   —     —       —     —       (444,207 )    —   
Non-cash Parent equity-based 
compensation expense   —     —       —     —       37,514      —   
Other   —     —       —     —       (3,210 )    —   
Currency translation adjustment   —     —       —     —       —      827   

Balance at December 31, 2023   1,406,778   $ 70       —   $ —     $ (4,066,570 )   $ (3,867 ) 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

The accompanying notes are an integral part of these consolidated financial statements. 
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Domino’s Pizza LLC and Subsidiaries 
CONSOLIDATED STATEMENTS OF CASH FLOWS 

(In thousands) 
    For the Years Ended   
    December 31,     January 1,     January 2,   
    2023     2023     2022   

Cash flows from operating activities:                       
Net income   $ 519,118     $ 452,263     $ 510,467   
Adjustments to reconcile net income to net cash provided by operating 
activities:                      

Depreciation and amortization     80,640       80,251       72,923   
Refranchising loss (gain)     149       (21,173 )     —   
Loss on sale/disposal of assets     1,299       1,813       1,189   
Amortization of debt issuance costs     5,535       5,645       7,509   
(Benefit) provision for deferred income taxes     (19,509 )     253       1,988   
Non-cash Parent equity-based compensation expense     37,514       28,709       28,670   
Excess tax benefits from Parent equity-based compensation     (3,397 )     (2,169 )     (18,911 ) 
Provision for losses on accounts and notes receivable     1,472       3,536       659   
Unrealized gain on investments     (17,713 )     —       (36,758 ) 
Changes in operating assets and liabilities:                      
          Changes in accounts receivable     (26,515 )     (6,333 )     (8,107 ) 
          Changes in inventories, prepaid expenses and other     160       (17,059 )     (9,420 ) 
          Changes in accounts payable and accrued liabilities     69,373       (36,605 )     51,346   
          Changes in insurance reserves     (5,163 )     1,507       6,216   
          Changes in operating lease assets and liabilities     632       2,174       1,210   
          Changes in advertising fund assets and liabilities, restricted     (52,731 )     (17,495 )     45,225   

Net cash provided by operating activities     590,864       475,317       654,206   
Cash flows from investing activities:                      

Capital expenditures     (105,396 )     (87,234 )     (94,172 ) 
Proceeds from sale of assets     161       41,089       16   
Purchases of franchise operations and other assets     —       (6,814 )     —   
Purchase of investments     —       —       (49,082 ) 
Other     (1,682 )     (722 )     515   

Net cash used in investing activities     (106,917 )     (53,681 )     (142,723 ) 
Cash flows from financing activities:                      

Proceeds from issuance of long-term debt     14,898       120,000       1,850,000   
Repayments of long-term debt and finance lease obligations     (55,705 )     (175,676 )     (910,212 ) 
Cash paid for financing costs     —       (1,594 )     (14,938 ) 
Distributions     (444,207 )     (461,991 )     (1,467,121 ) 
Contributions     8,662       3,312       19,682   
Other     —       —       (244 ) 

Net cash used in financing activities     (476,352 )     (515,949 )     (522,833 ) 
Effect of exchange rate changes on cash     340       (963 )     (316 ) 
Change in cash and cash equivalents, restricted cash and cash equivalents     7,935       (95,276 )     (11,666 ) 
                       
Cash and cash equivalents, beginning of period     60,350       148,154       168,815   
Restricted cash and cash equivalents, beginning of period     191,289       180,579       217,453   
Cash and cash equivalents included in advertising fund assets, restricted, 
   beginning of period     143,559       161,741       115,872   
Cash and cash equivalents, restricted cash and cash equivalents and cash 
   and cash equivalents included in advertising fund assets, restricted, 
   beginning of period     395,198       490,474       502,140   
                       
Cash and cash equivalents, end of period     114,098       60,350       148,154   
Restricted cash and cash equivalents, end of period     200,870       191,289       180,579   
Cash and cash equivalents included in advertising fund assets, restricted, 
   end of period     88,165       143,559       161,741   
Cash and cash equivalents, restricted cash and cash equivalents and cash 
   and cash equivalents included in advertising fund assets, restricted, 
   end of period   $ 403,133     $ 395,198     $ 490,474   

 
 
 
 

The accompanying notes are an integral part of these consolidated financial statements. 
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Domino’s Pizza LLC and Subsidiaries 
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS 

(Tabular amounts in thousands, except percentages, share and per share amounts) 

(1) Description of Business and Summary of Significant Accounting Policies 

Description of Business 
 

Domino’s Pizza LLC (“DPLLC”), a Michigan limited liability company, is a wholly-owned subsidiary of 
Domino’s, Inc. (“Domino’s”). Domino’s is the wholly-owned subsidiary of Domino’s Pizza, Inc. (the “Parent”). 
DPLLC and its wholly-owned subsidiaries (collectively, the “Company”) are primarily engaged in the following 
business activities: (i) retail sales of food through Company-owned Domino’s Pizza stores; (ii) sales of food, 
equipment and supplies to franchised Domino’s Pizza stores through Company-owned supply chain centers in the 
U.S. and Canada; (iii) receipt of royalties, advertising contributions and fees from U.S. Domino’s Pizza franchisees; 
and (iv) receipt of royalties and fees from international Domino’s Pizza franchisees. 

 

Principles of Consolidation 
 

The accompanying consolidated financial statements include the accounts of DPLLC and its subsidiaries. All 
significant intercompany accounts and transactions have been eliminated. 
 

Fiscal Year 
 

The Company’s fiscal year ends on the Sunday closest to December 31. The 2023 fiscal year ended on 
December 31, 2023, the 2022 fiscal year ended on January 1, 2023 and the 2021 fiscal year ended on January 2, 
2022. The 2023, 2022 and 2021 fiscal years each consisted of fifty-two weeks. 
 

Cash and Cash Equivalents 
 

Cash equivalents consist of highly liquid investments with original maturities of three months or less at the 
date of purchase. These investments are carried at cost, which approximates fair value. 

 

Restricted Cash and Cash Equivalents 
 

Restricted cash and cash equivalents at December 31, 2023 included $149.1 million of restricted cash and cash 
equivalents held for future principal and interest payments and other working capital requirements of the Company’s 
asset-backed securitization structure, $51.6 million of restricted cash equivalents held in a three-month interest 
reserve as required by the related debt agreements and $0.2 million of other restricted cash. As of December 31, 
2023, the Company also held $88.2 million of advertising fund restricted cash and cash equivalents, which can only 
be used for activities that promote the Domino’s Pizza brand. 
 

Restricted cash and cash equivalents at January 1, 2023 included $141.2 million of restricted cash and cash 
equivalents held for future principal and interest payments and other working capital requirements of the Company’s 
asset-backed securitization structure, $49.9 million of restricted cash equivalents held in a three-month interest 
reserve as required by the related debt agreements and $0.2 million of other restricted cash. As of January 1, 2023, 
the Company also held $143.6 million of advertising fund restricted cash and cash equivalents, which can only be 
used for activities that promote the Domino’s Pizza brand. 
 

Allowances for Credit Losses 
 

The Company closely monitors accounts and notes receivable balances and estimates the allowance for credit 
losses. These estimates are based on historical collection experience and other factors, including those related to 
current market conditions and events. The Company’s allowances for accounts and notes receivable have not 
historically been material. 

 

The Company also monitors its off-balance sheet exposures under its letters of credit (Note 2), lease 
guarantees (Note 4) and surety bonds. Total conditional commitments under surety bonds were $14.7 million in each 
of December 31, 2023 and January 1, 2023, respectively. None of these arrangements has had or is likely to have a 
material effect on the Company’s results of operations, financial condition, revenues, expenses or liquidity. 
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Inventories 
 

Inventories are valued at the lower of cost (on a first-in, first-out basis) or net realizable value. Inventories at 
December 31, 2023 and January 1, 2023 were comprised of the following: 

 

  
December 31, 

2023   
January 1, 

2023  

Food  $ 72,525   $ 74,052  
Equipment and supplies   10,439    7,518  
Inventories  $ 82,964   $ 81,570  
 

Other Assets 
 

Current and long-term other assets primarily include prepaid expenses such as insurance, taxes, deposits, notes 
receivable, software licenses, implementation costs for cloud-based computing arrangements, covenants not-to-
compete and other intangible assets primarily arising from franchise acquisitions.  

 

Other long-term assets included implementation costs for cloud-based computing arrangements (primarily 
related to certain enterprise systems) of $11.1 million and $11.9 million, net of accumulated amortization of $6.2 
million and $3.5 million as of December 31, 2023 and January 1, 2023, respectively. Amortization expense for 
implementation costs for cloud-based computing arrangements was $2.7 million, $1.9 million and $1.3 million in 
2023, 2022 and 2021, respectively. 

 

Property, Plant and Equipment 
 

Additions to property, plant and equipment are recorded at cost. Repair and maintenance costs are expensed as 
incurred. Depreciation and amortization expense are recorded using the straight-line method over the estimated 
useful lives of the related assets. Estimated useful lives are generally as follows (in years):  

 

Buildings  20 
Leasehold and other improvements  5 – 15 
Equipment  3 – 15 

 

Depreciation and amortization expense on property, plant and equipment was $52.4 million, $51.8 million and 
$48.6 million in 2023, 2022 and 2021, respectively.  

 

Impairments of Long-Lived Assets 
 

The Company evaluates the potential impairment of long-lived assets at least annually based on various 
analyses including, on an annual basis, the projection of undiscounted cash flows and whenever events or changes in 
circumstances indicate that the carrying amount of the assets may not be recoverable. If the Company determines 
that the carrying amount of an asset (or asset group) may not be recoverable, the Company compares the net 
carrying value of the asset group to the undiscounted net cash flows to be generated from the use and eventual 
disposition of that asset group. For Company-owned stores, the Company performs this evaluation on an operating 
market basis, which the Company has determined to be the lowest level for which identifiable cash flows are largely 
independent of other cash flows. If the carrying amount of a long-lived asset exceeds the amount of the expected 
future undiscounted cash flows of that asset, the Company estimates the fair value of the assets. If the carrying 
amount of the asset exceeds the estimated fair value of the asset, an impairment loss is recognized, and the asset is 
written down to its estimated fair value. There were no triggering events in 2023, 2022 and 2021 and accordingly, 
the Company did not record any impairment losses on long-lived assets in 2023, 2022 and 2021. 

 

Investments in Marketable Securities 
 

Investments in marketable securities consist of investments in various mutual funds made by eligible 
individuals as part of the Company’s deferred compensation plan (Note 7). These investments are stated at aggregate 
fair value, are restricted and have been placed in a rabbi trust whereby the amounts are irrevocably set aside to fund 
the Company’s obligations under the deferred compensation plan. The Company classifies and accounts for these 
investments in marketable securities as trading securities. 
 

Goodwill  
 

The Company’s goodwill amounts primarily relate to franchise store acquisitions. The Company performs its 
required impairment tests in the fourth quarter of each fiscal year and did not recognize any goodwill impairment 
charges in 2023, 2022 and 2021. 
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Capitalized Software 
 

Capitalized software is recorded at cost and includes purchased, internally-developed and externally-developed 
software used in the Company’s operations. Amortization expense is provided using the straight-line method over 
the estimated useful lives of the software, which range from one to ten years. Capitalized software amortization 
expense was $28.2 million, $28.5 million and $24.3 million in 2023, 2022 and 2021, respectively.  

 

As of December 31, 2023, scheduled amortization for capitalized software that had been placed in service as of 
December 31, 2023 is as follows in the table below. As of December 31, 2023, the Company also had $34.1 million 
of capitalized software that had not yet been placed in service.  

 

2024  $ 26,737  
2025   19,426  
2026   12,635  
2027   8,236  
2028   8,236  
Thereafter   24,702  
   $ 99,972  
 

Investment in DPC Dash 
 

The Company holds a non-controlling interest in DPC Dash Ltd (“DPC Dash”), the Company’s master 
franchisee in China that owns and operates Domino’s Pizza stores in that market. Prior to March 28, 2023, the 
Company’s investment in DPC Dash’s senior ordinary shares, which were not in-substance common stock, 
represented an equity investment without a readily determinable fair value and was recorded at cost with 
adjustments for observable changes in prices resulting from orderly transactions for the identical or a similar 
investment of the same issuer or impairments. 

 

On March 28, 2023, DPC Dash completed its initial public offering on the Hong Kong Exchange (HK: 1405), 
at which point the Company’s 18,101,019 DPC Dash senior ordinary shares automatically converted to DPC Dash 
ordinary shares pursuant to the terms of the investment. The Company is required to hold the DPC Dash ordinary 
shares for at least 360 days from the date of the initial public offering of March 28, 2023. The Company accounts for 
its investment in DPC Dash as a trading security and records it at fair value at the end of each reporting period, with 
gains and losses recorded in other income or expense in its consolidated statements of income. Refer to Note 3 for 
fair value disclosures related to the Company’s investment in DPC Dash. 

 

Debt Issuance Costs 
 

Debt issuance costs are recorded as a reduction to the Company’s debt balance and primarily include the 
expenses incurred by the Company as part of the 2021, 2019, 2018, 2017 and 2015 Recapitalizations. Refer to Note 
2 for a description of the 2021, 2019, 2018, 2017 and 2015 Recapitalizations. Amortization is recorded on a straight-
line basis (which is materially consistent with the effective interest method) over the expected terms of the 
respective debt instrument to which the costs relate and is included in interest expense. Debt issuance cost 
amortization expense was $5.5 million, $5.6 million and $7.5 million in 2023, 2022 and 2021, respectively. 
 

Insurance Reserves 
 

The Company has retention programs for workers’ compensation, general liability and owned and non-owned 
automobile liabilities for certain periods prior to December 1998 and for periods after December 2001. The 
Company is generally responsible for up to $2.0 million per occurrence under these retention programs for workers’ 
compensation and general liability exposures. The Company is also generally responsible for between $500,000 and 
$5.5 million per occurrence under these retention programs for owned and non-owned automobile liabilities 
depending on the year. Total insurance limits under these retention programs vary depending on the year covered 
and range up to $110.0 million per occurrence for general liability and owned and non-owned automobile liabilities 
and up to the applicable statutory limits for workers’ compensation. 

 

Casualty insurance reserves relating to the Company's retention programs are based on undiscounted actuarial 
estimates. These estimates are based on historical information and on certain assumptions about future events. 
Changes in assumptions for such factors as medical costs and legal actions, as well as changes in actual experience, 
could cause these estimates to change in the near term. The Company generally receives estimates of outstanding 
casualty insurance exposures from its independent actuary twice per year and differences between these estimated 
actuarial exposures and the Company’s recorded amounts are adjusted as appropriate. The Company had reserves 
for these programs of $56.3 million and $57.6 million as of December 31, 2023 and January 1, 2023, respectively. 

 

In addition, the Company maintains reserves for its share of employee health costs as part of the health care 
benefits offered to its employees. Reserves are based on estimated claims incurred that have not yet been paid, based 
on historical claims and payment lag times.  
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Contract Liabilities 
 

Contract liabilities consist primarily of deferred franchise fees and deferred development fees. Deferred 
franchise fees and deferred development fees of $5.3 million and $5.5 million were included in current other accrued 
liabilities as of December 31, 2023 and January 1, 2023, respectively. Deferred franchise fees and deferred 
development fees of $19.9 million and $22.7 million were included in long-term other accrued liabilities as of 
December 31, 2023 and January 1, 2023, respectively. 

 

Changes in deferred franchise fees and deferred development fees in 2023 and 2022 were as follows: 
 

    Fiscal Year Ended  

   December 31, 
2023   

January 1, 
2023  

Deferred franchise fees and deferred development fees, beginning of period   $ 28,225   $ 29,694  
Revenue recognized during the period    (6,468 )   (6,654 ) 
New deferrals due to cash received and other    3,438    5,185  
Deferred franchise fees and deferred development fees, end of period   $ 25,195   $ 28,225  

 

The Company expects to recognize revenue associated with deferred franchise fees and deferred development 
fees as follows in the table below. The Company has applied the sales-based royalty exemption which permits 
exclusion of variable consideration in the form of sales-based royalties from the disclosure of remaining 
performance obligations.  

 

2024  $ 5,301  
2025   4,975  
2026   4,634  
2027   3,157  
2028   2,025  
Thereafter   5,103  
   $ 25,195  

 

Other Accrued Liabilities 
 

Current and long-term other accrued liabilities primarily include accruals for income, sales, property and other 
taxes, legal reserves, operating expenses, dividends payable, deferred compensation, unredeemed gift cards and 
contract liabilities. The Company had $38.9 million and $29.2 million included in other current accrued liabilities 
related to unredeemed gift cards as of December 31, 2023 and January 1, 2023, respectively.  

Foreign Currency Translation 
 

The Company’s foreign entities use their local currency as the functional currency. For these entities, the 
Company translates net assets into U.S. dollars at year end exchange rates, while income and expense accounts are 
translated at average annual exchange rates. Currency translation adjustments are included in accumulated other 
comprehensive income (loss) and foreign currency transaction gains and losses are included in determining net 
income. 
 

Revenue Recognition 

U.S. Company-owned stores revenues are comprised of retail sales of food through Company-owned 
Domino’s Pizza stores located in the U.S. and are recognized when the items are delivered to or carried out by 
customers. Customer payments are generally due at the time of sale. Sales taxes related to these sales are collected 
from customers and remitted to the appropriate taxing authority and are not reflected in the Company’s consolidated 
statements of income as revenue. 

U.S. franchise royalties and fees are primarily comprised of royalties and fees from Domino’s Pizza 
franchisees with operations in the U.S. Each franchisee is generally required to pay a 5.5% royalty fee on sales. In 
certain instances, the Company will collect lower rates based on area development agreements, sales initiatives, 
store relocation incentives and new store incentives. Royalty revenues are based on a percentage of franchise retail 
sales and are recognized when the items are delivered to or carried out by franchisees’ customers. U.S. franchise fee 
revenue primarily relates to per-transaction technology fees that are recognized as the related sales occur. Payments 
for U.S. royalties and fees are generally due within seven days of the prior week end date. 
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Supply chain revenues are primarily comprised of sales of food, equipment and supplies to franchised 
Domino’s Pizza stores located in the U.S. and Canada. Revenues from the sale of food are recognized upon delivery 
of the food to franchisees and payments for food purchases are generally due within 30 days of the shipping date. 
Revenues from the sale of equipment and supplies are recognized upon delivery or shipment of the related products 
to franchisees, based on shipping terms, and payments for equipment and supplies are generally due within 90 days 
of the shipping date. The Company also offers profit sharing rebates and volume discounts to its franchisees. 
Obligations for profit sharing rebates are calculated based on actual results of its supply chain centers and are 
recognized as a reduction to revenue. Volume discounts are based on annual sales. The Company estimates the 
amount that will be earned and records a reduction to revenue throughout the year. 

International franchise royalties and fees are primarily comprised of royalties and fees from Domino’s Pizza 
franchisees outside of the U.S. Royalty revenues are recognized when the items are delivered to or carried out by 
franchisees’ customers. Franchise fees received from international franchisees are recognized as revenue on a 
straight-line basis over the term of each respective franchise store agreement, which is typically ten years. 
Development fees received from international master franchisees are also deferred when amounts are received and 
are recognized as revenue on a straight-line basis over the term of the respective master franchise agreement, which 
is typically ten years. International franchise fee revenues primarily relate to per-transaction technology fees that are 
recognized as the related sales occur. International franchise royalties and fees are invoiced at least quarterly, and 
payments are generally due within 60 days. 

U.S. franchise advertising revenues are comprised of contributions from Domino’s Pizza franchisees with 
operations in the U.S. to the Domino’s National Advertising Fund Inc. (“DNAF”), the Company’s consolidated not-
for-profit subsidiary that administers the Domino’s Pizza system’s national and market level advertising activities in 
the U.S. Each franchisee is generally required to contribute 6.0% of their retail sales to fund national marketing and 
advertising campaigns (subject, in certain instances, to lower rates based on certain incentives and waivers). 
Beginning on March 27, 2023, the Company effectuated a temporary reduction of 0.25% to its standard 6.0% 
advertising contribution, which will expire on March 24, 2024. These revenues are recognized when items are 
delivered to or carried out by franchisees’ customers. Payments for U.S. franchise advertising revenues are generally 
due within seven days of the prior week end date. Although these revenues are restricted to be used only for 
advertising and promotional activities to benefit franchised stores, the Company has determined there are not 
performance obligations associated with the franchise advertising contributions received by DNAF that are separate 
from its U.S. royalty payment stream and as a result, these franchise contributions and the related expenses are 
presented gross in the Company’s consolidated statements of income. 

 

Disaggregation of Revenue 

Current accounting standards require that companies disaggregate revenue from contracts with customers into 
categories that depict how the nature, amount, timing, and uncertainty of revenue and cash flows are affected by 
economic factors. The Company has included its revenues disaggregated in its consolidated statements of income to 
satisfy this requirement. 

 

Supply Chain Profit-Sharing Arrangements 
 

The Company enters into profit-sharing arrangements with U.S. and Canadian franchisees that purchase all of 
their food from the Company’s supply chain centers. These profit-sharing arrangements generally offer Company-
owned stores and participating franchisees 50% of the pre-tax profit from the Company’s supply chain center 
operations. Profit-sharing obligations are recorded as a reduction to supply chain revenues in the same period as the 
related revenues and costs are recorded, and were $138.7 million, $110.0 million and $148.3 million in 2023, 2022 
and 2021, respectively. 

 

Cost of Sales 
 

Cost of sales consists primarily of U.S. Company-owned store and supply chain costs incurred to generate 
related revenues. Components of consolidated cost of sales primarily include food, labor, delivery, occupancy costs 
(including rent, telephone, utilities and depreciation) and insurance expense. 

 

General and Administrative 
 

General and administrative expense consists primarily of labor cost (including variable performance-based 
compensation expense and non-cash Parent equity-based compensation expense), depreciation and amortization, 
computer expenses, professional fees, travel and entertainment, rent, insurance and other corporate administrative 
costs.  
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Advertising 
 

U.S. stores are generally required to contribute 6.0% of sales to DNAF (subject, in certain instances, to lower 
rates based on certain incentives and waivers). Beginning on March 27, 2023, the Company effectuated a temporary 
reduction of 0.25% to its standard 6.0% advertising contribution, which will expire on March 24, 2024. 

U.S. franchise advertising costs are accrued and expensed when the related U.S. franchise advertising revenues 
are recognized, as DNAF is obligated to expend such revenues on advertising and other activities that promote the 
Domino’s brand. U.S. franchise advertising costs expended by DNAF are included in U.S. franchise advertising 
expenses in the Company’s consolidated statements of income. Advertising costs funded by Company-owned stores 
are generally expensed as incurred and are included in general and administrative expense. Contributions from 
Company-owned stores that have not yet been expended are included in advertising fund assets, restricted on the 
Company’s consolidated balance sheets.  

Advertising expense included $473.2 million, $485.3 million and $479.5 million of U.S. franchise advertising 
expense in 2023, 2022 and 2021, respectively. Advertising expense also included $33.5 million, $33.8 million and 
$42.1 million in 2023, 2022 and 2021, respectively, primarily related to advertising costs funded by U.S. Company-
owned stores and other general marketing expenses which are included in general and administrative expense in the 
consolidated statements of income.  

 

As of December 31, 2023, advertising fund assets, restricted of $106.3 million consisted of $88.2 million of 
cash and cash equivalents, $14.0 million of accounts receivable and $4.1 million of prepaid expenses. As of 
December 31, 2023, advertising fund cash and cash equivalents included $2.1 million of cash contributed from U.S. 
Company-owned stores that had not yet been expended. 

 

As of January 1, 2023, advertising fund assets, restricted of $162.7 million consisted of $143.6 million of cash 
and cash equivalents, $13.1 million of accounts receivable and $6.0 million of prepaid expenses. As of January 1, 
2023, advertising fund cash and cash equivalents included $4.8 million of cash contributed from U.S. Company-
owned stores that had not yet been expended. 
 

Leases 
 

The Company leases certain retail store and supply chain center locations, vehicles, equipment and its 
corporate headquarters. The Company determines whether an arrangement is or contains a lease at contract 
inception. The majority of the Company’s leases are classified as operating leases, which are included in operating 
lease right-of-use assets and operating lease liabilities in the Company’s consolidated balance sheets. Finance leases 
are included in property, plant and equipment, current portion of long-term debt and long-term debt on the 
Company’s consolidated balance sheets. 

Right-of-use assets and lease liabilities are recognized based on the present value of the future minimum lease 
payments over the lease term at the commencement date for leases exceeding 12 months. Minimum lease payments 
include only the fixed lease component of the agreement, as well as any variable rate payments that depend on an 
index, initially measured using the index at the lease commencement date. Lease terms may include options to 
renew when it is reasonably certain that the Company will exercise that option. 

The Company estimates its incremental borrowing rate for each lease using a portfolio approach based on the 
respective weighted average term of the agreements. This estimation considers the market rates of the Company’s 
outstanding collateralized borrowings and interpolations of rates outside of the terms of the outstanding borrowings, 
including comparisons to comparable borrowings of similarly rated companies with longer term borrowings. 

Operating lease expense is recognized on a straight-line basis over the lease term and is included in cost of 
sales or general and administrative expense. Amortization expense for finance leases is recognized on a straight-line 
basis over the lease term and is included in cost of sales or general and administrative expense. Interest expense for 
finance leases is recognized using the effective interest method. Variable lease payments that do not depend on a 
rate or index, payments associated with non-lease components and short-term rentals (leases with terms less than 12 
months) are expensed as incurred. 
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Contributions 
 

During the normal course of business, the Company receives contributions from the Parent related to the 
proceeds received from the issuance of shares of the Parent’s common stock and from the exercise of Parent stock 
options. The Company received contributions from the Parent related to proceeds from the exercises of Parent stock 
options of $8.7 million, $3.3 million and $19.7 million in 2023, 2022 and 2021, respectively. 
 

Distributions 
 

During the normal course of business, the Company makes discretionary distributions to Domino’s and the 
Parent allowing for the payment of certain taxes, declaration and payment of dividends and repurchases of shares of 
the Parent’s common stock. The Company made discretionary distributions to the Parent of $444.2 million, $462.0 
million and $1.47 billion in 2023, 2022 and 2021, respectively. 
 

Parent Stock Options and Other Parent Equity-Based Compensation Arrangements 
 

The cost of all of the Parent’s stock options, as well as other equity-based compensation arrangements, is 
reflected in the financial statements based on the estimated fair value of the awards (Note 8). 
 

Supplemental Disclosures of Cash Flow Information 
 

The Company paid interest of $186.8 million, $188.5 million and $174.6 million during 2023, 2022 and 2021, 
respectively, on its Notes (Note 2). Cash paid for income taxes was $136.3 million, $134.4 million and 
$106.3 million in 2023, 2022 and 2021, respectively. 

The Company had non-cash investing activities related to accruals for capital expenditures of $6.7 million, 
$6.9 million and $5.4 million at December 31, 2023, January 1, 2023 and January 2, 2022, respectively. As of 
December 31, 2023, the Company also had $2.6 million in non-cash financing activity related to accruals for excise 
taxes on share repurchases of the Parent. The Company had $0.1 million, $0.1 million and $0.4 million of non-cash 
investing activities related to lease incentives in 2023, 2022 and 2021 respectively. 

 

New Accounting Pronouncements 
 

Recently Adopted Accounting Standards 
 

The Company has considered all new accounting standards issued by the Financial Accounting Standards 
Board (“FASB”) and adopted the following accounting standards. 

Accounting Standards Update (“ASU”) 2020-04, Facilitation of the Effects of Reference Rate Reform on Financial 
Reporting, updated by ASU 2022-06, Deferral of the Sunset Date of Topic 848 (“ASU 2022-06”) 
 

In March 2020, the FASB issued ASU 2020-04, Reference Rate Reform (Topic 848): Facilitation of the Effects of 
Reference Rate Reform on Financial Reporting (“ASU 2020-04”), which provides temporary optional expedients 
and exceptions for applying generally accepted accounting principles to contracts, hedging relationships and other 
transactions affected by reference rate reform. On May 15, 2023, certain of the Company’s subsidiaries executed an 
amendment to the Company’s 2021 variable funding notes to affect the transition from LIBOR to the Secured 
Overnight Financing Rate (“Term SOFR”), plus a spread adjustment. In connection with this contract amendment, 
the Company adopted ASU 2020-04 (as updated by ASU 2022-06) in the second quarter of 2023. The amendment to 
the Company’s 2021 variable funding notes and the adoption of this accounting standard did not have a material 
impact on the Company’s consolidated financial statements. 

ASU 2022-03, Fair Value Measurement (Topic 820): Fair Value Measurement of Equity Securities Subject to 
Contractual Sale Restrictions 

 

In June 2022, the FASB issued ASU 2022-03, Fair Value Measurement (Topic 820): Fair Value Measurement of 
Equity Securities Subject to Contractual Sale Restrictions (“ASU 2022-03”), which clarifies and amends the 
guidance of measuring the fair value of equity securities subject to contractual sale restrictions. ASU 2022-03 also 
requires disclosure of the fair value of equity securities subject to contractual sale restrictions, the nature and 
remaining duration of the restrictions and the circumstances that could cause a lapse in the restrictions. The 
Company’s investment in DPC Dash (Note 5) is subject to contractual restrictions that prohibit the Company from 
selling the security for 360 days following DPC Dash’s initial public offering. The Company early adopted ASU 
2022-03 in the second quarter of 2023 and the adoption of this accounting standard did not have a material impact 
on the Company’s consolidated financial statements. 
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Accounting Standards Not Yet Adopted 
 

The Company has considered all new accounting pronouncements issued by the FASB. The Company has not yet 
adopted the following standard:  

ASU 2023-09, Income Taxes (Topic 740): Improvements to Income Tax Disclosures 

In December 2023, the FASB issued ASU 2023-09, Income Taxes (Topic 740): Improvements to Income Tax 
Disclosures, which requires disclosure on an annual basis, a tabular reconciliation, including both reporting currency 
and percentages of specific categories of the effective tax rate reconciliation, including state and local income taxes 
(net of Federal taxes), foreign taxes, effects of changes in tax laws and regulations, effects of cross-border tax laws, 
tax credits, changes in valuation allowances, nontaxable and nondeductible items and changes in unrecognized tax 
benefits. Additional disclosures are required for certain items exceeding five percent of income from continuing 
operations multiplied by the statutory income tax rate. The standard also requires disclosure of income taxes paid 
between Federal, state and foreign jurisdictions, including further disaggregation of those payments exceeding five 
percent of the total income taxes paid. 

 

ASU 2023-09 is effective for fiscal years beginning after December 15, 2025, and early adoption is permitted. 
The Company is currently evaluating the impact of this accounting standard on its consolidated financial statements.  

 

Use of Estimates 
 

The preparation of financial statements in conformity with accounting principles generally accepted in the U.S. 
requires management to make estimates and assumptions that affect the reported amounts of assets and liabilities 
and disclosures of contingent assets and liabilities at the date of the consolidated financial statements and the 
reported amounts of revenues and expenses during the reporting period. Actual results could differ from those 
estimates. 

Subsequent Events 
 

The Company evaluated subsequent events occurring after December 31, 2023 through the date the 
consolidated financial statements were available to be issued on March 18, 2024. Based on this evaluation, the 
Company determined there were no subsequent events that required recognition or disclosure. 
 
(2) Recapitalizations and Financing Arrangements  
 

The 2021 Notes, 2019 Notes, 2018 Notes, 2017 Notes and 2015 Notes (each, as defined below) are collectively 
referred to as the “Notes.” The Company made payments of $51.5 million, $51.5 million and $907.0 million in 
2023, 2022 and 2021, respectively on the Notes. The Company borrowed and repaid $120.0 million under its 2021 
Variable Funding Notes (as defined below) in 2022.  

 

2021 Recapitalization 
 

On April 16, 2021, the Company completed a recapitalization transaction (the “2021 Recapitalization”) in 
which certain of the Company’s subsidiaries issued notes pursuant to an asset-backed securitization. The notes 
consist of $850.0 million Series 2021-1 2.662% Fixed Rate Senior Secured Notes, Class A-2-I with an anticipated 
term of 7.5 years (the “2021 7.5-Year Notes”) and $1.0 billion Series 2021-1 3.151% Fixed Rate Senior Secured 
Notes, Class A-2-II with an anticipated term of 10 years (the “2021 Ten-Year Notes”, and, collectively with the 
2021 7.5-Year Notes, the “2021 Notes”). Gross proceeds from the issuance of the 2021 Notes were $1.85 billion. 

 

Concurrently, certain of the Company’s subsidiaries also issued a new variable funding note facility which 
allows for advances of up to $200.0 million of Series 2021-1 Variable Funding Senior Secured Notes, Class A-1 
Notes and certain other credit instruments, including letters of credit (the “2021 Variable Funding Notes”). In 
connection with the issuance of the 2021 Variable Funding Notes, the Company’s 2019 Variable Funding Notes (as 
defined below) were canceled. 

 

The proceeds from the 2021 Recapitalization were used to repay the remaining $291.0 million in outstanding 
principal under the Company’s 2017 Floating Rate Notes (as defined below) and $582.0 million in outstanding 
principal under the Company’s 2017 Five-Year Notes (as defined below), prefund a portion of the interest payable 
on the 2021 Notes, pay transaction fees and expenses and repurchase and retire shares of the Parent’s common 
stock. 
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2019 Recapitalization 
 

On November 19, 2019, the Company completed a recapitalization transaction (the “2019 Recapitalization”) in 
which certain of the Company’s subsidiaries issued notes pursuant to an asset-backed securitization. The notes 
consist of $675.0 million Series 2019-1 3.668% Fixed Rate Senior Secured Notes, Class A-2 with an anticipated 
term of 10 years (the “2019 Notes”). The Company also entered into a variable funding note facility, which allowed 
for the issuance of up to $200.0 million Series 2019-1 Variable Funding Senior Secured Notes, Class A-1 (the “2019 
Variable Funding Notes”) and certain other credit instruments, including letters of credit. Gross proceeds from the 
issuance of the 2019 Notes were $675.0 million. 

 

2018 Recapitalization 
 

On April 24, 2018, the Company completed a recapitalization transaction (the “2018 Recapitalization”) in 
which certain of the Company’s subsidiaries issued notes pursuant to an asset-backed securitization. The notes 
consist of $425.0 million Series 2018-1 4.116% Fixed Rate Senior Secured Notes, Class A-2-I with an anticipated 
term of 7.5 years (the “2018 7.5-Year Notes”), and $400.0 million Series 2018-1 4.328% Fixed Rate Senior Secured 
Notes, Class A-2-II with an anticipated term of 9.25 years (the “2018 9.25-Year Notes” and, collectively with the 
2018 7.5-Year Notes, the “2018 Notes”). Gross proceeds from the issuance of the 2018 Notes were $825.0 million. 
 

2017 Recapitalization 
 

On July 24, 2017, the Company completed a recapitalization transaction (the “2017 Recapitalization”) in 
which certain of the Company’s subsidiaries issued notes pursuant to an asset-backed securitization. The notes 
consisted of $300.0 million Series 2017-1 Floating Rate Senior Secured Notes, Class A-2-I with an anticipated term 
of five years (the “2017 Floating Rate Notes”), $600.0 million Series 2017-1 3.082% Fixed Rate Senior Secured 
Notes, Class A-2-II with an anticipated term of five years (the “2017 Five-Year Notes”) and $1.0 billion Series 
2017-1 4.118% Fixed Rate Senior Secured Notes, Class A-2-III with an anticipated term of ten years (the “2017 
Ten-Year Notes” and, collectively with the 2017 Floating Rate Notes and the 2017 Five-Year Notes, the “2017 
Notes”). The interest rate on the 2017 Floating Rate Notes was payable at a rate equal to LIBOR plus 125 basis 
points. Gross proceeds from the issuance of the 2017 Notes were $1.9 billion.  

 

2015 Recapitalization 
 

On October 21, 2015, the Company completed a recapitalization transaction (the “2015 Recapitalization”) in 
which certain of the Company’s subsidiaries issued notes pursuant to an asset-backed securitization. The notes 
consisted of $500.0 million Series 2015-1 3.484% Fixed Rate Senior Secured Notes, Class A-2-I (the “2015 Five-
Year Notes”) and $800.0 million Series 2015-1 4.474% Fixed Rate Senior Secured Notes, Class A-2-II (the “2015 
Ten-Year Notes” and, together with the 2015 Five-Year Notes, the “2015 Notes”). Gross proceeds from the issuance 
of the 2015 Notes were $1.3 billion.  

 

2022 Variable Funding Notes 
 

On September 16, 2022, certain of the Company’s subsidiaries issued a new variable funding note facility 
which allows for advances of up to $120.0 million of Series 2022-1 Variable Funding Senior Secured Notes, Class 
A-1 Notes (the “2022 Variable Funding Notes”). The facility was undrawn at closing. Interest on the 2022 Variable 
Funding Notes is payable at a per year rate equal to Secured Overnight Financing Rate, plus a spread adjustment 
(“Adjusted Term SOFR”), plus 150 basis points. The unused portion of the 2022 Variable Funding Notes is subject 
to a commitment fee of 50 basis points. It is anticipated that any amounts outstanding on the 2022 Variable Funding 
Notes will be repaid in full on or prior to April 2026, subject to two additional one-year extensions at the option of 
the Company, subject to certain conditions. Following the anticipated repayment date (and any extensions thereof), 
additional interest will accrue on the 2022 Variable Funding Notes equal to 5% per annum.  

 

As of December 31, 2023 and January 1, 2023, the Company had no outstanding borrowings and $120.0 
million of available borrowing capacity under its 2022 Variable Funding Notes.  
 

2021 Notes 
 

The 2021 Notes have remaining scheduled principal payments of $18.5 million in each of 2024 through 2027, 
$804.8 million in 2028, $10.0 million in each of 2029 and 2030 and $905.0 million in 2031. 

 

The legal final maturity date of the 2021 Notes is April 2051, but it is anticipated that, unless earlier prepaid to 
the extent permitted under the related debt agreements, the 2021 7.5-Year Notes will be repaid on or prior to the 
anticipated repayment date occurring in October 2028, and the 2021 Ten-Year Notes will be repaid on or prior to the 
anticipated repayment date occurring in April 2031. If the Company has not repaid or refinanced the 2021 Notes 
prior to the applicable anticipated repayment dates, additional interest of at least 5% per annum will accrue, as 
defined in the related agreements. 
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The 2021 Variable Funding Notes allow for advances of up to $200.0 million and issuance of certain other 
credit instruments, including letters of credit. The letters of credit are primarily related to our casualty insurance 
programs and certain supply chain center leases. On May 15, 2023, certain of the Company’s subsidiaries executed 
an amendment to the Company’s 2021 Variable Funding Notes to affect the transition from LIBOR to Adjusted 
Term SOFR. Certain clarifying amendments were effectuated on September 19, 2023. The interest rate on the 2021 
Variable Funding Notes is payable at a per year rate equal to Adjusted Term SOFR, plus 150 basis points. The 2021 
Variable Funding Notes were undrawn at closing of the 2021 Recapitalization. The unused portion of the 2021 
Variable Funding Notes is subject to a commitment fee ranging from 50 to 100 basis points depending on utilization. 
It is anticipated that any amounts outstanding on the 2021 Variable Funding Notes will be repaid in full on or prior 
to April 2026, subject to two additional one-year extensions at the option of the Company, subject to certain 
conditions. Following the anticipated repayment date (and any extensions thereof), additional interest will accrue on 
the 2021 Variable Funding Notes equal to 5% per annum.  

 

As of December 31, 2023 and January 1, 2023, the Company had no outstanding borrowings and $157.8 
million of available borrowing capacity under its 2021 Variable Funding Notes, net of letters of credit issued of 
$42.2 million. 

 

2019 Notes 
 

The 2019 Notes have remaining scheduled principal payments of $6.8 million in each of 2024 through 2028 
and $615.9 million in 2029.  

 

The legal final maturity date of the 2019 Notes is October 2049, but it is anticipated that, unless earlier prepaid 
to the extent permitted under the related debt agreements, the 2019 Notes will be repaid on or prior to the anticipated 
repayment date occurring in October 2029. If the Company has not repaid or refinanced the 2019 Notes prior to the 
applicable anticipated repayment dates, additional interest of at least 5% per annum will accrue, as defined in the 
related agreements. 

 

The 2019 Variable Funding Notes allowed for advances of up to $200.0 million and issuance of certain other 
credit instruments, including letters of credit. The letters of credit are primarily related to our casualty insurance 
programs and certain supply chain center leases. Interest on the 2019 Variable Funding Notes was payable at a per 
year rate equal to LIBOR plus 150 basis points. The 2019 Variable Funding Notes were cancelled in connection 
with the 2021 Recapitalization. 

 

2018 Notes 
 

The 2018 Notes have remaining scheduled principal payments of $8.3 million in 2024, $403.5 million in 2025, 
$4.0 million in 2026 and $368.0 million in 2027.  

 

The legal final maturity date of the 2018 Notes is July 2048, but it is anticipated that, unless earlier prepaid to 
the extent permitted under the related debt agreements, the 2018 7.5-Year Notes will be repaid on or prior to the 
anticipated repayment date occurring in October 2025, and the 2018 9.25-Year Notes will be repaid on or prior to 
the anticipated repayment date occurring in July 2027. If the Company has not repaid or refinanced the 2018 Notes 
prior to the applicable anticipated repayment dates, additional interest of at least 5% per annum will accrue, as 
defined in the related agreements. 
 

2017 Notes 
 

The 2017 Five-Year Notes and the 2017 Floating Rate Notes were repaid in connection with the 2021 
Recapitalization. The 2017 Ten-Year Notes have remaining scheduled principal payments of $10.0 million in each 
of 2024 through 2026 and $912.5 million in 2027. 

The legal final maturity date of the 2017 Ten-Year Notes is October 2047, but it is anticipated that, unless 
earlier prepaid to the extent permitted under the related debt agreements, the 2017 Ten-Year Notes will be repaid on 
or prior to the anticipated repayment date occurring in July 2027. If the Company has not repaid or refinanced the 
2017 Ten-Year Notes prior to the applicable anticipated repayment dates, additional interest of at least 5% per 
annum will accrue, as defined in the related agreements. 
 

2015 Notes 
 

The 2015 Five-Year Notes were repaid in connection with the 2018 Recapitalization. The 2015 Ten-Year 
Notes have original remaining scheduled principal payments of $8.0 million in 2024 and $736.0 million in 2025. 

 

The legal final maturity date of the 2015 Ten-Year Notes is in October 2045, but it is anticipated that, unless 
earlier prepaid to the extent permitted under the related debt agreements, the 2015 Ten-Year Notes will be repaid on 
or prior to the anticipated repayment date occurring in October 2025. If the Company has not repaid or refinanced 
the 2015 Ten-Year Notes prior to the applicable anticipated repayment date, additional interest of at least 5% per 
annum will accrue, as defined in the related agreements. 
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Debt Issuance Costs and Transaction-Related Expenses 
 

During 2022 and in connection with the issuance of the 2022 Variable Funding Notes, the Company 
capitalized $1.6 million of financing costs, which are recorded in long-term other assets in the Company’s 
consolidated balance sheets and are being amortized into interest expense over the remaining term of the 2022 
Variable Funding Notes. 

 

During 2021 and in connection with the 2021 Recapitalization, the Company incurred approximately $2.8 
million of net pre-tax expenses, primarily related to $2.0 million in expense related to the write-off of debt issuance 
costs associated with the repayment of the 2017 Five-Year Notes and 2017 Floating Rate Notes. The Company also 
incurred approximately $0.3 million of interest expense on the 2017 Five-Year Notes and the 2017 Floating Rate 
Notes subsequent to the closing of the Company’s 2021 Recapitalization, but prior to the repayment of the 2017 
Five-Year Notes and the 2017 Floating Rate Notes, resulting in the payment of interest on both the 2017 Five-Year 
Notes and the 2017 Floating Rate Notes as well as the 2021 Notes for a short period of time. Further, the Company 
incurred $0.5 million of 2021 Recapitalization-related general and administrative expenses, including legal and 
professional fees. In connection with the 2021 Recapitalization, the Company recorded $14.9 million of debt 
issuance costs, which are being amortized into interest expense over the respective terms of the 2021 Notes.  

 

Guarantees and Covenants of the Notes 
 

The Notes are guaranteed by certain subsidiaries of DPLLC and secured by a security interest in substantially 
all of the assets of the Company, including royalty and certain other income from all U.S. and international stores, 
U.S. supply chain income and intellectual property. The restrictions placed on the Company’s subsidiaries require 
that the Company’s principal and interest obligations have first priority and amounts are segregated weekly to 
ensure appropriate funds are reserved to pay the quarterly principal and interest amounts due. The amount of weekly 
cash flow that exceeds the required weekly principal and interest reserve is generally remitted to the Company in the 
form of a dividend. However, once the required obligations are satisfied, there are no further restrictions, including 
payment of dividends, on the cash flows of the subsidiaries. 
 

The Notes are subject to certain financial and non-financial covenants, including a debt service coverage ratio 
calculation. The covenant requires a minimum coverage ratio of 1.75x total debt service to securitized net cash flow, 
as defined in the related agreements. The covenants, among other things, may limit the ability of certain of the 
Company’s subsidiaries to declare dividends, make loans or advances or enter into transactions with affiliates. In the 
event that certain covenants are not met, the Notes may become partially or fully due and payable on an accelerated 
schedule. In addition, the Company may voluntarily prepay, in part or in full, the Notes at any time, subject to 
certain make-whole interest obligations. 

While the Notes are outstanding, scheduled payments of principal and interest are required to be made on a 
quarterly basis. The payment of principal of the Notes may be suspended if the leverage ratio for the Company is 
less than or equal to 5.0x total debt, as defined, to adjusted EBITDA, as defined in the related agreements. 
Scheduled principal payments will resume upon failure to satisfy the aforementioned leverage ratio on an ongoing 
basis and no catch-up provisions are applicable. 

As of the fourth quarter of 2020, the Company had a leverage ratio of less than 5.0x, and accordingly, did not 
make the previously scheduled debt amortization payment in the first quarter of 2021. Subsequent to the closing of 
the 2021 Recapitalization, the Company had a leverage ratio of greater than 5.0x and, accordingly, the Company 
resumed making the scheduled amortization payments on its then outstanding notes in the second quarter of 2021. 
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Consolidated Long-Term Debt 
 

At December 31, 2023 and January 1, 2023, consolidated long-term debt consisted of the following:  
 

 
 

December 31, 
2023   

January 1, 
2023  

2015 Ten-Year Notes  $ 744,000   $ 752,000  
2017 Ten-Year Notes   942,500    952,500  
2018 7.5-Year Notes   403,750    408,000  
2018 9.25-Year Notes   380,000    384,000  
2019 Ten-Year Notes   649,688    656,438  
2021 7.5-Year Notes   828,750    837,250  
2021 Ten-Year Notes   975,000    985,000  
Finance lease obligations   73,482    74,199  
Financing obligation from sale leaseback   14,877    —  
Debt issuance costs, net of accumulated amortization 
   of $29.2 million in 2023 and $23.6 million in 2022   (21,619 )   (27,154 ) 
Total debt   4,990,428    5,022,233  
Current portion of long-term debt   (56,366 )   (54,813 ) 
Long-term debt, less current portion  $ 4,934,062   $ 4,967,420  

 

At December 31, 2023, maturities of long-term debt, financing obligations and finance leases were as follows: 
 

2024  $ 56,366  
2025   1,179,900  
2026   45,343  
2027   1,310,978  
2028   815,888  
Thereafter   1,603,572  
   $ 5,012,047  

(3) Fair Value Measurements 
 

Fair value measurements enable the reader of the financial statements to assess the inputs used to develop those 
measurements by establishing a hierarchy for ranking the quality and reliability of the information used to determine 
fair values. The Company classifies and discloses assets and liabilities carried at fair value in one of the following 
three categories: 

 

Level 1:   Quoted market prices in active markets for identical assets or liabilities. 

Level 2:   Observable market-based inputs or unobservable inputs that are corroborated by market data. 

Level 3:   Unobservable inputs that are not corroborated by market data. 
 

Fair Value of Cash Equivalents and Marketable Securities 
 

The fair values of the Company’s cash equivalents and investments in marketable securities are based on 
quoted prices in active markets for identical assets. 

 
Fair Value of Investments  

The Company holds a non-controlling interest in DPC Dash, the Company’s master franchisee in China that 
owns and operates Domino’s Pizza stores in that market.  

 

 As of December 31, 2023, the fair value of the Company’s investment in DPC Dash is based on the active 
exchange quoted price for the equity security of HK$61.95 per share. The Company recorded a total net adjustment 
to the carrying amount of its investment in DPC Dash of $17.7 million in 2023, with the gain recorded in other 
income in its consolidated statements of income. As of January 1, 2023, the fair value of the Company’s investment 
in DPC Dash was not readily determinable and was categorized in Level 3 of the fair value hierarchy. The Company 
did not record any adjustments to the carrying amount of its investment in 2022. In 2021, the Company recorded 
positive adjustments of $2.5 million and $34.3 million resulting from the observable change in price from the 
valuation of the additional investments made by the Company during the 2021 fiscal year. The Company transferred 
its investment from Level 3 to Level 1 on March 28, 2023, concurrent with DPC Dash’s initial public offering. 
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The following table summarizes the carrying amounts and fair values of certain assets at December 31, 2023: 
 

  At December 31, 2023  
     Fair Value Estimated Using  
  Carrying   Level 1   Level 2   Level 3  
  Amount   Inputs   Inputs   Inputs  

Cash equivalents  $ 50,732   $ 50,732   $ —   $ —  
Restricted cash equivalents   133,063    133,063    —    —  
Investments in marketable securities   16,720    16,720    —    —  
Advertising fund cash equivalents, restricted   69,199    69,199    —    —  
Investment in DPC Dash   143,553    143,553    —    —  

The following table summarizes the carrying amounts and fair values of certain assets at January 1, 2023:  
 

  At January 1, 2023  
     Fair Value Estimated Using  
  Carrying   Level 1   Level 2   Level 3  
  Amount   Inputs   Inputs   Inputs  

Cash equivalents  $ 23,779   $ 23,779  $ —   $ — 
Restricted cash equivalents   117,212    117,212   —    — 
Investments in marketable securities   13,395    13,395   —    — 
Advertising fund cash equivalents, restricted   124,496    124,496   —    — 
Investment in DPC Dash   125,840    —   —    125,840 
 

 
Fair Value of Debt 
  

The estimated fair values of the Company’s Notes (Note 2) are classified as Level 2 measurements, as the 
Company estimates the fair value amount by using available market information. The Company obtained quotes 
from two separate brokerage firms that are knowledgeable about the Company’s Notes and, at times, trade these 
Notes. The Company also performed its own internal analysis based on the information gathered from public 
markets, including information on notes that are similar to those of the Company. However, considerable judgment 
is required to interpret market data to estimate fair value. Accordingly, the fair value estimates presented are not 
necessarily indicative of the amount that the Company or the noteholders could realize in a current market exchange. 
The use of different assumptions and/or estimation methodologies may have a material effect on the estimated fair 
values stated below. 

 

Management estimated the approximate fair values of the Notes as follows: 
 

  December 31, 2023   January 1, 2023  

  
Principal 
Amount   Fair Value   

Principal 
Amount   Fair Value  

2015 Ten-Year Notes  $ 744,000   $ 727,632   $ 752,000   $ 717,408 
2017 Ten-Year Notes   942,500    895,375    952,500    875,348 
2018 7.5-Year Notes   403,750    392,041    408,000    385,968 
2018 9.25-Year Notes   380,000    365,180    384,000    355,584 
2019 Ten-Year Notes   649,688    591,865    656,438    564,536 
2021 7.5-Year Notes   828,750    730,958    837,250    695,755 
2021 Ten-Year Notes   975,000    830,700    985,000    792,925 

 

The Company did not have any outstanding borrowings under its variable funding notes at December 31, 2023 
or January 1, 2023.  
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(4) Leases 
 

The Company leases certain retail store and supply chain center locations, vehicles, equipment and its 
corporate headquarters with expiration dates through 2045.  

The components of operating and finance lease cost for 2023, 2022 and 2021 were as follows: 

  2023   2022   2021  
Operating lease cost  $ 47,579   $ 47,039   $ 44,913 
          
Finance lease cost:          

Amortization of right-of-use assets   5,545    5,235    4,373 
Interest on lease liabilities  4,340   4,369   4,233 

Total finance lease cost  $ 9,885   $ 9,604   $ 8,606 
 
Rent expense totaled $85.6 million, $79.6 million and $78.6 million in 2023, 2022 and 2021, respectively. Rent 

expense includes operating lease cost, as well as expense for non-lease components including common area 
maintenance, real estate taxes and insurance for the Company’s real estate leases. Rent expense also includes the 
variable rate per mile driven and fixed maintenance charges for the Company’s supply chain center tractors and 
trailers and expense for short-term rentals. Rent expense for certain short-term supply chain center tractor and trailer 
rentals was $5.4 million, $7.0 million and $8.0 million in 2023, 2022 and 2021, respectively. Variable rent expense 
and rent expense for other short-term leases were immaterial for 2023, 2022 and 2021. 

 

Supplemental balance sheet information related to the Company’s finance leases as of December 31, 2023 and 
January 1, 2023 was as follows:  

  
December 31, 

2023   
January 1, 

2023  
Land and buildings  $ 83,969   $ 83,902  
Equipment   4,284    1,606  

Finance lease assets   88,253    85,508  
Accumulated depreciation and amortization   (24,159 )   (19,405 ) 

Finance lease assets, net  $ 64,094   $ 66,103  
       

Current portion of long-term debt $ 4,778   $ 3,313  
Long-term debt, less current portion  68,704    70,886  

Total principal payable on finance leases $ 73,482   $ 74,199  
 

As of December 31, 2023 and January 1, 2023, the weighted average remaining lease term and weighted 
average discount rate for the Company’s operating and finance leases were as follows: 

  2023   2022  
  Operating   Finance   Operating   Finance  

  Leases   Leases   Leases   Leases  
Weighted average remaining lease term  7 years   13 years   7 years  14 years  
Weighted average discount rate   4.3%   6.1%   3.9 %   6.0% 

 

Supplemental cash flow information related to leases for 2023, 2022 and 2021 was as follows: 

  2023   2022   2021  
Cash paid for amounts included in the measurement of lease liabilities:          

Operating cash flows from operating leases  $ 46,936   $ 45,082   $ 44,176  
Operating cash flows from finance leases   4,340    4,369    4,233  
Financing cash flows from finance leases   4,184    4,176    3,212  

Cash paid for amounts included in the measurement of 
   financing obligation from sale leaseback:  

  
 

  
 

  

Operating cash flows from sale leaseback   201    —    —  
Financing cash flows from sale leaseback   21    —    —  

Right-of-use assets obtained in exchange for new lease obligations:      
Operating leases  34,313   64,660   29,549  
Finance leases  3,842   478   18,991  
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Maturities of lease liabilities as of December 31, 2023 were as follows: 
 

  Operating   Finance  
  Leases   Leases  

2024  $ 49,267   $ 8,954  
2025   42,647    8,937  
2026   41,130    9,555  
2027   33,239    8,344  
2028   26,278    7,214  
Thereafter   64,997    60,946  
Total future minimum rental commitments   257,558    103,950  
Less, amounts representing interest   (38,680 )   (30,468 ) 
Total lease liabilities  $ 218,878   $ 73,482  
 

In the fourth quarter of 2023, a subsidiary of the Company entered into a purchase and sale agreement with a 
developer to sell one of the Company’s owned supply chain center buildings and the associated land for $14.9 
million. Concurrently, a separate subsidiary of the Company entered into a lease agreement with the developer to 
construct a new supply chain center which includes both the existing building as well as an adjoined new 
construction on the adjacent properties owned by the developer.  

The leaseback of the Company’s building on a standalone basis for the construction period plus the 20-year 
term using the discount rate implicit in the lease resulted in a finance lease classification, and therefore, the 
transaction was accounted for as a failed sale leaseback. The Company retained the existing land and buildings on its 
consolidated balance sheet which are included in property, plant and equipment and the Company continues to 
depreciate the building as if it owned it. The $14.9 million cash proceeds from the transaction were recorded as a 
financing obligation which is classified as long-term debt in the Company’s consolidated balance sheet and will be 
amortized into principal and interest expense over the term of the lease agreement. The $119.5 million of future 
minimum rent payments associated with the new construction on a standalone basis is included in the disclosure for 
material leases not yet commenced, below.  

As of December 31, 2023, in addition to the lease for the new supply chain construction on a standalone basis 
discussed above, the Company also had additional leases for certain supply chain and U.S. Company-owned store 
vehicles that had not yet commenced. The total estimated future minimum rental commitments for all of these 
arrangements is $146.3 million. These leases are expected to commence in 2024 and 2025 with lease terms of up to 
20 years. These undiscounted amounts are not included in the table above. 

The Company has guaranteed lease payments related to certain franchisees’ lease arrangements. The maximum 
amount of potential future payments under these guarantees was $18.5 million and $24.5 million as of December 31, 
2023 and January 1, 2023, respectively. The Company does not believe these arrangements have or are likely to 
have a material effect on its results of operations, financial condition, revenues or expenses, capital expenditures or 
liquidity. 

 
(5) Commitments and Contingencies 
 

The Company is a party to lawsuits, revenue agent reviews by taxing authorities and legal proceedings, of 
which the majority involve workers’ compensation, employment practices liability, general liability and automobile 
and franchisee claims arising in the ordinary course of business. The Company records legal fees associated with 
loss contingencies when they are probable and reasonably estimable. Litigation is subject to many uncertainties, and 
the outcome of individual litigated matters is unpredictable. These matters could be decided unfavorably and could 
require the Company to pay damages or make other expenditures in amounts or a range of amounts that cannot be 
estimated with accuracy. However, the Company does not believe these matters, individually or in the aggregate, 
will have a material adverse effect on the business or financial condition of the Company, and the Company expects 
that the established accruals adequately provide for the estimated resolution of such claims. 
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(6) Income Taxes 
 

The Parent files a consolidated Federal income tax return which includes the Company’s operations. For 
financial reporting purposes, the Company accounts for income taxes as if it files its own consolidated Federal 
income tax return. 

 
Income before provision for income taxes in 2023, 2022 and 2021 consisted of the following: 

 
  2023   2022   2021  

U.S.  $ 640,255   $ 560,115   $ 611,267  
Foreign   12,185    12,718    14,438  
Income before provision for income taxes  $ 652,440   $ 572,833   $ 625,705  

 

The differences between the U.S. Federal statutory income tax provision (using the statutory rate of 21%) and 
the Company’s consolidated provision for income taxes for 2023, 2022 and 2021 are summarized as follows: 

 
  2023   2022   2021  

Federal income tax provision based on the statutory rate  $ 137,012  $ 120,295   $ 131,398  
State and local income taxes, net of related Federal income taxes   19,473   15,978    15,108  
Non-resident withholding and foreign income taxes   25,301   23,276    21,833  
Foreign tax and other tax credits   (25,786)   (19,849 )   (23,509 ) 
Foreign derived intangible income   (17,850)   (15,068 )   (16,800 ) 
Excess tax benefits from equity-based compensation   (3,397)   (2,169 )   (18,911 ) 
Non-deductible expenses, net   5,040   3,322    4,501  
Unrecognized tax provision (benefit), net of related Federal income taxes   16   (3,788 )   4,372  
Other   (6,487)   (1,427 )   (2,754 ) 
Provision for income taxes  $ 133,322  $ 120,570   $ 115,238  

 

Excess tax benefits from Parent equity-based compensation activity resulted in a decrease in the Company’s 
provision for income taxes of $3.4 million, $2.2 million and $18.9 million in 2023, 2022 and 2021, respectively, 
primarily due to the recognition of excess tax benefits for options exercised and the vesting of equity awards. 

 

The components of the 2023, 2022 and 2021 consolidated provision for income taxes were as follows:  
 

  2023   2022   2021  
Provision for Federal income taxes          

Current provision  $ 100,287   $ 76,552   $ 74,910  
Deferred (benefit) provision   (16,467 )   4,125    (2,051 ) 

Total provision for Federal income taxes   83,820    80,677    72,859  
Provision for state and local income taxes          

Current provision   27,243    20,489    16,507  
Deferred (benefit) provision   (2,991 )   577    (461 ) 

Total provision for state and local income taxes   24,252    21,066    16,046  
Provision for non-resident withholding and foreign income taxes          

Current provision   25,301    23,276    21,833  
Deferred (benefit) provision   (51 )   (4,449 )   4,500  

Total provision for non-resident withholding and foreign 
income taxes   25,250    18,827    26,333  

Provision for income taxes  $ 133,322   $ 120,570   $ 115,238   
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As of December 31, 2023 and January 1, 2023, the significant components of net deferred income taxes were 
as follows: 

 

  
December 31, 

2023   
January 1, 

2023  
Deferred income tax assets       

Operating lease liabilities  $ 53,720   $ 56,750  
Accruals and reserves   16,176    11,330  
Insurance reserves   12,592    13,039  
Non-cash equity-based compensation expense   10,309    8,849  
Foreign tax credit   16,798    13,464  
Other   13,181    12,150  

Deferred income tax assets before valuation allowance   122,776    115,582  
Less, valuation allowance   (18,166 )   (15,001 ) 

Deferred income tax assets, net   104,610    100,581  
Deferred income tax liabilities      
Operating lease right-of-use assets   50,883    54,057  
Capitalized software   14,523    27,443  
Depreciation, amortization and asset basis differences   12,155    15,851  
Unrealized gain on investments   13,369    9,065  

Deferred income tax liabilities   90,930    106,416  
Net deferred income taxes  $ 13,680   $ (5,835 ) 

 

Realization of the Company’s deferred tax assets is dependent upon many factors, including, but not limited to, 
the Company’s ability to generate sufficient taxable income. Although realization of the Company’s deferred tax 
assets is not assured, on an ongoing basis, management assesses whether it remains more likely than not the deferred 
tax assets will be realized.  

 

As of December 31, 2023 and January 1, 2023, the Company had total foreign tax credits of $16.8 million and 
$13.5 million, respectively, which were fully offset with a corresponding valuation allowance. As of December 31, 
2023 and January 1, 2023, the Company also had valuation allowances related to interest deductibility in separately 
filed states of $1.4 million and $1.5 million, respectively. Management believes the remaining deferred tax assets 
will be realized. For financial reporting purposes, the Company’s investment in foreign subsidiaries does not exceed 
its tax basis. Therefore, no deferred income taxes have been provided. In 2023 and 2021, the Company recorded 
certain unrealized gains on its non-controlling interest in DPC Dash as disclosed in Note 3, and accordingly, has also 
recorded a deferred tax liability representing the book basis over tax basis related to these unrealized gains. 

 

The Company recognizes the financial statement benefit of a tax position if it is more likely than not that the 
position is sustainable, based solely on its technical merits and consideration of the relevant taxing authorities 
widely understood administrative practices and precedents. For tax positions meeting the “more likely than not” 
threshold, the amount recognized in the financial statements is the largest benefit that has a greater than 50 percent 
likelihood of being realized upon ultimate settlement with the relevant tax authority. The Company recognizes 
accrued interest related to unrecognized tax benefits in interest expense and recognizes penalties in income tax 
expense.  

 

A reconciliation of the beginning and ending amount of unrecognized tax benefits as of December 31, 2023, 
January 1, 2023 and January 2, 2022 is as follows: 

 
 

 
December 31, 

2023   
January 1, 

2023   
January 2,  

2022  
          

Unrecognized tax benefits at beginning of period  $ 3,902   $ 7,690  $ 3,318  
Additions for tax positions of current year   961    887   2,611  
Additions for tax positions of prior years   503    958   2,624  
Reductions for changes in prior year tax positions   (551 )   (4,521)   (379 ) 
Reductions for lapses of applicable statute of limitations   (897 )   (1,112)   (484 ) 

Unrecognized tax benefits at end of period  $ 3,918   $ 3,902  $ 7,690  
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As of December 31, 2023, the amount of unrecognized tax benefits was $3.9 million of which, if ultimately 
recognized, $3.9 million would be recognized as an income tax benefit and reduce the Company’s effective tax rate. 
As of December 31, 2023, the Company had $0.4 million of accrued interest and no accrued penalties.  

 

As of January 1, 2023, the amount of unrecognized tax benefits was $3.9 million of which, if ultimately 
recognized, $3.6 million would be recognized as an income tax benefit and reduce the Company’s effective tax rate. 
As of January 1, 2023, the Company had $0.3 million of accrued interest and no accrued penalties. 

 

There are currently no Internal Revenue Service audits in progress for the Company. The Company continues 
to be under examination by certain states. The Company’s Federal statute of limitation has expired for years prior to 
2020, but it varies for state and foreign locations. The Company believes appropriate provisions for all outstanding 
tax issues have been made for all jurisdictions and all open years. 

(7) Employee Benefits 
 

The Company has a retirement savings plan which qualifies under Internal Revenue Code Section 401(k). All 
employees of the Company who have completed 1,000 hours of service and are at least 18 years of age are eligible 
to participate in the plan. Beginning in fiscal 2024, employees aged 18 or older who have also worked at least 60 
days for the Company will be eligible to participate in the plan. The plan requires the Company to match 100% of 
the first 5% of each employee’s elective deferrals. The Company’s matching contributions are made in the form of 
cash and vested immediately. The expenses incurred for Company contributions to the plan were $12.5 million, 
$12.4 million and $12.9 million in 2023, 2022 and 2021, respectively.  

 

The Company has established a non-qualified deferred compensation plan available for certain key employees. 
Under this self-funding plan, the participants may defer up to 40% of their base salary and up to 80% of their bonus 
compensation. The participants direct the investment of their deferred compensation within several investment 
funds. The Company is not required to contribute and did not contribute to this plan during 2023, 2022 and 2021. 

 

The Parent has an employee stock payroll deduction plan (the “ESPDP”). Under the ESPDP, eligible 
employees may deduct up to 15% of their eligible wages to purchase the Parent’s common stock at 85% of the 
market price of the stock at the purchase date. The ESPDP requires employees to hold their purchased common 
stock for at least one year. The Company purchases Parent common stock on the open market for the ESPDP at the 
current market price. There were 18,439 shares, 17,378 shares and 16,382 shares of Parent common stock in 2023, 
2022 and 2021, respectively, purchased on the open market for participating employees at a weighted-average price 
of $341.76 in 2023, $391.23 in 2022 and $424.90 in 2021. The expenses incurred under the ESPDP were $0.9 
million, $1.0 million, and $1.0 million in 2023, 2022 and 2021, respectively. 

 
(8) Equity Incentive Plans 

 

The Parent’s current equity incentive plan, named the Domino’s Pizza, Inc. 2004 Equity Incentive Plan (the 
“2004 Equity Incentive Plan”), benefits certain of the Company’s employees and members of the Parent’s Board of 
Directors. As of December 31, 2023, the maximum number of shares that may be granted under the 2004 Equity 
Incentive Plan is 15,600,000 shares of voting Parent common stock of which 2,172,419 shares were authorized for 
grant but have not been granted. 

 

The cost of all employee Parent stock options, as well as other equity-based compensation arrangements, is 
reflected in the consolidated statements of income based on the estimated fair value of the awards and is amortized 
over the requisite service period of each award. All non-cash equity-based compensation expense amounts are 
recorded in general and administrative expense. The Parent accounts for forfeitures as they occur. 

 

The Company recorded total non-cash equity-based compensation expense of $37.5 million, $28.7 million and 
$28.7 million in 2023, 2022 and 2021, respectively. The Company recorded a deferred tax benefit related to non-
cash equity-based compensation expense of $6.3 million, $4.9 million and $4.3 million in 2023, 2022 and 2021, 
respectively. 
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Parent Stock Options 
 

As of December 31, 2023, the number of Parent stock options granted and outstanding under the 2004 Equity 
Incentive Plan was 686,348 options. Parent stock options granted in fiscal 2014 through fiscal 2020 were granted 
with an exercise price equal to the market price at the date of the grant, expire ten years from the date of grant and 
generally vest over four years from the date of grant, generally subject to the holder’s continued employment. Parent 
stock options granted after fiscal 2020 were granted with an exercise price equal to the market price at the date of 
the grant, expire ten years from the date of grant and generally vest over three years from the date of grant, generally 
subject to the holder’s continued employment. Additionally, all stock options granted become fully exercisable upon 
vesting. These awards also contain provisions for accelerated vesting upon the retirement of holders that have 
achieved specific service and age requirements.  

 
Parent stock option activity related to the 2004 Equity Incentive Plan is summarized as follows: 
 

  Parent Stock Options  

  Outstanding   

Weighted 
Average 
Exercise 

Price   

Weighted 
Average 

Remaining 
Life   

Aggregate 
Intrinsic 

Value  
        (Years)   (In thousands)  

Stock options at January 3, 2021   832,666   $ 160.82      
Stock options granted   42,742    367.79      
Stock options forfeited   (11,990 )   333.61      
Stock options exercised   (199,301 )   98.76      

Stock options at January 2, 2022   664,117   $ 189.64      
Stock options granted   49,716    393.44      
Stock options forfeited or expired   (8,712 )   375.23      
Stock options exercised   (32,979 )   100.44      

Stock options at January 1, 2023   672,142   $ 206.69      
Stock options granted   104,711    300.16      
Stock options forfeited or expired   (11,973 )   351.89      
Stock options exercised   (78,532 )   110.22      

Stock options at December 31, 2023   686,348   $ 229.45    4.6   $ 125,516 
Exercisable at December 31, 2023   543,728   $ 203.70    3.5   $ 113,439 

 

The total intrinsic value of Parent stock options exercised was $19.6 million, $8.8 million and $77.4 million in 
2023, 2022 and 2021, respectively. Cash received from the exercise of Parent stock options was $8.7 million, $3.3 
million and $19.7 million in 2023, 2022 and 2021, respectively. The tax benefit realized from Parent stock options 
exercised was $4.2 million, $1.9 million and $17.6 million in 2023, 2022 and 2021, respectively. 

 

The Company recorded total non-cash equity-based compensation expense of $5.8 million, $4.2 million and 
$5.7 million in 2023, 2022 and 2021, respectively, related to Parent stock option awards. As of December 31, 2023, 
there was $8.6 million of total unrecognized compensation cost related to unvested Parent stock options granted 
under the 2004 Equity Incentive Plan which generally will be recognized on a straight-line basis over the related 
vesting period. This unrecognized compensation cost is expected to be recognized over a weighted average period of 
1.9 years.  

  

Management estimated the fair value of each Parent option grant made during 2023, 2022 and 2021 as of the 
date of the grant using the Black-Scholes option pricing method. The risk-free interest rate is based on the estimated 
expected life and is estimated based on U.S. Treasury Bond rates as of the grant date. The expected life is based on 
several factors, including, among other things, the vesting term and contractual term as well as historical experience. 
The expected volatility is based principally on the historical volatility of the Parent’s share price. Option valuation 
models require the input of highly subjective assumptions and changes in assumptions can significantly affect the 
estimated fair value of the Parent’s stock options.  

 

The weighted average assumptions used in estimating the fair value of each Parent stock option granted in 
2023, 2022 and 2021 using the Black-Scholes option pricing method are presented in the following table:  

 
  2023   2022   2021  
Risk-free interest rate   4.0 %   2.0 %   1.0 % 
Expected life  5.25 years   5.25 years   5.25 years  
Expected volatility   32.0 %   31.0 %   30.0 % 
Expected dividend yield   1.6 %   1.1 %   1.0 % 
Weighted average fair value per stock option  $ 91.25   $ 109.05   $ 93.46  
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Other Equity-Based Compensation Arrangements 
  

The Parent granted 4,553 units, 3,792 shares and 3,292 shares of restricted stock in 2023, 2022 and 2021, 
respectively, to members of the Parent’s Board of Directors. Restricted stock units and awards granted to members 
of the Parent’s Board of Directors were granted with a fair value equal to the market price of the Parent’s common 
stock on the grant date and generally vest one year from the date of grant, generally subject to the director’s 
continued service. These awards also contain provisions for accelerated vesting upon the retirement eligibility of 
holders that have achieved specified service and age requirements. The Company recorded total non-cash equity-
based compensation expense of $1.6 million in 2023 and $1.4 million in each of 2022 and 2021, related to these 
restricted stock grants. As of December 31, 2023, there was $0.1 million of total unrecognized compensation cost 
related to these restricted stock grants. 

 

The Parent granted 125,285 units, 81,739 units and 49,963 units of restricted stock in 2023, 2022 and 2021, 
respectively, to certain employees of the Company. These restricted stock units were granted with a fair value equal 
to the market price of the Parent’s common stock on the grant date. These restricted stock units are generally 
separated into three tranches and have time-based vesting conditions with the last tranche of the award vesting three 
years from the grant date, generally subject to the holder’s continued employment. These awards generally also 
contain provisions for accelerated vesting upon the retirement of holders that have achieved specified service and 
age requirements. The Company recorded total non-cash equity-based compensation expense of $14.1 million, $11.1 
million and $5.4 million in 2023 and 2022, respectively, related to these restricted stock units. As of December 31, 
2023, there was $24.9 million of total unrecognized compensation cost related to these restricted stock units. 

 

The Parent granted 37,677 units, 8,921 units and 6,546 units of performance-based restricted stock in 2023, 
2022 and 2021, respectively, to certain employees of the Company. These restricted stock units were granted with a 
fair value equal to the market price of the Parent’s common stock on the grant date, certain of which were adjusted 
for the estimated fair value of the market condition included in the award. These performance-based restricted stock 
units may vest three years from the date of grant, generally subject to the holder’s continued employment, and have 
time- and performance-based vesting conditions which provide for potential payouts of the target award amount 
between zero percent and two hundred percent, based on the Parent’s three-year achievement as compared to the 
specified target performance conditions. Certain of the performance-based restricted stock units also include 
provisions for a potential modifier (upward or downward) based on the Parent’s cumulative three-year common 
stock total shareholder return performance relative to that of a pre-established peer group. These awards contain 
provisions for full or partial vesting if holder retires during the performance period, after achieving specified service 
and age requirements. For the awards with a market condition, Management estimated the fair value of each 
performance-based restricted stock unit using a Monte-Carlo simulation pricing method. The risk-free interest rate is 
based on the estimated expected life and is estimated based on U.S. Treasury Bond rates as of the grant date. The 
Monte-Carlo simulation also includes assumptions for expected volatility based principally on the historical 
volatility of the Parent’s share price, as well as the correlation of the Parent’s share price as compared to that of the 
pre-established peer group. The Company recorded total non-cash equity-based compensation expense of 
$12.8 million, $3.4 million and $1.4 million in 2023, 2022 and 2021, respectively, related to these performance-
based restricted stock units. As of December 31, 2023, there was $24.2 million of total estimated unrecognized 
compensation cost based on current attainment projections related to these performance-based restricted stock units. 

 

The weighted average assumptions used in estimating the fair value of the performance-based restricted stock 
units granted in 2023, 2022 and 2021 that include a market condition using the Monte-Carlo simulation pricing 
method are presented in the following table:  
 
  2023   2022   2021  
Risk-free interest rate   4.3 %   1.9 %   0.3 % 
Expected life  2.80 years   2.81 years   2.75 years 
Expected volatility   30.2 %   33.2 %   33.9 % 
Weighted average fair value per performance-based restricted stock unit  $ 306.19   $ 396.87   $ 375.85  
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The Parent previously granted performance-based restricted stock to certain employees of the Company. These 
performance-based restricted stock awards are separated into four tranches and have time-based and performance-
based vesting conditions with the last tranche vesting four years from the issuance date, generally subject to the 
holder’s continued employment. These awards contain provisions for full or partial vesting if holder retires during 
the performance period, after achieving specified service and age requirements. These awards were considered 
granted for accounting purposes when the performance target was established, which was generally in the fourth 
quarter of each year. The Company recorded total non-cash equity-based compensation expense of $3.2 million, 
$8.0 million and $12.7 million in 2023, 2022 and 2021, respectively, related to these awards. As of December 31, 
2023, there was an estimated $0.5 million of total unrecognized compensation cost related to performance-based 
restricted stock. 

 In 2018, the Parent granted 28,570 shares of restricted stock to two executives of the Company. These awards 
had a fair value equal to the market price of the Parent’s common stock on the grant date and vested in 2022, four 
years from the date of the grant. The Company recorded total non-cash equity-based compensation expense of $0.6 
million in 2022 and $2.1 million in 2021 related to these restricted stock awards. 

 

Activity related to restricted stock awards and units and performance-based restricted stock awards and units 
awarded under the 2004 Equity Incentive Plan is summarized as follows in the table below. The unrecognized 
compensation cost related to restricted stock awards and units and performance-based restricted stock awards and 
units is expected to be recognized over a weighted average period of 2.3 years.  

 

  Shares   

Weighted 
Average 

Grant Date 
Fair Value  

Nonvested at January 3, 2021   146,762   $ 304.69  
Shares granted   59,801    382.79  
Shares forfeited   (12,924 )   340.94  
Shares vested   (48,378 )   287.41  

Nonvested at January 2, 2022   145,261   $ 339.37  
Shares granted   94,452    389.49  
Shares forfeited   (18,563 )   375.36  
Shares vested   (75,506 )   312.90  

Nonvested at January 1, 2023   145,644   $ 381.00  
Shares granted   167,515    315.51  
Shares forfeited   (9,799 )   354.44  
Shares vested   (54,225 )   368.41  

Nonvested at December 31, 2023   249,135   $ 341.86  
 

(9) Company-owned Store Transactions 
 

During the first quarter of 2023, the Company refranchised one U.S. Company-owned store for proceeds of 
less than $0.1 million. The pre-tax refranchising loss associated with the sale of the related assets and liabilities, 
including goodwill, was approximately $0.1 million and was recorded in refranchising loss in the Company’s 
consolidated statements of income. 

 

During 2022, the Company purchased 23 U.S. franchised stores in Michigan from certain of the Company’s 
existing U.S. franchisees for $6.8 million, which included $4.0 million of intangibles, $1.7 million of equipment and 
leasehold improvements and $1.1 million of goodwill. 

 

Also during 2022, the Company refranchised 114 U.S. Company-owned stores in Arizona and Utah for 
proceeds of $41.1 million. In connection with the refranchising of the stores, the Company recorded a $21.2 million 
pre-tax gain on the sale of the related assets and liabilities, including a $4.3 million reduction in goodwill. The net 
gain on the sale of these stores was recorded in refranchising gain in the Company’s consolidated statements of 
income.  



EXHIBIT E 
 

TRADITIONAL STORE STANDARD FRANCHISE AGREEMENT 
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DOMINO'S PIZZA FRANCHISING LLC 

STANDARD FRANCHISE AGREEMENT 

 This Standard Franchise Agreement, including the Covenants of Owners (this 

"Agreement") is being entered into between Domino's Pizza Franchising LLC, a Delaware 

limited liability company ("we", "DPF" or "us" in this Agreement), and  

 

 

("you" or "franchisee" in this Agreement). If you are a corporation, partnership, limited liability 

company or other entity approved by us to own a Domino's Pizza Store (the "Approved Entity"), 

the term "owners" in this Agreement shall refer to your shareholders, affiliates, partners, members 

or other interest holders.  Unless otherwise approved by DPF, the term "Controlling Person" refers 

to the person who owns fifty-one percent (51%) or more of: the general partnership interest of such 

partnership; the equity and voting power of all classes of the issued and outstanding capital stock 

of such corporation; the membership interests of such limited liability company or the voting and 

ownership interests of such other entity.  

1. INTRODUCTION. 

We are in the business of franchising retail outlets specializing in the sale of pizza and 

other authorized food and beverage products and featuring carry-out and delivery services.  These 

outlets are known as "Domino's Pizza" stores and conduct business under a uniform business 

format, with specially designed equipment, computer hardware and software designated by us, and 

specifications for the preparation and sale of pizza and certain authorized food products (the 

"Domino's System").  We have obtained the license to use and the right to sublicense the use of 

certain valuable trademarks, service marks and commercial symbols in connection with the 

operation of Domino's Pizza Stores including the mark "Domino's Pizza" (the "Marks").  

You have applied to us for a franchise to operate a Domino's Pizza Store utilizing the 

Domino's System and the Marks at the location identified in this Agreement.  Your application has 

been approved by us in reliance upon all of the representations made in your application including 

those concerning your financial resources, your other investments and interests and the manner in 

which the franchise will be owned and operated.  

You understand and agree that the terms and conditions contained in this Agreement are 

necessary to maintain our high standards of quality and service and the uniformity of those 

standards at all Domino's Pizza Stores.  
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2. GRANT AND TERM OF FRANCHISE. 

2.1 Grant. 

  

 Subject to the terms of this Agreement, DPF grants to you a franchise to operate a Domino's 

Pizza Store (the "Store") under the Domino's System and a sublicense to use the Marks in the 

operation of the Store at the following location: Domino's Pizza Store #      located at: 

 

 

2.2 Term of Franchise. 

The term of this Agreement shall be for a period of ten (10) years, commencing on the date 

of opening of the Store (or if this Agreement is being signed in connection with a renewal or 

transfer of the franchise, commencing on the day following the expiration or termination of the 

previous franchise agreement, as the case may be). 

3. RENEWAL OF FRANCHISE. 

3.1 Option to Renew. 

You may, at your option, renew the franchise for one additional ten (10) year term by 

signing a new franchise agreement with us, provided:  

(a) you are not in material default of any provision of this Agreement or any 

other agreement with us or our subsidiaries or affiliates or any other creditor or supplier of 

the Store and have substantially complied with the terms and conditions of these 

agreements during their terms.  For purposes of this Section 3.1(a), "substantial 

compliance" shall mean that you have not (i) breached or violated the terms of this 

Agreement on six (6) or more occasions during the term of this Agreement or on  three (3) 

or more occasions during the last twenty four (24) months prior to the expiration of the 

term of this Agreement regardless of whether or not you cured any such breach or violation, 

or (ii) engaged in any conduct or act described in Section 18.2.1 of this Agreement at any 

time during the term of this Agreement  regardless of whether or not you cured any such 

breach or violation; 

(b) you are able to maintain possession of the Store premises or to secure and 

develop a suitable alternative site approved by us;  

(c) you refurbish the site as provided in Sections 9 and 15 of this Agreement 

or, if we require, agree to relocate the premises of the Store to a location approved by us 

and develop the premises in accordance with our then current requirements.  If we require 

you to relocate the premises of the Store, you will be entitled to credit the costs of 

developing the new premises toward any refurbishing obligations you may have under the 

franchise agreement executed in connection with such renewal; and 
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(d) subject to applicable laws, you and your owners agree to execute a general 

release, in a form then prescribed by us, of any claims arising out of this Agreement against 

us and our affiliates, and our and their officers, directors, managers, agents, representatives 

and employees. This option to renew may not be exercised unless all of the 

preceding conditions are fully satisfied.  The option to renew is personal to you and may 

not be exercised by any other person or entity without our prior written consent. 

3.2 Manner of Renewal. 

The new franchise agreement you must execute to renew the franchise shall be our then 

current form of standard franchise agreement.   You must also sign all other agreements we 

customarily require at the time of renewal of the franchise.  You understand that the renewal 

franchise agreement may provide for higher royalty fees and greater expenditures for advertising 

and promotion than are provided for in this Agreement and may contain other terms materially 

different from the terms of this Agreement.  The area of primary responsibility of the Store will 

not be modified unless such modification is consistent with criteria then in effect for comparable 

market areas.  There will be no initial franchise or similar fee charged upon a renewal of the 

franchise.  You will also be entitled to renew the franchise at the end of the renewal term in 

accordance with the renewal provisions, if any, contained in the franchise agreement executed by 

you in connection with your renewal of the franchise.  

 

3.3 Notification of Expiration. 

Provided you are in compliance with this Agreement, including the provisions of Section 

3.1, we will send all agreements relating to renewal of the franchise for your review and execution 

approximately six (6) months prior to the expiration of this Agreement along with a notification 

of the expiration of this Agreement.  Your failure to return these agreements to us within thirty 

(30) days of receipt will be deemed an election by you not to renew this Agreement.  Our notice 

will also state what actions, if any, you must take to correct the deficiencies in your operation of 

the Store or whether we will require you to relocate or refurbish the premises of the Store as 

provided in Section 3.1 above.  We also will specify the time period in which these deficiencies 

must be corrected or by which the refurbishing or relocation and development of the new premises 

must be completed, provided that, in the event that the then current term of your lease or any 

renewal lease does not expire concurrently with the expiration of this Agreement, we will not 

require you to complete a relocation of your Store and development of the new premises until the 

expiration of the then current term of your lease or any renewal lease.  If we require you to relocate 

the Store, our notice will identify the reasons for requiring relocation.  Renewal of the franchise 

will be conditioned on your continued compliance with all the terms and conditions of this 

Agreement and all other agreements with us and our affiliates and subsidiaries and all other 

creditors and suppliers of the Store up to the date of expiration.  
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4. TERRITORIAL RIGHTS AND OBLIGATIONS. 

4.1 Area of Primary Responsibility. 

The following geographic territory will be your Area of Primary Responsibility: 

A one (1) mile radius from the store located at: 

 

Provided you are in compliance with the terms of this Agreement, and except as otherwise 

provided in Section 4.3, we will not operate or grant a franchise for the operation of a Domino's 

Pizza Store during the term of this Agreement whose area of primary responsibility overlaps your 

Area of Primary Responsibility. 

4.2 Delivery Service.   

We shall have the right to prescribe from time to time the boundaries outside of which the 

Store may not offer delivery service.  You further understand that in revising these boundaries we 

may in our discretion make adjustments to the size of your delivery and service area to account 

for, among other things, changing market conditions, population changes and other relevant 

considerations, including but not limited to the reasons contained in Section 4.3.  You further agree 

that the Store will at all times during approved hours of operation offer delivery service to all 

customers located within your delivery and service area, provided, however, you are not required 

to offer delivery service in areas which might present a danger to you or your employees.  

However, you will remain solely responsible for investigating and reviewing periodically, but not 

less than annually, any decisions by you to limit your delivery area for safety reasons, subject to 

procedures and standards we may prescribe from time to time, and for obtaining and maintaining 

information that supports your decisions to limit delivery service.  You understand and agree that 

you may not change the boundaries of your delivery and service area without our prior written 

consent.  When making deliveries, you and your employees must strictly comply with all laws, 

regulations and rules of the road and due care and caution in the operation of delivery vehicles.  

4.3 Exclusions.    

Notwithstanding the provisions of Sections 4.1 and 4.2, enclosed malls, institutions (such 

as hospitals), airports, parks (including theme parks), sports arenas, convention centers and other 

facilities or venues where events are scheduled shall be excluded from your Area of Primary 

Responsibility and your delivery and service area, unless otherwise specified by us in writing.  We 

retain the right on our behalf and behalf of our affiliates to open a Domino's Pizza store  at any of 

these facilities or venues wherever the facility or venue is located, in order to service the facility 

or venue, or grant franchises or licenses for others to do so; provided, however, that you shall have 

the first option to operate the store and to service such facility or venue if you meet the legal and/or 

venue requirements, subject to your completion of our approval process and satisfaction of our 

conditions for approval. You shall be granted a reasonable period of time to consider the option.  

"Reasonable" shall be defined on a case-by-case basis by reference to the time allowed by the 

venue and competitive circumstances.  In the event we decide to open a Domino's Pizza store at 

any of these facilities or venues; or grant a franchise or license for others to do so, the delivery and 

service area of the Store shall be automatically adjusted to exclude such facility or venue.  
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5. OPENING ADVERTISING AND PROMOTION EXPENDITURE. 

If you (or the Controlling Person if you are an Approved Entity) are opening your (or his 

or her) first Domino's Pizza Store, you must submit to us proof no later than ninety (90) days after 

opening of the Store that you have spent at least Three Thousand Dollars ($3,000.00) on grand 

opening advertising and promotion. 

6. ROYALTY FEE AND OTHER CHARGES. 

6.1 Amount and Payment. 

During the term of the franchise, you agree to pay us a royalty fee of five and one-half 

percent (5-1/2%) of the weekly royalty sales of the Store.  This fee must be paid by Thursday of 

each week on royalty sales for the week ending on the preceding Sunday.  Payment must be made 

by electronic funds transfer as provided in Section 6.4 below or as we may otherwise designate 

from time to time.  

6.2 Definition of Royalty Sales. 

The term "royalty sales" means the total receipts from all sales by the Store of all pizza, 

beverages and other products or services authorized for sale at the Store or at any approved off-site 

location but exclusive of sales or equivalent taxes, coupon and similar discounts, and beverage 

container deposits approved by us.  Premium or similar promotional items must be included in 

computing royalty sales unless these items have been sold at or below cost by the Store.  Premium 

or similar promotional items shall not be deemed to include any food or beverage item unless 

otherwise specified by us.  

6.3 Interest on Late Payments. 

All royalty fees, advertising contributions and all other amounts owed to us pursuant to this 

Agreement will bear interest after the due date at the rate of one and one-half percent (1½%) per 

month or at the highest legal rate for open account business credit in the state in which the Store 

is located, whichever is lower.  

6.4 Electronic Funds Transfer. 

 You must participate in an electronic funds transfer program under which royalty fees and 

advertising contribution payments are deducted or paid electronically from your bank account.  

We may permit you to initiate payments via a system established or approved by us, or at our 

option, require you to authorize us to initiate debit and/or credit entries and/or credit correction 

entries to your Store bank operating account (the "Account") for payment of royalty fees and 

advertising contributions on forms we prescribe.  In the event you are required to authorize us to 

initiate debit entries, you agree to make the funds available in the Account for withdrawal by 

electronic transfer no later than the due date for payment.  The amount actually transferred from 

the Account to pay royalty fees and advertising contributions will be based on the Store's royalty 

sales reported to us.  If you have not reported royalty sales of the Store to us for any reporting 

period, we will be authorized to debit the Account in an amount equal to the royalty fee transferred 
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from the Account for the last reporting period for which a report of the royalty sales of the Store 

was provided to us.  If at any time we determine that you have under-reported the royalty sales of 

the Store or underpaid royalty fees or advertising contributions due us under this Agreement, we 

will be authorized to initiate immediately a debit to the Account in the appropriate amount in 

accordance with the foregoing procedure, including interest as provided for in this Agreement.  An 

overpayment will be credited to the Account through a credit effective as of the first reporting date 

after we and you determine that such credit is due.  Our use of electronic funds transfers as a 

method of collecting royalty fees and advertising contributions due us does not constitute a waiver 

of any of your obligations to provide us with weekly sales reports as provided in Section 14.2 nor 

shall it be deemed a waiver of any of the rights and remedies available to us under this Agreement.  

If, for any reason other than your fault or neglect, the electronic funds transfer program in which 

we require you to participate is not functioning so as to allow you to pay the amounts due under 

this Agreement to us, you may seek permission from us to make payment by mail for the period 

of time that the electronic funds transfer system is not functioning.  If we grant permission for you 

to make payment by mail, we will specify the day by which payment must be postmarked and paid 

for any week on royalty sales for the week ending on the preceding Sunday. 

6.5 Application of Payments. 

When we receive a payment from you, we have the right in our sole discretion to apply it 

as we see fit to any past due indebtedness of yours due to us or our affiliates, whether for royalties, 

advertising contributions, purchases, interest, or for any other reason, regardless of how you may 

designate a particular payment to be applied.  In addition, we may offset any amount otherwise 

due under any discount or rebate program against any amount owed to us. 

7. STORE LOCATION. 

7.1 Location and Use. 

You may operate the Store only at the location specified in Section 2.1 and you may not 

relocate the Store except with our prior written consent.  The Store may only be used for the 

operation of a Domino's Pizza Store and other related activities approved by us in writing.  You 

shall not allow the premises of the Store to be used for any purpose which in our judgment, 

adversely affects the reputation of the Store or the goodwill associated with the Marks or involves 

dishonesty, fraud, deceit, illegal conduct, misrepresentation, or moral turpitude.  

7.2 Relocation; Damage, or Condemnation. 

 In the event the Store is destroyed or rendered unusable, we may grant permission for the 

Store to be repaired, restored or reconstructed at the existing location or any other agreed upon 

location.  Any repair, restoration, reconstruction or relocation will be at your sole expense.  The 

Store, whether we grant permission for you to repair, restore, reconstruct or relocate, must be open 

and operating no later than six (6) months after its closure.  In addition, within ten (10) days of 

vacating the Store premises, you must make such reasonable modifications to the exterior and 

interior of the Store (including signage, menu boards, job aids, product photos and the like) as we 

require to fully eliminate its identification and appearance as a Domino's Pizza Store.  If you fail 

or refuse to fully de-identify the Store to the extent and in the manner required by this Agreement, 
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we may, at our option and in addition to other rights and remedies we may have, make the 

modifications that are contemplated by this Agreement on your behalf and you agree to promptly 

pay and reimburse us on demand for any costs incurred by us including, without limitation, the 

proportionate compensation of our employees who devote time and render services in the de-

identification of the Store. 

7.3 Location and Operation of Commissary. 

Any commissary operated by you in connection with the Store may be located only at the 

premises of the Store or other premises approved by us in writing and must be operated in 

accordance with commissary standards prescribed by us from time to time.  Such commissary must 

be owned by you and operated by you and your employees exclusively for the benefit of the Store 

or other Domino's Pizza Stores owned by you and may not be owned or operated by any other 

person or entity without our prior written consent.  You may not open or operate a commissary 

unless you have received prior written notification from us that you have satisfied in advance all 

of our requirements for the operation of a commissary, including all required training of 

commissary personnel. 

7.4 Store Lease. 

Unless otherwise agreed to by us in writing, if the property on which the Store is located 

is not owned by you, you must maintain a lease for the site of the Store (including the lease for the 

site of the commissary, if any, to be operated by you in connection with the Store) which shall 

contain such terms as we specify from time to time for all leases of a similar type.  Each original 

lease, renewal leases, and lease addenda and modification of any type must be submitted to us 

prior to execution for our examination and approval that it contains the terms we require in all 

leases. You must provide us with a copy of the executed lease, any renewal lease, and any addenda 

and modification within thirty (30) days after execution by you and the landlord. 

7.5 Assumption of Lease on Termination or Expiration. 

Upon the termination or expiration of the franchise for any reason, other than a termination 

by you for cause, we or our designee shall have the right to assume your status and replace you as 

lessee.  You agree to execute an assignment of your interest in the lease promptly upon our request.  

Upon exercise of our right to assume, your status as lessee, and your compliance with the other 

provisions of this section, you will be fully released and discharged from all liability for rent and 

all other future liability under the lease (although not from any liability for unpaid rent or any other 

then existing liability to the lessor under the lease, including, without limitation, any damages to 

the premises or restoration costs).  If we exercise our right to assume your lease, we will indemnify 

you and hold you harmless against any claim made for future rent or other future liability under 

the lease.  We will also notify you within ninety (90) days of obtaining your written assignment of 

your interest in the lease of any damages to the premise or restoration costs for which you are 

liable or responsible. 

7.6 Ownership of Store Premises. 

 

 If you, or any entity that you own or control, owns any interest in the real estate where 
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the Store is located, you agree to furnish to us upon request, a copy of the deed and any other 

document relating to the title to the real estate and a copy of your owner's policy of title 

insurance. 

8. STORE DEVELOPMENT. 

8.1 Development and Construction. 

You agree that promptly after obtaining possession of the site for the Store you will:  

(a) cause to be prepared and submit for approval by us a site plan and any 

modifications to our basic architectural plans and specifications for the Store, including 

requirements for dimensions, exterior design, materials, interior layout, equipment, 

fixtures, furniture, signs, and decorating.  You understand that you may modify our basic 

plans and specifications only to the extent required to comply with applicable ordinances, 

building codes and permit requirements and only with our prior written approval; 

(b) obtain all required zoning changes; all required building, driveway, utility, 

health, sanitation, and sign permits and any other required permits; 

(c) purchase or lease fixtures, furniture and signs meeting our specifications or 

requirements and, if we so require, from an approved vendor or vendors designated by us; 

(d) acquire through purchase, lease and/or license the Brand Technology as 

required by Section 15.9.1. 

(e) complete the construction and/or remodeling, equipment, fixture, furniture 

and sign installation and decorating of the Store in full and strict compliance with plans 

and specifications approved by us and all applicable ordinances, building codes and permit 

requirements; 

(f) obtain all customary contractors' sworn statements and partial and final 

waivers of lien for construction, remodeling, decorating and installation services; and, 

(g)  fully investigate and become familiar with the Store's delivery area and its 

boundaries. 

8.2 Equipment, Fixtures, Furniture and Signs. 

We will provide you with specifications for pizza, other authorized food and beverage 

preparation, dispensing, storage and display equipment, delivery and related motor vehicles, other 

equipment, fixtures, furniture, exterior and interior signs and decorating that we require you to use 

or install in the Store.  We may specify brands, types or models for any of these items.  You may 

purchase items meeting our specifications from any source unless we designate an approved source 

or sources for any of these items.  If you propose to purchase or lease items not previously 

approved by us as meeting our specifications or from a vendor not approved by us, you must first 

notify us and we may require submission of sufficient specifications, photographs, drawings and/or 

other information and samples to determine whether any such item or supplier meets our 
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specifications or our approved vendor criteria.  We will advise you within a reasonable time 

whether any proposed item or vendor meets our specifications or our approved vendor criteria.  

You agree to use only such items that meet our specifications in the operation of the Store and to 

purchase them from approved vendors, if we so require.  You understand, however, that we or our 

affiliates or an approved vendor may be the only source for some of these items and that we may 

otherwise limit the number of approved vendors.  We reserve the right to charge you for our 

reasonable expenses in testing and/or evaluating any proposed item or vendor submitted by you.  

8.3 Store Opening. 

 

You agree to complete development of the Store and have the Store ready to open within 

a reasonable time after obtaining possession of the site for the Store.  If you do not open the Store 

within six (6) months from the effective date of this Agreement, we will have the option to 

terminate this Agreement upon the giving of written notice to you. 

9. STORE REFURBISHING. 

 

You have an obligation to maintain the Store in a manner which contributes positively to 

the then current image of the Domino's Pizza brand. You agree to refurbish the Store (in addition 

to regular maintenance and repair), within six (6) months of receipt of written notice from us, as 

we may from time to time require to maintain or improve the appearance and efficient operation 

of the Store, to increase its sales potential or to comply with our then current standards, image or 

identity.  Refurbishing may include:  

(a) replacement of worn out or obsolete equipment, fixtures, furniture and 

signs; 

(b) the substitution or addition of new or improved equipment, including  safes, 

fixtures, furniture,  and signs, designated by us; 

(c) redecorating; 

(d) renovation of the interior and exterior of the premises and restoration and 

resurfacing of parking facilities; and 

(e) structural modifications and remodeling of the premises. 

You will not be required to make aggregate expenditures for refurbishing of the Store in 

excess of one and one half percent (1 ½ %) of the royalty sales of the Store from the date of its 

opening to the date of any required refurbishing not to exceed the ten (10) year period prior to the 

date of any such required refurbishing or, except in connection with a renewal of the franchise, to 

effect any refurbishing of the Store during the last twelve (12) months of the initial term of the 

franchise.   

For purposes of this Section 9, the term equipment shall not include computer hardware or 

other components of the Brand Technology (as defined in Section 15.9.1).  Any additions, 

substitutions, replacements or modifications to the Brand Technology shall be governed by the 

provisions of Sections 15.9.1. and 15.9.2 of this Agreement. 
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10. TRAINING. 

10.1 Initial Training. 

If you (or the Controlling Person if you are an Approved Entity) are opening your (or his 

or her) first Domino's Pizza Store, you (or the Controlling Person) must enroll in and complete all 

training programs and classes which we require for the operation of a Domino's Pizza Store.  These 

training programs and classes will be furnished at such times and places as we designate.  We have 

the right to charge a reasonable training fee for these training programs or classes.  All training 

programs and classes must be completed to our satisfaction.  You will be responsible for the travel, 

living expenses and any other costs incurred during these training programs and classes.  

10.2 Training of Employees. 

You agree to implement a training program for employees of the Store and to be solely 

responsible for training the employees to legally, safely and properly perform his or her duties 

while inside the Store and while outside the Store for business purposes, including training your 

employees to follow appropriate procedures for their safety and well-being as well as the safety 

and well-being of the public.  You agree not to employ any person who fails or refuses to complete 

your training programs or is unqualified to perform his or her duties in accordance with the 

requirements established for the operation of a Domino's Pizza Store.  You acknowledge and 

understand that implementing a training program for employees of the Store and training your 

employees to follow safe and proper procedures for the operation of the Store will remain your 

sole responsibility even if, from time to time, you obtain advice, certifications or suggestions from 

us or our affiliates about these topics.  You further acknowledge and understand that it is not our 

responsibility or duty to implement a training program for your employees, nor do we have the 

responsibility or duty to instruct your employees about matters of safety and security in or around 

the Store or delivery service area or on the way to or from the Store.  By providing advice, 

certifications or suggestions, we do not assume any of your responsibilities or duties. 

10.3 Additional Training. 

We may also, at our option, require you (or the Controlling Person if you are an Approved 

Entity) to attend supplemental or additional training programs which may be offered from time to 

time by us or our affiliates during the term of the franchise.  The fee for such training shall range 

from between One Hundred Dollars ($100.00) and Five Hundred Dollars ($500.00) per training 

class.  You will be responsible for the reasonable costs of such programs and for the travel and 

living expenses and any other costs incurred during these programs.  You must complete this 

supplemental or additional training within one (1) year of the time in which it is originally offered 

by us or our affiliates. 

11. OPERATING ASSISTANCE. 

11.1 Advice and Guidance. 

 

We will furnish you with such reasonable operating assistance as we determine from time 

to time to be necessary for the operation of the Store.  Operating assistance will include advice and 

guidance regarding: 
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(a) methods of pizza, other authorized food and beverage preparation, 

packaging and sale; and 

(b) the establishment of administrative, bookkeeping, accounting, inventory 

control and general operating procedures. 

You acknowledge and understand that it is not our responsibility or duty to operate the 

Store and we do not have the legal right to direct your employees in the operation of the Store.  

Those functions remain your sole responsibility and duty.  Further, you understand that the 

assistance provided to you under this Section 11 does not obligate us to provide the accounting, 

bookkeeping, administrative, inventory control or marketing services required for the operation of 

the Store or to otherwise operate the Store. By providing advice or suggestions, we do not assume 

any of your responsibilities or duties. 

11.2 Operating Problems. 

We will advise you from time to time of operating problems of the Store disclosed by 

reports submitted to or inspections made by us or our designee.  We will make no separate charge 

for operating or marketing assistance except that we may make reasonable charges for forms and 

other materials supplied to you and for operating assistance made necessary in our judgment as a 

result of your failure to comply with any provision of this Agreement or for operating assistance 

requested by you in excess of that normally provided by us. By providing advice, certifications or 

suggestions, we do not assume any of your responsibilities or duties. 

12. STORE PRODUCTS. 

12.1 Store Menu. 

You agree that you will offer for sale and sell at the Store for final consumption and not 

for resale, all pizza and other authorized food and beverage products and perform the carry-out 

and delivery services that we from time to time authorize; provided, however, you may offer for 

resale authorized products for certain programs approved by us. Such approval will not be 

unreasonably withheld and the decision to approve shall be based upon: (i) quality assurance; (ii) 

brand image; (iii) and such other factors as we determine. You also agree that you will not offer 

for sale or sell at the Store any other products or services.  

12.2 Pizza Ingredients, Supplies and Materials. 

All pizza and other food ingredients, beverage products, cooking materials, containers, 

packaging materials, other paper and plastic products, utensils, uniforms, menus, forms, cleaning 

and sanitation materials and other supplies and materials used in the operation of the Store must 

conform to the specifications and quality standards established by us from time to time.  You must 

use in the operation of the Store boxes, containers and other paper or plastic products imprinted 

with the Marks as prescribed from time to time by us.  We may in our sole discretion require that 

ingredients, supplies and materials used in the storage, preparation, packaging, and delivery of 

pizza and other authorized food products be purchased exclusively from us, our affiliates or from 

approved suppliers or distributors.  You agree to request delivery of food products to the Store in 

quantities and in a manner that is consistent with policies prescribed from time to time by us. Any 
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ingredient, supply or material not previously approved by us as conforming to our specifications 

and quality standards must be submitted for examination and/or testing prior to use.  We reserve 

the right from time to time to examine the facilities of any approved supplier or distributor, 

including the commissary operated by you, if any, and to conduct reasonable testing and inspection 

of the ingredients, materials or supplies to determine whether they meet our standards and 

specifications.  We also reserve the right to charge fees for testing and evaluating proposed 

suppliers or distributors and examining and inspecting commissary operations and to impose 

reasonable limitations on the number of approved suppliers or distributors of any product.  

Approval of a supplier or distributor may be conditioned on requirements relating to frequency of 

delivery and standards of service including prompt attention to complaints and the ability to service 

and supply Stores within areas designated by us. 

13. ADVERTISING AND PROMOTION. 

13.1 By DPF. 

 

We or our designee will from time to time formulate, develop, produce and conduct 

advertising and promotional programs in the form and media as we or our designee determines to 

be most effective.  You agree to participate in all national and local and regional advertising and 

promotions as we determine to be appropriate for the benefit of the Domino's System.  We reserve 

the right, in our sole discretion, to determine the composition of all geographic territories and 

market areas for the development and implementation of advertising and promotion programs. All 

costs of the formulation, development and production of any such advertising and promotion 

(including without limitation the proportionate compensation of our employees who devote time 

and render services in the formulation, development and production of such advertising and 

promotion programs or the administration of the funds), will be paid from a separate fund 

administered by a separate not for profit entity (the "Advertising Fund").  You will be obligated to 

pay four percent (4%) of the weekly royalty sales of the Store to the Advertising Fund.  Your 

contribution to the Advertising Fund must be paid by Thursday of each week on royalty sales for 

the week ending on the preceding Sunday.  Payment must be made by electronic funds transfer as 

provided in Section 6.4 of this Agreement or as we may otherwise designate from time to time. 

All Domino's Pizza Stores owned by us or our affiliates will contribute to the cost of such 

advertising and promotion programs on at least the same basis as the majority of domestic 

franchisees in the Domino's System.  We will submit to you upon request an annual statement of 

monies collected and costs incurred by the Advertising Fund.  We reserve the right to engage the 

services of an advertising source or sources to formulate, develop, produce and conduct the 

advertising and promotion programs, the cost of such services to be payable from the Advertising 

Fund.  

You acknowledge and understand that the Advertising Fund is intended to maximize 

general public recognition and patronage of the Marks in the manner determined to be most 

effective by us and our affiliates and that neither we nor our affiliates undertake any obligation in 

developing, implementing or administering these programs to ensure that expenditures which are 

proportionate or equivalent to your contributions are made for the market area of the Store or that 

any Domino's Pizza Store will benefit directly or pro rata from the placement of advertising or 

from other promotional programs.  
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From time-to-time we may, in our sole and absolute discretion, apply, collect or retain all 

or part of up to two percent (2%) of royalty sales that you are required to contribute or spend under 

Section 13.2 for expenditure by the Advertising Fund under this Section 13.1 (a "Roll-Up").    In 

the event of a Roll-Up, all contributions or payments made by you under Section 13.2 and allocated 

to the Advertising Fund ("Allocated Funds") shall be construed as if such Allocated Funds were 

made to the cooperative or for local advertising expenditures for purposes of determining your 

amount of contribution or payments to your cooperative or your required expenditures under 

Section 13.2. 

In the event we commence a Roll-Up, we may continue such Roll-Up for a period of up to 

five (5) years commencing on the Roll-Up commencement date (the "Roll-Up Commencement 

Date") and ending on the day before the fifth (5th) anniversary of the Roll-Up Commencement 

Date, and, thereafter, we can continue such Roll-Up for additional periods of up to five (5) years 

each unless the cumulative domestic same-store sales percentage change reported by Domino's 

Pizza, Inc., measured from the Roll-Up Commencement Date until the last day of the fourth year 

of any such five year Roll-Up period (the "Same Store Sales Change"), shall be less than one-tenth 

of one percent (0.1%).  If the Same Store Sales Change is less than one-tenth of one percent (0.1%), 

we can, nevertheless, continue the Roll-Up for additional periods of up to five (5) years unless (a) 

during the first (1st) quarter of the fifth (5th) year of such a Roll-Up, a vote is requested in writing 

by any franchisee in good standing (including, but not limited to, any franchisee not then in default) 

and operating under this provision, and  (b) sixty-five percent (65%) of Domino's Pizza stores in 

good standing and operating under this provision vote to suspend such Roll-Up (a "Suspension 

Vote").  If there is a Suspension Vote, then such Roll-Up shall be suspended (the "Suspension") at 

the conclusion of the fifth (5th) year of such Roll-Up.  Such Suspension shall remain in effect until 

sixty-five percent (65%) of Domino's Pizza Stores in good standing and operating under this 

provision vote to reinstate our ability to commence a Roll-Up (the "Reinstatement Vote") after 

which our ability to effectuate a Roll-Up will be as described above until such time that it is 

suspended pursuant to this Section 13.1.  For purposes of the Suspension Vote and the 

Reinstatement Vote, all Domino's Pizza Stores in good standing and operating under this provision 

at the time of such vote and all corporate or affiliate owned Domino's Pizza Stores shall be entitled 

to vote on the basis of one vote per Store. 

13.2 Local and Regional Advertising Cooperatives. 

We reserve the right to require that you participate in local and regional advertising 

cooperatives administered by us or our affiliates or other franchisees of the Domino's System or, 

in the event no such cooperative has been established, to require you to conduct local advertising 

for your Store.  In addition to the advertising contribution payable by you under Section 13.1, you 

agree to pay any contributions that we require you to make for expenditures by these local or 

regional cooperatives or that may be otherwise approved by these cooperatives or for local 

advertising if no cooperative exists. If there is no advertising cooperative or if the Domino's Pizza 

Stores participating in a cooperative have not agreed upon a percentage of royalty sales to be 

contributed to the cooperative, you must expend or contribute to the cooperative, respectively, an 

amount we specify up to and including two percent (2%) of royalty sales. If a cooperative exists 

and sixty-five percent (65%) or more of the Domino's Pizza Stores agree to contribute or are 

contractually obligated to contribute a specified percentage of royalty sales to the cooperative, then 

we can require you to make the same percentage contribution to the cooperative as the other Stores 
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in the cooperative.  All Domino's Pizza Stores participating in a cooperative shall contribute no 

less than 2% of royalty sales.  All Stores which are contractually obligated to contribute the 

specified percentage of royalty sales voted upon by the cooperative shall be counted as a favorable 

vote, whether or not they attend or vote at the meeting.  We agree that the maximum aggregate 

amount we can obligate you to contribute for advertising and promotion under this Section 13.2 

and Section 13.1 will be nine percent (9%) of the royalty sales of your Store.  All contributions 

payable under this Section 13.2 must be paid by Thursday of each week on royalty sales for the 

week ending on the preceding Sunday. Payment must be made by electronic funds transfer as 

provided in Section 6.4 of this Agreement or as we may otherwise designate from time to time.  

Nothing contained in this Section 13.2 shall limit, affect or supersede any obligation on your part 

to contribute a greater percentage of the royalty sales of the Store pursuant to any separate 

agreement or understanding you may have with any such local or regional advertising or 

promotional cooperative.  We reserve the right, on our behalf and on behalf of our affiliates, to 

engage the services of an advertising source or sources to formulate, develop, produce and conduct 

the advertising and promotion programs for the cooperatives or for local advertising if no 

cooperatives exists with the cost of these services payable from the cooperative advertising budget 

or contributions made by you in accordance with this provision.  

13.3 By Franchisee. 

 

All of your advertising, promotions and media relations, including, but not limited to, all 

public relations, social media, events and all advertising and promotions conducted by you or your 

employees whether through public appearances or in print, or on radio, television, the Internet, and 

other electronic media ("Your Advertising"), must be completely factual and shall conform to the 

highest standards of ethical advertising and be consistent with the then current image and policies 

relating to advertising and promotional programs of a Domino's Pizza Store.  In the event Your 

Advertising, in our judgment, is deemed to be inappropriate in any way, you shall immediately 

terminate or remove Your Advertising upon receipt of notice from us.  We do not assume any of 

your duties and responsibilities related to Your Advertising. 

14. RECORDS AND REPORTS. 

14.1 Bookkeeping and Recordkeeping. 

You agree to establish and retain a bookkeeping, recordkeeping, computer and point of sale 

system (including a record of the names, addresses, telephone numbers and order history of the 

customers in your Store's delivery area all in form and format designated by us) conforming to the 

requirements prescribed by us, relating, without limitation, to the use and retention of daily sales 

information, counts of pizza types and other approved menu items sold, coupons, purchase orders, 

purchase invoices, payroll records, check stubs, bank statements, sales tax records and returns, 

cash receipts and disbursements, checks and credit card sales, journals and general ledgers, 

including any comparable electronically generated information or any supporting records or 

materials we may require or prescribe.  You agree to retain all business records and reports 

(whether paper or electronically generated) relating to the Store in accordance with record 

retention policies and guidelines prescribed by us, from time to time, and for the time limits 

required by all applicable laws, ordinances and regulations.  You also agree to maintain an 

emergency back-up order taking system and other back-up operational procedures identified by us 
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in accordance with policies and procedures we may prescribe from time to time.  You agree that 

we shall have full access, either on-site or from a remote location, to all of your computer data, 

equipment and systems containing any and all of the information, records and reports required by 

this Section 14.1 or any other provision of this Agreement or any other agreement with our 

affiliates.  In addition, you agree to provide us with access to all such data, equipment and systems 

to facilitate the exchange of information you are required to provide us under this Agreement.  Any 

information provided by you shall be used by us in a lawful manner.  

14.2 Sales Reports and Financial Statements. 

You agree to submit to us, in accordance with requirements prescribed by us from time to 

time and in a format which we may designate from time to time:  

(a) with the royalty fee due, a weekly report of the sales of the Store and all 

other information and supporting records as we may require; 

(b) within sixty (60) days of the end of each fiscal year of the Store; 

(i) a statement of cash flow and cash on hand, an unaudited balance 

sheet as of the end of the year and an unaudited annual statement of profit and loss 

and financial condition of the Store prepared on an accrual basis; 

(ii) if you are a corporation, partnership or other approved entity, a 

statement of cash flow and cash on hand, an unaudited balance sheet as of the end 

of the year and an unaudited statement of profit and loss of the corporation, 

partnership or approved entity prepared on an accrual basis; and 

(iii) if you have additional Domino's Pizza Stores, a consolidated 

statement of profit and loss for all of your operations, including any additional 

Domino's Pizza Stores which you own and all administrative and commissary 

operations.  The statements must be prepared in accordance with generally accepted 

accounting principles by an accountant in the manner prescribed by us; 

(c) promptly upon our request and within  twenty (20) days of the end of the 

month or period, in the manner as we may prescribe, and continuing for such period of 

time as we may from time to time designate: 

(i) a statement of cash flow and cash on hand, an unaudited balance 

sheet as of the end of the month or period and an unaudited statement of profit and 

loss of the Store prepared on an accrual basis for each month or period; 

(ii) if you are a corporation, partnership or other approved entity, a 

statement of cash flow and cash on hand, an unaudited balance sheet as of the end 

of the month or period and an unaudited statement of profit and loss of the 

corporation, partnership or approved entity prepared on an accrual basis for each 

month or period; and 
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(iii) a consolidated statement of profit and loss for all of your Domino's 

Pizza Stores for each month or period; 

(d) if you are in default under any of the terms or conditions of this Agreement, 

statements submitted on a quarterly basis affirming that all federal, state and local taxes 

have been paid; 

(e) upon our written request, exact copies of your and your owners federal, state 

and local business income tax returns and state sales tax or equivalent tax returns for any 

period; and 

(f) such other information as we may reasonably require to determine you and 

your owners' compliance with this Agreement or to assist you in the operation of the Store 

or to otherwise evaluate the performance of the Store, including information about the sales 

and receipts of the Store. 

14.3 Right to Require Audit. 

We reserve the right to audit the sales reports, financial statements, tax returns, 

information from the Store's computer system, and any other records you are required to 

retain or submit to us.  In the event any audit discloses an understatement of the royalty 

sales of the  Store for any period or periods (regardless of whether the understatement is 

intentional or not), we shall have the right to require that you pay on the amount of such 

understatement the royalty fee of five and one-half percent (5-1/2%), all advertising 

contributions due under this Agreement and the amount, if any, required to be paid to your 

local or regional cooperative as provided in this Agreement, plus interest due.  Further, in 

the event such understatement for any period or periods shall be two percent (2%) or more 

of the royalty sales of the Store or such inspection or audit is made necessary by your 

intentional or negligent underreporting (including, without limitation, underreporting that 

arises out of your insufficient supervision of your employees) or your failure to furnish 

reports, supporting records, financial statements or other information required by this 

Agreement or to furnish these reports, records, information or financial statements on a 

timely basis, you will be obligated to reimburse us for the cost of the audit, including the 

charges of any independent certified public accountant used and the travel expenses, room 

and board and compensation of our employees or anyone we engage to conduct the audit.  

In the event you dispute the results of any audit conducted by us or our representatives, 

you will have the right, upon written notice to us within ten (10) days of your receipt of the 

results of our audit, to have the results verified by an independent certified public 

accounting firm selected by our outside accounting firm.  The expense of this audit shall 

be borne by you unless this further audit discloses that no deficiency is due in which case 

we will be obligated to pay for the audit.  We will notify you within ten (10) days of our 

receipt of your notice when the independent audit will commence.  You agree to cooperate 

with all personnel conducting the audit.  The results of the independent audit shall be 

binding upon the parties.  You agree to pay any deficiencies within ten (10) days after 

receipt of our audit or, if applicable, the independent audit requested by you.  You 

acknowledge and agree that conducting an audit as authorized by this section is one but not 

the only way we may determine or establish that you have underreported the royalty sales 
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of the Store for any period or periods.  You and your owners agree to fully comply and 

cooperate with any and all audits, including, but not limited to, you, your owners and your 

employees treating our personnel in a professional manner. 

15. OPERATING REQUIREMENTS. 

15.1 Operating Procedures. 

You agree to fully comply with all specifications, standards and operating procedures and 

rules from time to time prescribed for the operation of a Domino's Pizza Store, including, but not 

limited to, specifications, standards and operating procedures and rules relating to:  

(a) the safety, maintenance, cleanliness, sanitation, function and appearance of 

the Store premises and its equipment, (including computer hardware, software, peripheral 

devices, high speed broadband connectivity, high speed broadband monitoring, and 

methods and means of encryption and access to our network resources), image, fixtures, 

furniture, decor and signs; 

(b) qualifications, dress, grooming, general appearance and demeanor of you 

and your employees, including, but not limited to, engaging in any conduct which, in our 

judgment, adversely affects the reputation of the Store or the Domino's System or the 

goodwill associated with the Marks or involves dishonesty, fraud, deceit, illegal conduct, 

misrepresentation or moral turpitude; 

(c) quality, taste, portion control and uniformity, and manner of storage, 

preparation and sale, of all pizza and other authorized food and beverage products sold by 

the Store and of all ingredients, supplies and materials used in the storage, preparation, 

packaging and sale of these items; 

(d) methods and procedures relating to receiving, preparing, delivering and 

storing customer orders, including without limitation, online ordering; 

(e) the hours during which the Store will be open for business; 

(f) use and illumination of exterior and interior signs, posters, displays, menu 

boards and similar items; 

(g) the handling of customer complaints; 

(h) advertising on the Internet or other electronic media, including websites, 

home pages and the use of domain names; 

(i) e-mail capabilities of the Store and other electronic communication 

methods (including high speed broadband connectivity, high speed broadband monitoring, 

and methods and means of encryption and access to our network resources) and devices to 

facilitate communication with us or our offices, including the exchange of information 

between the Store and us; and, 
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(j) the method and manner of payment which will be accepted from customers. 

By entering into this Agreement, you agree to abide by these specifications, standards, 

operating procedures and rules and to fully adopt and implement them.  

15.2 Compliance with Laws and Other Business Practices. 

You agree to secure and maintain in force all required licenses, permits and certificates and 

operate the Store in full compliance with all applicable laws, ordinances and regulations.  You also 

agree to pay when due all amounts payable pursuant to any provision of this Agreement or any 

other agreement with us or our affiliates or subsidiaries or pursuant to any agreement with any 

other creditor or supplier of the Store.  You shall file all tax returns and pay all taxes before they 

become delinquent.  You agree not to permit any levy or warrant to be issued by any taxing 

authority or other creditor, (excluding mechanics liens and other immaterial liens), against any of 

your assets, nor allow any of your assets to be seized or frozen by any taxing authority or other 

creditor.  Furthermore, if you are subject to any withholding taxes on royalty fees or other 

payments due, you shall provide us with quarterly evidence that such tax has been remitted to the 

appropriate governmental agency on a quarterly basis.  

You agree to abide by the Payment Card Industry Data Security Standards enacted by the 

applicable Card Associations, applicable to your business.  If you know or suspect a security 

breach, you shall immediately notify us.  You shall promptly identify and remediate the source of 

the compromise. You assume all responsibility for providing all notices of breach or compromise 

and all duties to monitor credit histories and transactions concerning your customers.  Without 

limiting the generality of other provisions of this Agreement, you agree to defend, indemnify and 

hold us and our affiliates harmless from and against any and all claims, demands, duties, 

obligations, damages, fines and/or penalties imposed upon you as a result of non-compliance with 

the Payment Card Industry requirements. 

 

You and your owners acknowledge that Executive Order 13224 (the "Executive Order") 

prohibits transactions with terrorists and terrorist organizations and that the government of the 

United States has adopted and may in the future adopt other anti-terrorism measures (the "Anti-

Terrorism Measures").  You certify that neither you or your owners nor any of your employees, 

affiliates or any other person or entity associated with the Store is:  (1) a person or entity listed in 

the Annex to the Executive Order; (2) a person or entity otherwise determined pursuant to the 

Executive Order to have committed acts of terrorism or to pose a significant risk of committing 

acts of terrorism (such a person or entity and those persons and entities listed in the Annex to the 

Executive Order are referred to herein as "Terrorists"); (3) a person or entity who assists, sponsors 

or who supports Terrorists or acts of Terrorism ("Sponsors of Terrorism"); or (4) owned or 

controlled by Terrorists or Sponsors of Terrorism.  Furthermore, you covenant that neither you or 

your owners, nor any of your employees, affiliates or any other person or entity associated with 

the Store shall, during the term of this Agreement, become a person or entity described in clause 

(1), (2) or (3) above, or shall otherwise become a target of any Anti-Terrorism Measures.  Should 

you or any of your owners, employees, affiliates, or any person or entity associated with the Store, 

violate the provisions of this paragraph, we will have the right to immediately terminate this 

Agreement. 
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15.3 Pricing.   

We reserve the right, to the fullest extent allowed by applicable law, to establish maximum, 

minimum, or other pricing requirements with respect to the prices you may charge for products 

and services, including pricing we prescribe from time to time for any national, regional or local 

advertising or promotion. 

15.4 Operating Manual. 

We will loan to you during the term of the franchise one or more copies of an operating 

manual or operational bulletins or similar materials containing mandatory and suggested 

specifications, standards and operating procedures and rules prescribed from time to time by us 

and information relative to your other obligations under this Agreement and the operation of the 

Store (the "Operating Manual").  We will provide you with a manual or electronic copy of the 

Operating Manual.  The entire contents of the Operating Manual will remain confidential and are 

proprietary to us and our affiliates.  We will have the right to add to and otherwise modify the 

Operating Manual from time to time, if deemed necessary to improve the standards of service or 

product quality or the efficient operation of the Store, to protect or maintain the goodwill associated 

with the Marks, to take advantage of advancements in technology, or to meet competition.  No 

such addition or modification, however, shall alter your fundamental status and rights under this 

Agreement.  The provisions of the Operating Manual as modified from time to time, including the 

mandatory specifications, standards and operating procedures and rules prescribed from time to 

time by us and communicated to you in writing, will constitute provisions of this Agreement as if 

contained in this Agreement.  

15.5 New Concepts. 

If you develop any new concept, process or improvement or any slogan in the operation or 

promotion of the Store, or technology used in connection with the operation of the Store, you agree 

to promptly notify us and provide us with all necessary information without compensation.  You 

acknowledge that any such concept, process, improvement or slogan shall become our property 

and that we may utilize or disclose this information to our affiliates and other franchisees.  

15.6 Franchisee Must Directly Supervise Store. 

The Store shall at all times be under the direct, on-premises supervision of you (or the 

Controlling Person if you are an Approved Entity).  You (or the Controlling Person if you are an 

Approved Entity) must devote full time and efforts (excluding reasonable vacation periods) as 

manager of the Store or to the management of other Domino's Pizza Stores (or other related 

activities approved by us in accordance with Section 7.1 of this Agreement).  You shall be solely 

responsible for recruiting, hiring, training, scheduling for work, supervising and paying the persons 

who work in the Store and those persons shall be your employees, and not our agents or employees.  

Further, neither you nor any of your owners may, during the term of this Agreement, without our 

prior written consent, which may be withheld in our sole judgment, (i) engage, or own any interest, 

in any other business activity, (ii) be employed by any other business,  (iii) engage in any activity 

which may impair your ability to fulfill your obligations under this Agreement, or (iv) engage in 

any conduct which, in our judgment, adversely affects the reputation of the Store or the Domino's 
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System or the goodwill associated with the Marks or involves dishonesty, fraud, deceit, illegal 

conduct, misrepresentation or moral turpitude.   

If you own more than one (1) Store, each Store must also be under the direct, on-premises 

supervision of a manager, whose conduct (including, without limitation, acts or failure to act) you 

will be responsible for, and:  

(a) who has been properly trained by you on all specifications, standards, 

operating procedures and rules from time to time prescribed for the operation of a Domino's 

Pizza Store  including, without limitation, proper reporting of royalty sales; 

(b) whose identity has been disclosed to us; and 

(c) who shall have executed, upon our request, an agreement in the form 

provided by us agreeing not to divulge any trade secret or confidential or proprietary 

information, including the contents of the Operating Manual, or to engage in or have any 

interest in any other carry-out or delivery pizza store business. 

15.7 Insurance. 

You shall at all times during the term of the franchise maintain in force at your sole 

expense:  

(a) property insurance on a replacement cost basis at a minimum limit based on 

the total value of your assets (including, but not limited to, fire, extended coverage, 

vandalism and malicious mischief), 

(b) general liability insurance with a minimum limit of $1,500,000.00 per 

occurrence (including, but not limited to, coverage for personal injury, products and 

contractual liability), 

(c) automobile liability insurance with a minimum limit of $1,500,000.00 per 

occurrence (including, but not limited to, owned automobiles titled or leased in the name 

of you or your owners and used at any time, whether principally or occasionally in your 

business, hired and non-owned coverage).  If you or your owners do not use a vehicle 

owned or leased in the name of you or any of your owners in your business, you must 

provide written evidence of that fact, satisfactory to us, and 

(d) workers' compensation insurance (in your name) as required by applicable 

law.  If no such law exists, then you must participate in such other comparable insurance 

or benefit programs for your employees as required by us.  If your state recognizes and 

permits self insurer programs, your participation in such a program will satisfy our 

requirements under this subsection (d).  If deductible plans are approved and used in your 

state, coverage may be purchased on this basis subject to the requirements of your 

insurance carrier. 

 

 All liability insurance policies must name us, and any subsidiaries and affiliates which we 

designate, as additional insureds entitled to the coverage afforded to all named insureds, without 
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regard to any other insurance or self-insured program which we or our affiliates or subsidiaries 

may have in effect, and also provide that we receive thirty (30) days prior written notice of 

termination, expiration, cancellation, modification or reduction in coverage or limits of any such 

policy.  The terms and conditions of all such policies, including the amount of any deductibles, 

shall be consistent with the requirements prescribed from time to time by us. You agree to promptly 

pay when requested by the insurer the amount of the deductible applicable to, and in the event of, 

any covered loss. 

All insurance policies (excluding workers' compensation policies) must be issued by an 

insurance carrier rated B+ or better by Alfred M. Best & Company, Inc. or meeting such other 

rating or criteria we may establish from time to time.  We may also reasonably increase the 

minimum liability "limit" protection requirement annually and require different or additional kinds 

of insurance to reflect inflation, changes in standards of liability, higher damage awards in public, 

product or motor vehicle litigation or other relevant changes in circumstances.  You must submit 

to us annually a copy of the certificate of insurance or evidence of the renewal or extension of each 

such insurance policy or any modifications to any such insurance policies, which must describe 

the applicable deductibles for each such policy.  If at any time you fail or refuse to maintain in 

effect any insurance coverage required by us, or to furnish satisfactory evidence of such insurance, 

we may, at our option and in addition to other rights and remedies we may have, obtain insurance 

coverage, on your behalf, and you agree to promptly execute any applications or other forms or 

instruments required to obtain any such insurance and pay to us on demand any costs and premiums 

incurred by us.  Your obligation to obtain and maintain the insurance described in this Agreement 

shall not be limited in any way by reason of any insurance maintained by us. 

15.8 Identification as Franchisee. 

You agree to exhibit (a) on the Store premises and (b) on all delivery vehicles (or on car 

top signs on all delivery vehicles) signs of sufficient prominence and wording as we may prescribe 

from time to time so as to advise the public that the Store is owned, operated and maintained by 

you and that each such delivery vehicle is owned, operated and maintained by you or the driver of 

the vehicle, as the case may be.  All business cards, letterheads and other business materials shall 

clearly identify that you are the owner of the Store in accordance with the rules or policies we may 

establish from time to time in the Operating Manual or otherwise in writing.  In addition, subject 

to rules and policies that may be established from time to time, all local advertising, including 

yellow page listings and advertisements that are placed by you or on your behalf, and which do 

not contain phone numbers or addresses that are associated with stores that we own or operate, 

shall either indicate that you are the owner of the store or stores in the print material, or that the 

store or stores are locally owned and operated.  

15.9 Computer Hardware and Software and Other Technology. 

15.9.1  Brand Technology.   

 

You agree to use in the development and operation of the Store the management system 

and computer hardware and software and related technology designated by us, including without 

limitation, features such as high speed broadband connectivity, high speed broadband monitoring, 

online ordering, methods and means of encryption and access to our network resources, and other 



 

 

28 
SFA – 07/31/2024 

brand technology and peripheral devices that we specify from time to time (the "Brand 

Technology").  You acknowledge that we may modify all aspects and the components of the Brand 

Technology from time to time.  As part of the Brand Technology, we may require you to obtain 

computer hardware and/or software we specify from a single vendor designated by us and we or 

our affiliates may be the sole supplier of all or any part of the Brand Technology.  You agree to 

use only such items and services as we specify in connection with the Brand Technology. We may 

require that you enter into a license exclusively with us or our affiliates to use proprietary software 

developed by or for us.  You may also be required to enter into agreements with others for use of 

third party software incorporated or used in connection with the Brand Technology.  Our 

modification of such specifications or components for the Brand Technology may require you to 

incur costs to purchase, lease and/or license new or modified computer hardware and/or software 

and to obtain service and support for the Brand Technology during the term of this Agreement.  

You acknowledge that the cost to you of obtaining the Brand Technology (including software 

licenses) (or additions, substitutions, replacements or modifications thereto) may not be fully 

amortizable over the remaining term of this Agreement.  Nonetheless, subject to the provisions of 

Section 15.9.2 below, you agree to incur such costs in connection with obtaining the computer 

hardware and software comprising the Brand Technology (or additions, substitutions, 

replacements or modifications thereto).  You further acknowledge and agree that we have the right 

to charge reasonable fees for software or systems modifications and enhancements specifically 

made for us that are licensed to you and other maintenance and support services that we or our 

affiliates furnish to you related to the Brand Technology.  You may also incur charges from third 

parties who render services or provide products that we require you to purchase or use. We shall 

have independent access through monitoring programs or otherwise to data on your Brand 

Technology, including sales figures.  There are no contractual limitations on our right or timing to 

access this information and data. 

 

Without limiting the generality of the foregoing, we reserve the right to require you to 

acquire, install and continuously use the Domino's PULSE store computer system and to obtain a 

license to use the software from us or our affiliate by signing our standard license agreement and 

to acquire hardware approved by us from a vendor or vendors which we designate.  We also reserve 

the right to require you to participate in online ordering by entering into an agreement with an 

approved online ordering service company that we designate.  You will be responsible for the fees 

and charges associated with your use of online ordering and the requisite internet usage and 

connections, including the fees charged by the service provider.  We may also require that you 

continuously maintain high speed broadband connectivity, where available and to charge you a 

reasonable fee if you do not maintain high speed broadband connectivity, which you agree to pay 

on demand.  You acknowledge and agree that changes to technology are dynamic and not 

predictable within the term of this Agreement.  In order to provide for inevitable but unpredictable 

changes to technological needs and opportunities, you agree that we shall have the right to 

establish, in writing, reasonable new standards for the implementation of technology in the 

Domino's System; and you agree to abide by and fully adopt and implement those reasonable new 

standards established by us as if this Section 15.9.1 were periodically revised by it for that purpose. 

15.9.2  Aggregate Expenditures for Brand Technology. 

 

You will not be required to make aggregate expenditures for any additions, substitutions, 

replacements or modifications to the Brand Technology in excess of one and one half percent (1 



 

 

29 
SFA – 07/31/2024 

½ %) of the royalty sales of the Store from the date of its opening to the date we require you to 

make any additions, substitutions, replacements or modifications to the Brand Technology not to 

exceed the ten (10) year period prior to the date  we require you to make any additions, 

substitutions, replacements or modifications to the Brand Technology or, except in connection 

with a renewal of the franchise to make any additions, substitutions, replacements or modifications 

to the Brand Technology during the last twelve (12) months of the initial term of the franchise.  

This limitation shall not apply to our right to require that you acquire and install the Domino's 

PULSE store computer system or other components of the Brand Technology upon execution of 

this Agreement nor shall the provisions of any prior franchise agreement governing the operation 

of the Store restrict our right to require that you acquire and install the Domino's PULSE store 

computer system or other components of the Brand Technology under the terms of this Agreement. 

 

15.9.3  Domino's PULSE and Other Computer and Technology Training. 

 

If you (or the Controlling Person if you are an Approved Entity) have not installed and 

used Domino's PULSE, or any other computer system or technology that we require, in a Domino's 

Pizza store, you (or the Controlling Person) must enroll in and complete all training programs and 

classes which we require for the operation of Domino's PULSE, or any other computer system or 

technology.  These training programs and classes will be furnished at such times and places as 

designated by us or the entity or entities that we approve to provide the training.  We may furnish 

training.  The entity furnishing the training (including us) has the right to charge a reasonable 

training fee for these training programs or classes, which you agree to pay.  All training programs 

and classes must be completed to our satisfaction.  You will be responsible for the travel, living 

expenses and any other costs incurred during these training programs and classes.  

 

15.9.4  Additional Order Processing Systems.  

We reserve the right to develop or contract with third parties to develop centralized or 

technology based methods of taking, processing, routing, and delivering orders in addition to the 

methods and technology we currently use or authorize (collectively "Additional Order Systems"). 

These may become mandatory at any time during the term of this Agreement and may require you 

to spend money to add or replace equipment, wiring, hardware and software; to pay licensing fees, 

support and maintenance fees, fees paid to third parties; to incur other costs, and to sign agreements 

with third parties. To the extent these products and services are owned by us or provided to you 

by us, we may charge up front and/or ongoing fees. However, to the extent all the direct and 

indirect costs to develop, test and implement an Additional Ordering System are paid from other 

sources, then such up-front and ongoing fees charged by us would be intended only to cover our 

ongoing expenses, including direct costs and reasonable allocations. Regardless of the sources of 

funds to develop any Additional Ordering System we shall be the sole owner of all direct and 

related rights and assets, including software and hardware, intellectual property and all data 

generated by the Additional Ordering Systems, but excluding hardware or equipment you purchase 

directly for the purpose of gaining access to the Additional Ordering System. 
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16. MARKS. 

16.1 Usage. 

You acknowledge that we have the right to sublicense the Marks and that any goodwill 

relating to your use of the Marks will inure to our benefit and the benefit of our affiliates.  You 

shall use the Marks in full compliance with rules prescribed from time to time by us.  You agree 

not to engage in any conduct which, in our sole judgment, could disparage or impair the reputation 

of the Store or the Domino's System or the goodwill associated with the Marks.  You understand 

and acknowledge that our right to regulate the use of the Marks, includes, without limitation, any 

use of the Marks in any form of electronic media such as web sites or web pages or as a domain 

name or electronic media identifier.  Any unauthorized use of the Marks will constitute a breach 

of this Agreement and an infringement of our rights in and to the Marks.  You will not use any 

Mark as part of any corporate name or with any prefix, suffix or other modifying words, terms, 

designs or symbols or in conjunction or association with any name or symbol used by you in 

connection with the operation of the Store, nor may you use any Mark in connection with the sale 

of any unauthorized product or service or in any other manner not explicitly authorized in writing 

by us.  All provisions of this Agreement applicable to the Marks will apply to any additional 

proprietary trademarks and commercial symbols we hereafter authorize you to use.  

16.2 Infringements. 

You agree to immediately notify us of any infringement of or challenge to your or our use 

of any Mark or claim by any person of any rights in any  Mark   You agree that you will not 

communicate with any person other than us and our counsel in connection with any such 

infringement, challenge or claim.  We will have sole discretion to take such action as we deem 

appropriate and the right to exclusively control any litigation or Patent and Trademark Office or 

other proceeding arising out of any infringement, challenge or claim or otherwise relating to any 

Mark.  You agree to execute any and all instruments and documents, render such assistance and 

do such acts and things as may, in the opinion of our counsel, be necessary or advisable to protect 

and maintain our interests in any such litigation or Patent and Trademark Office or other 

proceeding or to otherwise protect and maintain our interest in the Marks.  

16.3 Indemnification. 

We will indemnify you against and reimburse you for all damages for which you are held 

liable in any proceeding arising out of the use of any Mark in compliance with this Agreement.  If 

it becomes advisable at any time in our sole discretion for you to modify or discontinue use of any 

Mark and/or use one or more additional or substitute Marks, you agree to do so and our sole 

obligation will be to reimburse you for your tangible costs of complying with this obligation. 

17. INSPECTIONS.   

We or our designee will have the right at any time during business hours and without prior 

notice to conduct reasonable inspections of the Store, its operations and its business records, 

including, but not limited to, information from the Store's computers, and records and documents 

relating to the ownership and control of the Approved Entity and any other entity that has an 

interest in the operation of the Store, wherever located and to take a physical inventory of the assets 
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of the Store.  You agree that we may conduct all or part of an inspection, either on-site or from a 

remote location. Inspections of the Store will be made at our expense, unless we are required to 

make any additional inspections in connection with your failure to comply with this Agreement.  

In such event, we will have the right to charge you for the costs of making all additional inspections 

in connection with your failure to comply, including without limitation the travel expenses, room 

and board and compensation of our or our designee's employees.  You and your owners agree to 

fully comply and cooperate with any and all inspections, including, but not limited to, you, your 

owners and your employees treating our personnel in a professional manner. 

18. TERMINATION AND EXPIRATION. 

18.1 Termination By Franchisee. 

If you are in compliance with this Agreement and we breach this Agreement and fail to 

cure any breach within thirty (30) days after written notice is delivered to us, you may terminate 

this Agreement and the franchise effective ten (10) days after delivery of notice to us.  A 

termination of this Agreement and the franchise by you without complying with these requirements 

or for any reason other than our breach of this Agreement and our failure to cure the breach within 

thirty (30) days after receipt of written notice from you shall be deemed a termination by you 

without cause and not in accordance with the provisions of this Agreement.  

18.2.1 Immediate Termination By DPF - Upon Written Notice. 

We shall have the right to terminate this Agreement effective upon delivery of notice of 

termination to you, if:  

(a) you or any of your owners have made any material misrepresentation on 

any record or report required by us under this Agreement or on your application for the 

franchise, or in any other application submitted to us; 

(b) you do not open the Store within six (6) months from the date of this 

Agreement; 

(c) you or any of your owners is judged a bankrupt, becomes insolvent, makes 

an assignment for the benefit of creditors, is unable to pay his or her debts as they become 

due, or a petition under any bankruptcy law is filed against you or any of your owners or a 

receiver or other custodian is appointed for a substantial part of the assets of the Store; 

(d) you abandon or fail to continuously and actively operate the Store, or, 

without our prior written consent, permit any person other than a qualified employee 

designated by you, whose identity has been disclosed to us, to operate the Store in your 

absence; 

(e) the lease or sublease for the Store is terminated or cancelled or you are 

unable to renew or extend the lease or sublease or you fail to maintain possession of the 

Store premises unless you are permitted to relocate the Store under Section 7.2 of this 

Agreement; 



 

 

32 
SFA – 07/31/2024 

(f) you or any of your owners is convicted of a felony, or a crime which 

substantially impairs the goodwill associated with the Marks or you or any of your owners 

engages in any conduct which, in our judgment, adversely affects the reputation of the 

Store or the Domino's System or the goodwill associated with the Marks or involves 

dishonesty, fraud, deceit, illegal conduct misrepresentation or moral turpitude; 

  

(g) you intentionally or negligently under-report the royalty sales of the Store 

for any period or periods; 

(h) you or any of your owners violates any of the restrictions contained in 

Section 20 or 21 of this Agreement; 

(i) you intentionally or on more than one occasion during the term of this 

Agreement, violate any Child Labor Laws in connection with your operation of the Store; 

(j) an audit by us discloses an understatement of royalty sales and you fail to 

pay to us the applicable royalty fee and advertising contribution and interest due within ten 

(10) days after receipt of the final audit report; 

(k) the interest of a deceased or permanently disabled person is not disposed of 

in accordance with the terms of this Agreement; 

(l) you or any of your owners fail on three (3) or more occasions during any 

twelve (12) month period to comply with any one or more provisions of  any franchise 

agreement for the Store (which includes not only this Agreement but also the franchise 

agreement in force immediately prior to this Agreement if this Agreement has been in effect 

for less than twelve (12) months)  including without limitation, your obligation to submit 

when due, sales reports or financial statements, to pay when due the royalty fees, 

advertising contributions or other payments to us or our affiliates or subsidiaries or any 

other creditors or suppliers of the Store, whether or not such failure to comply is corrected 

after notice is delivered to you; or 

(m) any of your assets or items used in the operation of the Store are seized or 

you are otherwise denied the use of the property or access to the Store because of your 

failure to pay any taxing authority or any amount due a creditor of the Store, or because of 

any other act or omission of you or any of your owners; or, you fail to notify us of a tax 

levy or delinquency. 

 

(n) you fail to cease operating the Store, or fail to correct the conditions in the 

Store causing a present threat of imminent danger to public health or safety, after notice to 

you as provided in Section 18.2.3 of this Agreement; 

 

(o) we have granted you permission to either repair, restore, reconstruct or 

relocate the Store, as provided in Section 7.2 of this Agreement, and you fail to complete 

the action we have permitted, within six (6) months after its closure; or 
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 (p) you or your owners violates any of the anti-terrrorism provisions contained 

in Section 15.2 of this Agreement. 

18.2.2 Termination By DPF - After Opportunity to Cure. 

We shall have the further right to terminate this Agreement effective upon delivery of 

notice to you, if:  

(a) you fail to obtain or maintain insurance required by us and you do not 

correct this failure within forty-eight (48) hours after written notice is delivered to you; 

provided, however, that we shall not exercise our right to terminate this Agreement if you 

immediately cease operating the Store and obtain all such insurance within ten (10) days 

after written notice is delivered to you; 

(b) you fail to comply with any provision of this Agreement or any 

specification, standard or operating procedure or rule prescribed by us which relates to the 

use of any Mark, safety and security, or the quality of pizza or other authorized food 

products or any beverage sold by you or the cleanliness and sanitation of the Store and you 

do not correct this failure within seven (7) calendar days after written notice is delivered to 

you; 

(c) you or your affiliates fail to pay when due any amount owed to us, our 

affiliates or subsidiaries, or any creditor or supplier or any taxing authority for federal, state 

or local taxes (other than amounts being bona fide disputed through formal proceedings) 

and you or your affiliates do not correct such failure within ten (10) calendar days after 

written notice is delivered to you; or 

(d) you or any of your owners fails to comply with any other provision of this 

Agreement or any specification, standard or operating procedure and fail to correct this 

failure within thirty (30) calendar days after written notice is delivered to you. 

18.2.3 Immediate Cessation of Operations . 

In the event that the conditions of the Store or operations at the Store, in our judgment, 

present a threat of imminent danger to public health or safety, we may require the immediate 

cessation of operations at the Store upon delivery of a notice to you or the Store. The notice shall 

contain the reason we believe immediate cessation of operations is required.  The parties shall 

address the conditions and develop a plan to correct all deficiencies within seven (7) days of the 

delivery of the notice.  

18.3 Obligations Upon Termination or Expiration. 

Upon termination or expiration of this Agreement, you agree to:  

(a) immediately return to us all copies of the Operating Manual and cease use 

of and deliver to us all Customer Lists (as hereinafter defined in Section 20.5); 
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(b) take such action as may be required to cancel all assumed name or 

equivalent registrations relating to the use of any Mark; 

(c) notify the telephone company, postal service, and all listing agencies in 

writing of the termination or expiration of your right to use all telephone numbers, post 

office boxes, and all classified and other directory listings relating to the Store and to 

authorize in writing the transfer of these to us or our franchisee or designee.  You 

acknowledge that we have the sole rights to and interest in all telephone numbers, post 

office boxes, and directory listings relating to any Mark, and you authorize us to direct the 

telephone company, the postal service, and all listing agencies to transfer all telephone 

numbers, post office boxes, and directory listings to us, our franchisee or designee and if 

you fail or refuse to do so, the telephone company, postal service, and all listing agencies 

may accept our direction as evidence of our exclusive rights in the telephone numbers, post 

office boxes, and directory listings and our authority to direct the transfer.  Upon execution 

of this Agreement or at any time thereafter, you agree to execute any written authorizations 

or pre-approved authorizations in the form prescribed by us directing the telephone 

company, postal service, and any listing agencies to transfer all telephone numbers, post 

office boxes, and directory listing to us, our franchisee or designee upon the occurrence of 

any such termination or expiration; 

(d) immediately pay all royalty fees, advertising contributions and other 

charges which are due and owing under this Agreement; 

(e) immediately cease using the Marks and identifying yourself as a Domino's 

Pizza Store or as being associated with the Domino's System, including, without limitation, 

disabling and ceasing to permit the continued operation of any website relating to the Store 

or the Domino's System or which utilizes the Marks; 

(f) if you retain possession of the Store premises, at your expense, make such 

reasonable modifications to the exterior and interior of the Store (including signage, menu 

boards, job aids, product photos and the like) as we require to fully eliminate its 

identification and appearance as a Domino's Pizza Store. If you fail or refuse to fully de-

identify the Store to the extent and in the manner required by this Agreement, we may, at 

our option and in addition to other rights and remedies we may have, make the 

modifications that are contemplated by this Agreement on your behalf and you agree to 

promptly pay and reimburse us on demand for any costs incurred by us or our designee 

including, without limitation, the proportionate compensation of our or our designee's 

employees who devote time and render services in the de-identification of the Store; and 

  (g) make the Store accessible and available for us to operate pursuant to Section 

19.8 of this Agreement if we elect to do so. 

19. OPTION TO PURCHASE STORE. 

19.1 Option. 

Upon the termination or expiration of this Agreement, except termination by you for cause, 

we shall have the exclusive option, but not the obligation, to purchase the assets of the Store.  For 
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purposes of this section, the term "assets" shall mean the equipment, inventory, leasehold interests 

and improvements and favorable rights and covenants of the Store, but exclusive of delivery 

vehicles.  Our option shall commence upon expiration of this Agreement or on the date of 

termination as applicable, and shall continue for thirty (30) days thereafter, subject to extension as 

provided in this Section.  You agree that if the termination is stayed, either by us or by judicial 

proceedings, or if we are not permitted to manage the Store pursuant to section 19.8,  we will not 

be able to exercise our option within the 30 day period and you also agree that under those 

circumstances our option to purchase shall be extended, without further notice to you, for an 

additional time which shall include the entire time we are unable to exercise our option.  

19.2 Formula Price. 

The purchase price for these assets  shall be equal to fifteen percent (15%) of the first Three 

Hundred Thousand Dollars ($300,000.00) of royalty sales ("Base Amount") of the Store during 

the fifty two (52) full weeks immediately preceding the date of termination or expiration plus 

twenty-five (25%) of royalty sales in excess of the Base Amount up to Five Hundred Thousand 

Dollars ($500,000.00) ("Second Level Base Amount") during this period plus fifty percent (50%) 

of royalty sales in excess of the Second Level Base Amount during this period.  The purchase price 

shall be allocated among the assets and covenants in the manner prescribed by us.  

If the Store has been in operation less than fifty two (52) full weeks, the option price shall 

be the documented cost of the Store.  The term "cost" shall be defined as your documented 

expenditures for the equipment, inventory and leasehold improvements of the Store, but shall not 

include any charges for labor performed by you or your family members in connection with the 

development of the Store or any undocumented costs.  

19.3 Purchase of Commissary. 

In the event you operate a commissary in connection with the Store, we shall also have the 

option to purchase the assets of the commissary.  The purchase price for the assets of the 

commissary will be the net book value (based upon a seven year depreciation schedule).  

19.4 Deductions From Purchase Price. 

In the event we elect to purchase the assets of the Store, the purchase price will be reduced 

by:  

(a) the total current and long term liabilities of the Store assumed by us as 

described below;  and, 

(b) the amount necessary to upgrade and renovate the Store to meet our then 

current standards for a Domino's Pizza Store; and, 

(c) our reasonable attorney's fees incurred in connection with enforcing this 

Agreement or in securing possession of the Store. 

We will assume all current and long term liabilities, whether or not included on your 

financial statements up to the amount of the purchase price subject, however, to all defenses 
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available to you.  Further, the amount we charge for upgrading and renovating the Store will not 

exceed one and one-half percent (1-1/2%) of the royalty sales of the Store from the date of opening 

to the date of termination or expiration reduced by an amount equal to the total expenditures made 

by you for renovation and upgrading of the Store at our request up to the date of termination or 

expiration.  

19.5 Payment of Purchase Price. 

The balance of the purchase price, after deductions described above will be payable as 

follows:  ten percent (10%) of the balance at the time of closing and the remainder in sixty (60) 

equal monthly installments of principal plus interest at a rate of interest per annum equal to the 

prime lending rate charged by Morgan Guaranty Trust Company of New York (or other bank or 

financial institution we may designate) determined as of the closing date with annual adjustments 

based on the prime rate charged on each anniversary date. The first payment will be due on the 

first day of the second succeeding calendar month following closing and the remaining payments 

on the first day of each month thereafter.  On the first payment date, interest from the date of 

closing shall also be paid.  If we elect to pay the entire purchase price at closing, we shall have the 

right to escrow such portion of the purchase price as we deem appropriate for a period of six (6) 

months to cover liabilities of the Store.  We shall notify you of claims asserted by creditors of the 

Store against the escrow monies.  You shall have forty-eight (48) hours to settle any claim with 

such creditor prior to disbursement of funds from the escrow.  If there is a good faith dispute 

between you and a creditor of the Store, you shall have thirty (30) days to reach a settlement with 

any such creditor as to the amount owed before we will disburse any escrow monies to such 

creditor.  If you are unable to resolve the discrepancy with the creditor within the thirty (30) day 

period, we shall have the right to use the escrow monies to satisfy the claim of any such creditor.  

At the end of such six (6) month period, any remaining purchase price shall be remitted to you 

along with a statement prepared by us indicating the manner in which these funds were expended. 

19.6 Real Property. 

(a)  In the event you or your owners own the real property on which the Store or 

commissary is located, and such property is not a multi-tenant unit, we will also have the exclusive 

option to purchase this property.  We shall exercise this option within the same period of time as 

provided in section 19.1, as that time may be extended. The purchase price will be the fair market 

value as determined by an independent appraiser selected by both of us.  If we cannot agree on an 

independent appraiser, we each shall select an independent appraiser who shall select a third 

independent appraiser.  The independent appraiser selected by our appraisers shall determine the 

fair market value of the real property and his determination shall be final and binding on the parties, 

provided, in the event the independent appraiser does not render its appraisal within ninety (90) 

days of selection, the appraisal shall be made by the appraiser we have selected.  The purchase 

price will be payable in full at the closing minus customary prorations including the pay-off of 

existing mortgage liens.  

(b)  If we do not elect to purchase the real property, or if the property is in a multi-tenant 

unit, we or our designee will have the option to enter into a lease for a term of not less than five 

(5) years with an option by the lessee to extend the term of the lease for an additional term of five 

(5) years.  The lease shall contain the terms and conditions contained in the form of lease then used 
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by us or our affiliates in connection with Domino's Pizza Stores owned and operated by us or our 

affiliates.  The rental under the lease for the initial five (5) year term shall be the fair rental value 

of the property as determined by an independent appraiser selected in the manner described above. 

The rental shall be modified during the second five (5) year option term by the percentage that the 

National Consumer Price Index for Urban Wage Earnings and Clerical Workers as determined by 

the United States Department of Labor for the region in which the Store is located (or a comparable 

index if such Index is not then being issued) has increased or decreased from the commencement 

date of the initial term until the last day of the initial term of the lease.  

19.7 Closing. 

The closing shall occur within thirty (30) days after we exercise our option to purchase the 

assets and/or real property or such later date as may be necessary to comply with applicable bulk 

sales or similar laws.  At the closing, we both agree to execute and deliver all documents necessary 

to vest title in the purchased assets and/or real property in us free and clear of all liens and 

encumbrances, except those assumed by us and/or to effectuate the lease of the Store premises.  

You also agree to provide us with all information necessary to close the transaction.  We reserve 

the right to assign our option to purchase the Store or commissary, if any, operated in connection 

with the Store (and the real property to the extent applicable) or designate a substitute purchaser 

for the Store.  We agree, however, to be responsible for and shall guarantee payment of any 

deferred portion of the purchase price as provided in Section 19.5 of this Agreement in the event 

we designate a substitute purchaser of the assets of the Store.  If you do not execute and deliver 

any documents required, by execution of this Agreement you irrevocably appoint us as your lawful 

attorney-in-fact with full power and authority to execute and deliver in your name all these 

documents.  You also agree to ratify and confirm all of our acts as your lawful attorney in fact and 

to indemnify and hold us harmless from all claims, liabilities, losses or damages suffered by us in 

so doing.  

19.8 Operation During Option Period. 

 

We will have the right, upon written notice to you, to manage, or designate one of our 

affiliates to manage, the Store during the period in which we have the option to purchase the Store 

as provided in section 19.1 and for the period following the exercise of our option and prior to the 

closing, on the same terms and conditions as described in Section 21.7. 

19.9 Formula Price. 

The parties agree that the formula price described in this Section 19 is the agreed upon 

method of arriving at a price for the assets of the Store in the event we exercise the option contained 

in this Section 19 and is not to be deemed a conclusive indication of the value of the Store under 

other circumstances or where an agreement to purchase the Store has been negotiated by you or 

your owners. 
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20. RESTRICTIVE COVENANTS. 

20.1 In-Term Covenant. 

In addition to all other obligations in the Agreement, you agree that, during the term of this 

Agreement, you or your owners will not, directly or indirectly for the benefit of you or your 

owners, or through or on behalf of or in conjunction with any other person, partnership or 

corporation, own, engage in, be employed by, advise, assist, invest in, franchise, make loans to, or 

have any other interest, whether financial or otherwise, in any other carry-out or delivery pizza 

store business (except for other Domino's Pizza Stores operated under franchise agreements 

entered into with us or other Domino's Pizza Stores in which you or your owners have an 

ownership interest).  

20.2 Post-Term Covenant. 

You agree that, for a period of one (1) year after termination or expiration of this 

Agreement, or the date on which you cease to operate the Store, whichever is later, you or your 

owners will not, directly or indirectly for the benefit of you or your owners, or through or on behalf 

of or in conjunction with any other person, partnership or corporation, own, engage in, be 

employed by, advise, assist, invest in, franchise, make loans to, or have any other interest, whether 

financial or otherwise, in any carry-out or delivery pizza store business located at the premises of 

the Store or within ten (10) miles of the premises of the Store (except for other Domino's Pizza 

Stores operated under franchise agreements with us or other Domino's Pizza Stores in which you 

or your owners shall have an ownership interest). The covenant contained in this section shall not 

be deemed to impair, modify or change any covenant not to compete contained in any agreement 

for the purchase and sale of the Store and shall be in addition to all other obligations you have 

under this Agreement to us or our affiliates upon termination or expiration of this Agreement. 

20.3 Ownership of Public Companies. 

The covenants contained in this Section 20 shall not apply to ownership of less than a five 

percent (5%) beneficial interest in the outstanding equity securities of any corporation whose stock 

is publicly traded.  

20.4 Customer Lists and Trade Secrets. 

You agree to maintain the absolute confidentiality of the Operating Manual and all other 

information concerning the Domino's System, whether provided by us or a third party, during and 

after the term of the franchise, disclosing this information to the other employees of the Store only 

to the extent necessary for the operation of the Store in accordance with this Agreement, and that 

you will not use the Operating Manual or such other information in any other businesses or in any 

manner not specifically authorized or approved by us in writing.  The customer lists and all 

historical data relating to the sale of all pizza and beverage products at the Store (the "Customer 

Lists") also shall be deemed confidential and (a) you shall not use the Customer Lists in any other 

business or capacity; and (b) you shall maintain the absolute secrecy and confidentiality of the 

Customer Lists.  
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20.5 Owners of Approved Entity. 

If you are an Approved Entity, the owners, by executing this Agreement, shall be bound 

by the provisions contained in this Agreement, including the restrictions set forth in this Section 

20.  Further, a violation of any of the provisions of this Agreement, including the covenants 

contained in this Section 20, by any owner shall also constitute a violation by you of your 

obligations under this Agreement. 

20.6 Distribution of Products Related to the Domino's System.  

During and after the term of this Agreement, you and your owners agree not to sell or 

otherwise distribute any products, or items bearing any of the Marks or which are used at any time 

in connection with any advertising, promotional or operational program other than to customers of 

your Store in the ordinary course of business or to another Domino's Pizza franchisee in good 

standing at the time of any proposed transfer approved by us.  

20.7 Ownership Structure.  

You, your owners and affiliates agree to fully comply with all rules, policies and 

procedures from time to time prescribed by us relating to the ownership structure of an Approved 

Entity. If you are an Approved Entity, you agree that the Controlling Person who has been 

approved by us will at all times during the term of this Agreement own and control fifty-one 

percent (51%) or more of the absolute voting and ownership interests of the Approved Entity, 

unless the Controlling Person obtains our prior written approval for a different ownership structure.  

You also agree to submit to us for our review and prior written approval any proposed change 

before attempting any change in the ownership or control of the Approved Entity or its affiliates, 

or any documents governing the ownership or control of the Approved Entity or its affiliates.  

20.8 Non-Disclosure.  

Except as may be required or permitted by applicable law, you agree that neither you nor 

your affiliates, owners, representatives, agents or employees will make any statements or 

communications, directly or indirectly, about us or our affiliates, officers, employees, franchisees 

(including you or your affiliates), businesses, properties, financial condition, sales trends, 

management, ownership, past or current business practices or strategies to any person, including, 

without limitation, the media or any financial analysts, whether verbally or in writing, including, 

without limitation, any communications or statements that would reasonably be expected to 

adversely affect our business or reputation or the Domino's System or shareholders of Domino's 

Pizza, Inc.  or its affiliated companies. 

20.9 Irreparable Injury and Injunctive Relief.  

You acknowledge and agree that the provisions of this Section 20, including, without 

limitation, the provisions of Sections 20.1, 20.2, 20.5 and 20.9, are necessary to protect our 

legitimate business interests and the Domino's System, to prevent the unauthorized dissemination 

of marketing, promotional and other confidential information to our competitors and others outside 

of the Domino's System, to protect our trade secrets and the integrity of the Domino's System, and 

to prevent the duplication of the Domino's System.  You also acknowledge and agree that damages 
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alone cannot adequately compensate us if there is a violation of these provisions by you or your 

owners, that we will suffer irreparable harm arising out of any such violation, and that injunctive 

relief against you and your owners is essential for the protection of us and our franchisees.  

Accordingly, we will have the right to petition a court of competent jurisdiction for injunctive 

relief against you and your owners without posting any bond or security whatsoever, in addition 

to all other remedies that may be available to us under this Agreement or applicable law. 

21. ASSIGNMENT. 

21.1 By DPF. 

This Agreement is fully assignable by us and the assignee or other legal successor to our 

interests will be entitled to all of the benefits of this Agreement.  

21.2 By Franchisee. 

This Agreement is personal to you and your owners (if you are an Approved Entity).  

Accordingly, neither you nor any of your owners may assign or transfer this Agreement, any 

interest in this Agreement or, if you are an Approved Entity, any interest in an Approved Entity 

except as specifically authorized under this Agreement.  A transfer of ownership of the Store (or 

its assets) may only be made in conjunction with a transfer of this Agreement.  Any attempted 

assignment or transfer not in accordance with this Agreement shall have no effect and shall 

constitute a breach of this Agreement.  

21.3 Assignment to an Approved Entity. 

We will allow you to assign this Agreement and the Store (and its assets) to an Approved 

Entity for the convenience of ownership of the Store, provided: 

(a) the Approved Entity conducts no business other than the operation of the 

Store or other Domino's Pizza Stores (or other related activities authorized under this 

Agreement); 

(b) the Approved Entity is actively managed by you; 

(c) the person designated as the Controlling Person owns and controls not less 

than fifty-one percent (51%) of the general partnership interest of such partnership, the 

equity and voting power of all classes of issued and outstanding capital stock of such 

corporation, the membership interest in the limited liability company or the voting and 

ownership interests of such entity; and 

(d) all owners meet our requirements as established from time to time by us and 

agree to guarantee the obligations of the Approved Entity under this Agreement and to be 

bound by the terms of this Agreement in the manner prescribed by us. 

If you are an Approved Entity or if this Agreement is assigned to an Approved Entity, you 

must comply with the requirements set forth in this Section 21.3 throughout the term of this 

Agreement.  The organization documents of any Approved Entity owning the franchise, including 
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all stock certificates, shall recite that they are subject to all restrictions contained in this Agreement.  

We shall also have the right to require, as a condition of any assignment of this Agreement to an 

Approved Entity or the operation of the franchise by an Approved Entity, that the owners enter 

into a buy/sell agreement among themselves in a form and containing such terms as we prescribe 

for transfers of ownership interests in such Approved Entity.  You shall provide us with all 

documents to be executed in connection with any such assignment and we shall use our reasonable 

efforts to approve or disapprove these within thirty (30) days after receipt.  

21.4 Assignment or Transfer to Others.  

We will permit sales, transfers or assignments of this Agreement or, if you are an Approved 

Entity, of an ownership interest in the Approved Entity to others provided:  

(a) you (and your owners) are not in default under this Agreement or any other 

agreement with us or our subsidiaries or affiliates or any other creditor or supplier of the 

Store; 

(b) the proposed transferee or assignee (and its Controlling Person and all other 

owners if it is an Approved Entity) meets our then applicable standards for franchisees or 

owners; 

(c) the proposed transferee or assignee (and its owners) is not engaged in any 

other business activity without our prior written consent, except other Domino's Pizza 

Stores; 

(d) the proposed transferee or assignee (and its owners if it is an Approved 

Entity) must sign our then-current form of standard franchise agreement for a term equal 

to the remaining term of this Agreement or, at our election, the then current term if longer; 

(e) the proposed transferee or assignee (or the person designated by us) must 

complete all required training to the extent required by us; 

(f) at our request, the proposed transferee or assignee refurbishes the Store in 

the manner and subject to the provisions prescribed in Sections 9 and 15; 

(g) the proposed transferee or assignee pays us a transfer fee of $1,500.00; and 

(h) this Agreement is terminated according to the terms of our customary form 

of mutual termination agreement and customary form of release. 

The provisions of (d), (e), (f), (g), and (h) above shall not apply to an approved sale, transfer 

or assignment by an owner owning a forty-nine percent (49%) or less interest in the Approved 

Entity except that the proposed transferee or assignee must guarantee the performance by 

Franchisee of its obligations under this Agreement and agree to be bound by all of the provisions 

of this Agreement in the form prescribed by us.  You must provide us with all documents to be 

executed by you and/or your owners and the proposed purchasers in connection with any transfer 

or assignment at least thirty (30) days prior to signing. 
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21.5 Death or Permanent Disability. 

Upon your death or permanent disability or the death or permanent disability of the 

Controlling Person, this Agreement or the ownership interest of such deceased or permanently 

disabled Controlling Person must be transferred to a party approved by us.  Any transfer, including, 

without limitation, transfers by devise or inheritance or trust provisions, shall be subject to the 

same conditions for transfers which are contained in this Agreement.  Except as otherwise 

prescribed by us in writing, your personal representative or the personal representative of such 

Controlling Person shall submit to us a proposal meeting the requirements for transfer of this 

Agreement or such ownership interest within one hundred and twenty days (120) days of your 

death or permanent disability or the death or permanent disability of such Controlling Person.  We 

agree to communicate our approval or disapproval of any such proposal within fifteen (15) days 

of receipt.  We will not unreasonably withhold our consent to the transfer of this Agreement or 

such ownership interest to your spouse, heirs or relatives or the spouse, heirs or relatives of such 

deceased or permanently disabled Controlling Person, provided the requirements of Section 21.4 

are satisfied.    Your personal representative or the personal representative of such deceased or 

permanently disabled Controlling Person shall complete the transfer of this Agreement or such 

ownership interest within sixty (60) days from the date of our approval of any such proposal.  Upon 

the death of any other owner, the interest of such owner shall be transferred within a reasonable 

time to a person meeting our requirements.  All such transfers must also comply with Section 21.4 

of this Agreement.  Your or any of your owners' failure to transfer the interest in accordance with 

the provisions of this Section shall be considered a breach of this Agreement.  

21.6 Definition of Permanent Disability. 

You or your Controlling Person, will be deemed to have a "permanent disability" if you or 

your Controlling Person's usual, active participation in the Store as contemplated by this 

Agreement is for any reason curtailed for a continuous period of six (6) months.  

21.7 Operation by DPF After Death or Permanent Disability. 

We shall have the right to appoint a manager for the Store if in our judgment the Store is 

not being managed properly after your death or permanent disability or the death or permanent 

disability of the Controlling Person.  Our right to appoint a manager for the Store includes the right 

to temporarily or permanently cease operations at the Store, if in our reasonable judgment 

continued operation of the Store will adversely affect the Marks, the long term reputation of the 

Store or the Domino's System, or present a risk to public health, welfare and safety, including the 

well-being of the employees of the Store.  All funds from the operation of the Store during the 

management by our appointed manager will be kept in a separate fund, and all expenses of the 

Store including compensation, other costs, and travel and living expenses of our manager will be 

charged to this fund.  We will charge a management fee of five and one-half percent (5 1/2%) (in 

addition to the royalty fee and advertising contributions payable under this Agreement) during the 

period in which the Store is managed on your behalf.  In managing the Store, our obligation will 

be to use our reasonable efforts to ensure the Store is properly managed, and neither we nor our 

affiliates will be liable for any debts, losses or obligations of the Store, to any of your creditors for 

any products, materials, supplies or services purchased by the Store prior to or during the time of 

management by our appointed manager.  If the separate fund that is established is insufficient to 
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pay the expenses of the Store, we will notify you or your executor, administrator, conservator or 

other personal representative and this person  must deposit in the fund within five (5) business 

days, any amount required by us to attain a reasonable balance in the fund.  

21.8 Right of First Refusal of DPF. 

If you or your owners propose to sell or transfer all or any part of the Store (or its assets) 

or, if you are an Approved Entity, any ownership interest in an Approved Entity and you or your 

owners obtain a bona fide, executed written offer to purchase or otherwise transfer or acquire this 

interest, you or your owners are obligated to deliver a copy of the bona fide offer to us along with 

all documents to be executed by you or your owners and the proposed assignee or transferee. Our 

right of first refusal shall commence upon the date of our receipt of the following: (i) the bona fide, 

executed written offer to purchase, transfer or acquire; (ii) all documents to be executed by you or 

your owners and the proposed assignee or transferee; (iii) all documents related to the operation 

of the Store which you are required to provide us, including, but not limited to a current copy of 

the lease for the Store and such financial statements as are required of you under Section 14.2 of 

this Agreement; and (iv) your notice that you are specifically submitting the documents to give us 

the right to exercise our right of first refusal, and shall continue for a period of thirty (30) days 

thereafter. Failure to submit any one or more of the items, including the notice of the purpose of 

the submission, shall result in our right of first refusal being extended until 30 days after we receive 

all of the required documents and the notice.  We shall exercise the right to purchase or otherwise 

acquire the Store (or its assets) or such ownership interest for the price and on the terms and 

conditions contained in the offer by giving written notice to you or your owners.  We may 

substitute equivalent cash for any form of payment proposed in such offer or designate a substitute 

purchaser or transferee for the Store (or the assets) or the ownership interest being offered, 

provided that we will assume responsibility for the performance of any other purchaser we may 

designate.  If the offer is to purchase the interest of a Controlling Person and is for less than all of 

the outstanding interests of the Approved Entity, we shall also have the right, during the same 

period of time described above and upon written notice to the other owners, to purchase or 

otherwise acquire the remaining shares of capital stock, partnership interest or membership interest 

at a per share or per unit or interest price (or other terms) equivalent to the price (or other terms) 

being offered under the bona fide offer to the Controlling Person.  If we do not exercise this right 

of first refusal, the offer may be accepted by you or your owners, subject to our prior written 

approval as provided in this Agreement.  If the offer is not accepted by you or your owners, within 

sixty (60) days, we will again have the right of first refusal to purchase or otherwise acquire the 

Store as described above.  This section will not apply to transfers made in accordance with Section 

21.3 of this Agreement. 

22. CONTRACT INTERPRETATION AND ENFORCEMENT. 

22.1 Effect of Waivers. 

 

No waiver by us of any breach or a series of breaches of this Agreement shall constitute a 

waiver of any subsequent breach or waiver of the performance of any of your obligations under 

this Agreement.  Our acceptance of any payment from you or the failure, refusal or neglect by us 

or you to exercise any right under this Agreement or to insist upon full compliance with our or 
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your obligations under this Agreement or with any specification, standard or operating procedure 

or rule will not constitute a waiver of any provision of this Agreement. 

22.2 Cost of Enforcement. 

If any legal or equitable action is commenced, either to challenge, interpret, or to secure or 

protect our rights under or to enforce the terms of this Agreement, in addition to any judgment 

entered in our favor, we shall be entitled to recover such reasonable attorney's fees as we or anyone 

acting on our behalf may have incurred together with court costs and expenses of litigation.  

22.3 Indemnification of DPF. 

If we or any of our subsidiary or affiliated companies or any of our or their agents or 

employees are required to produce records or testify at trial or in deposition or are subjected to any 

claim, demand or penalty or become a party to any suit or other judicial or administrative 

proceeding brought by any person or persons (including your employee or prior employee) or any 

other person or entity by reason of any claimed act or omission by you, your employees or agents, 

or by reason of any act or omission occurring on the Store premises, or in your delivery service 

area, or while on the way to or from the delivery service area, by reason of an act or omission with 

respect to the business or operation of the Store, including but not limited to acts or omissions 

arising out of the maintenance or use of a motor vehicle or while making a delivery or returning 

from making a delivery, or any limitations on delivery service, you shall defend and indemnify 

and hold us, our subsidiary and affiliated companies, or any of our or their agents or employees, 

harmless against all  judgments, settlements, penalties, and expenses, including attorney's fees, 

court costs and other expenses of litigation or administrative proceeding, incurred by or imposed 

on us, our subsidiary and affiliated companies, or any of our or their agents or employees, in 

connection with the testimony, production, investigation or defense relating to such claim or 

litigation or administrative proceeding.  Your indemnification obligations described above will 

continue in full force and effect after, and notwithstanding, the expiration or termination of this 

Agreement.  

22.4 Construction and Severability. 

 

Section headings are for convenience only and shall not limit the enforceability or 

obligations contained therein. All references in this Agreement to the singular shall include the 

plural where applicable, and all references to the masculine shall include the feminine and 

vice-versa.  If any part of this Agreement for any reason shall be declared invalid, such decision 

shall not affect the validity of any remaining portion, which shall remain in full force and effect.  

If any applicable law or rule requires a greater prior notice of the termination of or election not to 

renew this Agreement, or the taking of some other action than is required under this Agreement, 

the prior notice or other requirements required by this law or rule shall be substituted for the 

requirements of this Agreement.  If any covenant in this Agreement which restricts competitive 

activity is deemed unenforceable by virtue of its scope in terms of area, business activity, 

prohibited and/or length of time, but would be enforceable by reducing any part or all thereof, the 

parties agree that same shall be enforced to the fullest extent permissible under the laws and public 

policies applied in the jurisdiction in which enforcement is sought.  For purposes of this 

Agreement, the term "affiliate or affiliates" shall mean any entity or entities controlled by, 
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controlling, or under common control or common ownership with Franchisee (or any of its 

Owners) or DPF, as the case may be. 

The rights and remedies of each party under this Agreement are cumulative, and no 

exercise or enforcement by a party of any right or remedy hereunder will preclude the exercise or 

enforcement of any other right or remedy hereunder. 

22.5 Scope and Modification of Agreement. 

This Agreement constitutes the entire agreement between the parties and supersedes all 

prior and contemporaneous, oral or written, agreements or understandings of the parties regarding 

the subject matter of this Agreement, provided that nothing in this Agreement or in any related 

agreement is intended to disclaim the representations we made in any franchise disclosure 

document we delivered to you in connection with this Agreement.  Further, nothing in this 

Agreement or in any related agreement is intended to prevent or restrict you from contacting or 

communicating with any federal, state or local authorities or agencies about our compliance with 

any applicable laws, including franchise laws, or the relationship of the parties under this 

Agreement or any related agreement.  No modification, waiver, termination, rescission, discharge 

or cancellation of this Agreement shall affect the right of any party to enforce any claim or right 

under this Agreement, whether or not liquidated, which occurred prior to the date of such 

modification, waiver, termination, rescission, discharge or cancellation.  

22.6 Governing Law. 

The terms and provisions of this Agreement shall be interpreted in accordance with and 

governed by the laws of the State in which the Store is located.  

22.7 Notices. 

All written notices permitted or required to be delivered by the provisions of this 

Agreement or of the Operating Manual shall be deemed so delivered when delivered to you or the 

Store by:  (i) hand delivery; (ii) three (3) days after having been placed in the United States Mail 

by Registered or Certified Mail; (iii) one (1) day after being placed in the hands of a commercial 

courier service for next day delivery; or (iv) one (1) day after transmission by facsimile or other 

electronic system (including via e-mail and including e-mails which you are the only addressee or 

one of multiple addressees). Notices delivered pursuant to this section including, without 

limitation, e-mail, shall be addressed to us at our most current principal business address or to you 

at the most current principal business address, e-mail address or home address of which we have 

been notified in writing.   You are obligated to provide us with a correct current address for your 

home and business and to notify us of any change in address within ten (10) business days.  If you 

maintain an e-mail address for your business you agree to provide us with your business e-mail 

address and notify us of any change in your e-mail address within ten (10) business days.  You 

understand and agree that providing us with notice of changes in addresses (including e-mail 

address) shall be made in the manner provided in this section for giving notices.  If you fail to 

timely notify us of a change of address (including e-mail, business or home), all notices sent to the 

prior address will be deemed properly delivered. 
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22.8 Independent Contractors. 

The parties to this Agreement are independent contractors and no training, assistance or 

supervision which we may give or offer to you shall be deemed to negate such independence or 

create a legal duty on our part.  Neither we nor any of our affiliates shall be liable for any damages 

to any person or property arising directly or indirectly out of the operation of the Store, including 

but not limited to those damages which may occur while your employees are making or returning 

from making deliveries, or arising out of your delivery service policies.  Nor shall we or any of 

our affiliates have any liability for any taxes levied upon you, your business, or the Store. The 

parties further acknowledge and agree the relationship created by this Agreement and the 

relationship between us is not a fiduciary relationship nor one of principal and agent.  Furthermore, 

neither we nor our affiliates have any relationship with your employees and have no rights, duties, 

or responsibilities with regard to their employment by you.  You acknowledge and agree that you 

do not have the authority to act for or on our behalf or to contractually bind us or our affiliates to 

any agreement.  No party to this Agreement shall have any authority to assume any liability for 

the acts of the other, or to alter the legal relationships of the other.  Only the named parties to this 

Agreement shall have rights hereunder and you shall not have any rights under any other franchise 

agreement to which you are not a party.  

22.9 Standard of Reasonableness. 

Unless otherwise stated in this Agreement, we agree to exercise reasonable judgment with 

respect to all determinations to be made by us under the terms of this Agreement. 

 22.10 Acknowledgments. 

(a) The following acknowledgments are made by and binding upon all 

franchisees signing this Agreement, except those franchisees and franchises that are subject 

to the state franchise registration/disclosure laws in California, Hawaii, Illinois, Indiana, 

Maryland, Michigan, Minnesota, New York, North Dakota, Rhode Island, South Dakota, 

Virginia, Washington, or Wisconsin: 

(i) You acknowledge that you have read this Agreement and our Franchise 

Disclosure Document and been given an opportunity to obtain clarification of any 

provision that you did not understand.   

(ii) You acknowledge that you have conducted an independent investigation of 

the business contemplated by this Agreement and recognize that it involves business risks 

making the success of the venture largely dependent upon your business abilities.   

(iii) We expressly disclaim the making of, and you acknowledge that you have 

not received or relied upon, any warranty or guarantee, express or implied, as to the 

potential volume, profits or success of the business venture contemplated by this 

Agreement.   

(b) You acknowledge that you have conducted an independent investigation of the 

Store's delivery and service area and are familiar with the boundaries and the nature and extent of 

any areas that might present a danger to you or your employees.  In addition, you acknowledge 
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and agree that this Agreement may not be modified, amended or changed except by a writing 

signed by all parties.   You also acknowledge that this Agreement has been executed by us in the 

State of Michigan and that this Agreement is to be performed in part through services rendered in 

the State of Michigan. 

22.11 Binding Effect. 

This Agreement is binding upon the parties and their heirs, approved assigns and 

successors in interest.  

22.12 No Waiver or Disclaimer of Reliance in Certain States. 

The following provision applies only to franchisees and franchises that are subject to the 

state franchise registration/disclosure laws in California, Hawaii, Illinois, Indiana, Maryland, 

Michigan, Minnesota, New York, North Dakota, Rhode Island, South Dakota, Virginia, 

Washington, or Wisconsin:  

No statement, questionnaire, or acknowledgement signed or agreed to by you in connection 

with the commencement of the franchise relationship shall have the effect of (i) waiving 

any claims under any applicable state franchise law, including fraud in the inducement, or 

(ii) disclaiming reliance on any statement made by DPF, any franchise seller, or any other 

person acting on behalf of DPF.  This provision supersedes any other term of any document 

executed in connection with the franchise. 

22.13 Effective Date of this Agreement. 

This Agreement shall become effective upon the date of its acceptance and execution by us. 

 

DOMINO'S PIZZA FRANCHISING LLC 

 

 

By:       

     Colleen McCormick 

 

Its: Sr. Manager – Regulatory Affairs and 

Contracts 

 

DATED: ___________________________ 

 FRANCHISEE:  

 

 

By:       

      

 

Its:   

 

 

DATED: ___________________________ 
  
 

 

DATE OF STORE OPENING 

 

 

 

____________________ __  
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COVENANTS OF OWNERS 

 

The undersigned individuals (the "Owners") represent and warrant to DPF that they are all 

of the owners of Franchisee or otherwise have a direct or indirect interest in the success of 

Franchisee and that the person designated below as the Controlling Person is the Controlling 

Person of the Approved Entity under this Agreement.  Further, to induce DPF to enter into this 

Agreement and grant the franchise to Franchisee, each of the Owners, on behalf of themselves and 

each of their affiliates, hereby jointly and severally guarantees the performance by Franchisee of 

its obligations under this Agreement and agrees to be bound by all of the provisions of this 

Agreement, including, without limitation, the restrictions contained in Sections 20 and 21 of this 

Agreement, provided that the liability of the Owners and their affiliates to DPF under their 

guarantee, other than the Controlling Person and his or her affiliates, shall be based upon the 

percentage of such Owner's ownership interest in Franchisee.  

Each Owner acknowledges and agrees that:  

(1) The Approved Entity shall be managed solely by the Controlling Person and that 

the Controlling Person may not be removed by any action of the Approved Entity or its Owners 

without the prior written consent of DPF;  

(2) The Controlling Person shall at all times during the continuation of this Agreement 

have not less than fifty one percent (51%) of the equity and voting power and/or interests in the 

Approved Entity unless otherwise approved in writing by DPF and any provision or term in the 

governing or establishing documents for the Approved Entity or any agreement between the 

Owners to the contrary is and shall be void for all purposes;  

(3) The establishing or governing documents for the Approved Entity do not provide 

for a "supermajority" or other voting structure that would require the Controlling Person to have 

more than 51% of the equity and voting structure in order to maintain control over the Approved 

Entity and that no Owner(s) has any type of "veto" rights and that no voting trusts have been 

established which would restrict or limit the voting control of the Controlling Person.  If such 

provision or term exists in the establishing or governing documents or other agreements, the 

Owners agree that it shall be void for all purposes;  

(4) The Controlling Person has, as of the date of execution of this Agreement, the 

option, but not the obligation, exercisable on thirty (30) days notice, to purchase any or all of the 

equity and voting interest owned by the other Owners for a sum certain which has been determined 

prior to the execution of this Covenant of Owners (which may be modified by the Owners).  If for 

any reason all Owners have not agreed upon a purchase price, the undersigned Owner(s) agree that 

the purchase price for their interest shall be the fair market value for all of the Domino's Pizza 

Stores, Domino's Pizza Non-Traditional and Domino's Pizza Transitional Stores which the 

Approved Entity operates as determined by an independent appraiser selected by the Controlling 

Person and the Owners holding a majority of the remaining interests.  If the Controlling Person 

and the Owners holding a majority of the remaining interests cannot agree on an independent 

appraiser, the Controlling Person shall select an independent appraiser and the  
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Owners holding a majority of the remaining interests shall select an independent appraiser and 

those two (2) appraisers shall select a third independent appraiser. The third independent appraiser 

selected by the two (2) appraisers shall determine the fair market value of the equity and voting 

interest owned by the Owners and the determination of the third independent appraiser shall be 

final and binding on all parties.  If an independent appraiser is not selected through this process 

within sixty (60) days, DPF shall have the right to select an independent appraiser whose 

determination of the fair market value shall be binding and final on all parties and DPF shall incur 

no liability for doing so.  The result of such computation shall be multiplied by the ratio that the 

Owner's interest bears to all outstanding ownership interests in the Approved Entity.  Upon 

tendering the purchase price for each Owner's interest, the Owners hereby agree to convey such 

interest and such commitment shall be subject to enforcement by any court of competent 

jurisdiction through specific performance;  

(5) If the Controlling Person receives a bona-fide offer and desires to sell the franchise, 

the Franchisee can require the other Owners to sell his/her interest in accordance with the terms of 

the bona-fide offer.  

(6) None of the Owners has given, received or taken any security interest in this 

Agreement or any pledge of any equity or interest in the Approved Entity and no such security 

interest or pledge shall be given, received or taken during the continuation of this Agreement;  

Each Owner also acknowledges and agrees, on behalf of such Owner and each of their 

affiliates, that DPF may apply any monies DPF may owe to any Owner or any of his/her affiliates, 

including, without limitation, from any profit sharing arrangements, to satisfy or offset amounts 

owed by Franchisee or any Owner or their affiliates to us or our affiliates under the Franchise 

Agreement or any other agreement.  Each Owner also acknowledges and agrees, on behalf of 

himself/herself and each of their affiliates, that DPF shall have recourse against and be entitled to 

pursue the assets of any other Domino's Pizza store owned by such owner and his or her affiliates 

to recover or satisfy any amounts owed by Franchisee or any Owner or their affiliates to us or our 

affiliates under the Franchise Agreement or any other agreement. 

These Covenants of Owners are intended to modify and supersede any provisions of the 

establishing or governing documents for the Approved Entity or other agreement between the 

Owners which are inconsistent with its terms.  In the event of any inconsistency between these 

Covenants of Owners and any other agreement or governing or establishing document, these 

Covenants of Owners shall control.  The undersigned acknowledge that the execution of these 

Covenants of Owners are conditions to approval by DPF of assignment or entry of this Agreement 

with DPF, and DPF shall be entitled to refuse to acknowledge or recognize any provisions of the 

governing or establishing documents of the Approved Entity which are inconsistent with the terms 

of these Covenants of Owners or this Agreement.  Each of the Owner(s) agree that in the event 

that any of the governing or establishing documents for the Approved Entity are inconsistent with 

the provisions of these Covenants of Owners, the Controlling Person is granted the authority and 

power to modify or amend such provision and each Owner agrees to cast any necessary vote in 

favor of the amendment of such document or to execute such agreement as will reconcile these 

Covenants of Owners and the applicable document or agreement.  The undersigned further agree 
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that the governing and establishing documents of the Approved Entity shall not be amended, 

modified, deleted, novated or otherwise changed in any manner without the prior written consent 

of DPF. 

 

 

 

 

CONTROLLING PERSON 

 

 

 

N/A 

OWNER: 

 

 

N/A 

OWNER: 

 

 

N/A 

OWNER: 

 

 

 

  

 

% of Ownership 

 

 

 

N/A 

% of Ownership 

 

 

N/A 

% of Ownership 

 

 

N/A 

% of Ownership 

 

 

 

 

 

 
 



RIDER (FOR RESIDENTS OF ILLINOIS) 

TO THE DOMINO'S PIZZA FRANCHISING LLC 

STANDARD FRANCHISE AGREEMENT 

BETWEEN DOMINO'S PIZZA FRANCHISING LLC AND 

DATED  ,   

1. Section 22, Paragraph 22.6 of the Standard Franchise Agreement is hereby 

amended to read as follows: 

 

22.6 Governing Law. The terms and provisions of this Agreement shall 

be interpreted in accordance with and governed by the laws of the State in which 

the Store is located or by the laws of the State in which you reside. However, if 

the jurisdictional requirements of the Illinois Franchise Disclosure Act are met 

independently without reference to this Paragraph; then this Agreement (and its 

validity, interpretation and construction), any claims arising from this Agreement, 

and the relationship between us and you will be governed by the laws of the State 

of Illinois. 
 

DOMINO’S PIZZA FRANCHISING LLC 

 

 

By:  

Colleen McCormick 

 

Its: Sr. Manager – Regulatory Affairs and 

Contracts 

FRANCHISEE: 

 

 

By:  

Its: President 
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RIDER (FOR RESIDENTS OF MARYLAND) TO THE DOMINO’S PIZZA 

FRANCHISING LLC 

STANDARD FRANCHISE AGREEMENT 

 

This Rider is made and entered into as of   (this “Agreement”) by 

and between  , a    (“Franchisee”) and 

DOMINO’S PIZZA FRANCHISING LLC, a Delaware limited liability company 

(“Domino’s”). 

1. BACKGROUND. Domino’s and Franchisee are parties to that certain Standard 

Franchise Agreement dated   that has been signed 

concurrently with the signing of this Rider. This Rider is annexed to and forms part of the Standard 

Franchise Agreement. This Rider is being signed because (a) Franchisee is a resident of Maryland, 

or (b) the Domino’s Pizza Store will be located or operated in Maryland. 

 

2. RELEASES. The following language is added to the end of the first sentence of 

Sections 3.1(d) and the end of Section 21.4(h) of the Standard Franchise Agreement: 

 

; provided, however, that such general release shall not apply to any liability under 

the Maryland Franchise Registration and Disclosure Law. 

 

3. ACKNOWLEDGMENTS. The following language is added to the end of 

Section 22.10 of the Standard Franchise Agreement: 

 

Such representations are not intended to nor shall they act as a release, estoppel or 

waiver of any liability incurred under the Maryland Franchise Registration and 

Disclosure Law. 

 

IN WITNESS WHEREOF, the parties have signed this Rider as of the dates set forth by their 

signatures, to be effective as of the Effective Date. 

 

 

 

DOMINO’S PIZZA FRANCHISING LLC FRANCHISEE: 

 

 

 

By:  By:  

 

Its:  Its:  

DATED:  DATED:  
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RIDER (FOR RESIDENTS OF MINNESOTA) 

TO THE DOMINO'S PIZZA FRANCHISING LLC 

STANDARD FRANCHISE AGREEMENT 

BETWEEN DOMINO'S PIZZA FRANCHISING LLC AND 

 

 

DATED  ,   

1. The following language is hereby added to Section 22, Paragraph 22.4 of the 

Standard Franchise Agreement: 

"Minnesota law provides franchisees with certain termination and non-renewal 

rights. Minn. Stat. Sec. 80C.14, Subd. 3, 4 and 5 require, except in certain 

specified cases, that a franchisee be given ninety (90) days notice of termination 

(with sixty (60) days to cure) and one hundred eighty (180) days notice for non- 

renewal of the Agreement." 
 

 

DOMINO’S PIZZA FRANCHISING LLC 

 

By:  

Colleen McCormick 

 

Its: Sr. Manager – Regulatory Affairs and 

Contracts 

FRANCHISEE: 

 

By:   

Its: President 
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RIDER (FOR RESIDENTS OF NORTH DAKOTA) 

TO THE DOMINO'S PIZZA FRANCHISING LLC 

STANDARD FRANCHISE AGREEMENT 

BETWEEN DOMINO'S PIZZA FRANCHISING LLC AND 

DATED  ,   

1. The following language is hereby added to Section 20, Paragraph 20.2 of the 

Standard Franchise Agreement: 

"Covenants not to compete upon termination or expiration of the Franchise 

Agreement are generally unenforceable in the State of North Dakota." 

 

2. Section 22, Paragraph 22.2 of the Standard Franchise Agreement, entitled Cost of 

Enforcement, is hereby amended to read as follows: 

 

"22.2 Cost of Enforcement. The prevailing party in any enforcement 

action shall be entitled to recover all costs and expenses, including attorneys' 

fees." 
 

 

DOMINO’S PIZZA FRANCHISING LLC 

 

By:  

Colleen McCormick  

 

Its: Sr. Manager – Regulatory Affairs and 

Contracts 

FRANCHISEE: 

 

By:  

Its: President 



WASHINGTON STANDARD FRANCHISE AGREEMENT ADDENDUM 

The following language is added to the end of the Standard Franchise Agreement:

In the event of a conflict of laws, the provisions of the Washington Franchise Investment 
Protection Act, Chapter 19.100 RCW will prevail. 

RCW 19.100.180 may supersede the franchise agreement in your relationship with the 
franchisor including the areas of termination and renewal of your franchise.  There may also 
be court decisions which may supersede the franchise agreement in your relationship with the 
franchisor including the areas of termination and renewal of your franchise. 

In any arbitration or mediation involving a franchise purchased in Washington, the arbitration 
or mediation site will be either in the state of Washington, or in a place mutually agreed upon 
at the time of the arbitration or mediation, or as determined by the arbitrator or mediator at 
the time of arbitration or mediation.  In addition, if litigation is not precluded by the franchise 
agreement, a franchisee may bring an action or proceeding arising out of or in connection with 
the sale of franchises, or a violation of the Washington Franchise Investment Protection Act, in 
Washington. 

A release or waiver of rights executed by a franchisee may not include rights under the 
Washington Franchise Investment Protection Act or any rule or order thereunder except when 
executed pursuant to a negotiated settlement after the agreement is in effect and where the 
parties are represented by independent counsel.  Provisions such as those which unreasonably 
restrict or limit the statute of limitations period for claims under the Act, or rights or remedies 
under the Act such as a right to a jury trial, may not be enforceable. 

Transfer fees are collectable to the extent that they reflect the franchisor’s reasonable 
estimated or actual costs in effecting a transfer. 

Pursuant to RCW 49.62.020, a noncompetition covenant is void and unenforceable against an 
employee, including an employee of a franchisee, unless the employee’s earnings from the 
party seeking enforcement, when annualized, exceed $100,000 per year (an amount that will 
be adjusted annually for inflation).  In addition, a noncompetition covenant is void and 
unenforceable against an independent contractor of a franchisee under RCW 49.62.030 unless 
the independent contractor’s earnings from the party seeking enforcement, when annualized, 
exceed $250,000 per year (an amount that will be adjusted annually for inflation).  As a result, 
any provisions contained in the franchise agreement or elsewhere that conflict with these 
limitations are void and unenforceable in Washington. 



RCW 49.62.060 prohibits a franchisor from restricting, restraining, or prohibiting a franchisee 
from (i) soliciting or hiring any employee of a franchisee of the same franchisor or (ii) soliciting 
or hiring any employee of the franchisor.  As a result, any such provisions contained in the 
franchise agreement or elsewhere are void and unenforceable in Washington. 
 
The undersigned does hereby acknowledge receipt of this addendum. 
 
Dated this _______________ day of ____________________________________ 20______. 
 

___________________________________ ___________________________________ 
FRANCHISOR FRANCHISEE 

 
 
This addendum may also be used as a rider to the Franchise Disclosure Document. 



EXHIBIT F 
 

NON-TRADITIONAL STORE FRANCHISE AGREEMENT 
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DOMINO'S PIZZA FRANCHISING LLC 

 

NON-TRADITIONAL STORE FRANCHISE AGREEMENT 

 

This Non-Traditional Store Franchise Agreement, including the Covenants of Owners (this 

"Agreement") is being entered into between Domino's Pizza Franchising LLC, a Delaware liability 

company ("we", "DPF" or "us" in this Agreement), and 

 

 

"you" or "franchisee" in this Agreement).  If you are a corporation, partnership, limited liability 

company or other entity approved by us (the "Approved Entity"), the term "owners" in this 

Agreement shall refer to your shareholders, affiliates, partners, members or other interest holders.  

Unless otherwise approved by DPF, the term "Controlling Person" refers to the person who owns 

fifty one percent (51%) or more of: the general partnership interest of such partnership; the equity 

and voting power of all classes of the issued and outstanding capital stock of such corporation; the 

membership interests of such limited liability company or the voting and ownership interests of 

such other entity. 

1. INTRODUCTION. 

We are in the business of franchising retail outlets specializing in the sale of pizza and 

other authorized food and beverage products and featuring carry out and delivery services.  These 

outlets are known as "Domino's Pizza" stores and conduct business under a uniform business 

format, with specially designed equipment, computer hardware and software designated by us, and 

specifications for the preparation and sale of pizza and certain authorized food products (the 

"Domino's System").  We have obtained the license to use and the right to sublicense the use of 

certain valuable trademarks, service marks and commercial symbols in connection with the 

operation of Domino's Pizza Stores including the mark "Domino's Pizza."  We grant franchises for 

the sale of Domino's Pizza and other authorized products and services at or from nontraditional 

locations and venues, alternative sites and mobile stores utilizing the Domino's System.  These 

locations are identified as Domino's Pizza Pizzazz Stores, Domino's Pizza C Stores, Domino's 

Pizza Express Stores, Domino's Pizza Micro Market Stores or other names associated with 

Domino's Pizza depending upon the site, location or venue (individually or collectively known as 

"Domino's Pizza Non-Traditional Store(s)"). 

You have applied to us for a franchise to operate a Domino's Pizza Non-Traditional Store 

at the location identified in this Agreement using the trademarks, service marks and commercial 

symbols as we may approve or designate from time designate (the "Marks.")  Your application has 

been approved by us in reliance upon all of the representations made in your application including 

those concerning your financial resources, your other investments and interests and the manner in 

which the franchise will be owned and operated. 

You understand and agree that the terms and conditions contained in this Agreement are 

necessary to maintain our high standards of quality and service and the uniformity of those 

standards.   
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You understand that a Domino's Pizza Non-Traditional Store is intended to serve a certain 

niche market by offering carry-out service only, with dine in facilities only at such times and 

locations as we may from time to time approve in advance.  Domino's Pizza Non-Traditional Stores 

do not offer delivery services. 

2. GRANT AND TERM OF FRANCHISE. 

2.1 Grant. 

Subject to the terms of this Agreement, DPF grants to you a franchise to operate a 

Domino's Pizza Non-Traditional Store  (the "Store") and a sublicense to use the Marks at the 

following location:            

Store #     at:  

 

Except as otherwise provided herein, you understand that your rights are non-exclusive and 

that nothing in this Agreement shall entitle you to any rights to operate a Store at any other  location 

or to  prohibit DPF to operate or franchise the operation of a Domino's Pizza Store,  Domino's 

Pizza Non-Traditional Store or any other retail outlet at any other site, location or venue. 

2.2 Term of Franchise. 

The term of this Agreement shall be for a period of ten (10) years, commencing on the date 

of opening of the Store (or if this Agreement is being signed in connection with a renewal or 

transfer of the franchise, commencing on the day following the expiration or termination of the 

previous franchise agreement, as the case may be). 

3. RENEWAL OF FRANCHISE. 

3.1 Option to Renew. 

You may, at your option, renew the franchise for one additional ten (10) year term, 

provided: 

(a) you are not in material default of any provision of this Agreement 

or any other agreement with us or our subsidiaries or affiliates or any other creditor 

or supplier of the Store and have substantially complied with the terms and 

conditions of these agreements during their terms  For purposes of this Section 

3.1(a), "substantial compliance" shall mean that you have not (i) breached or 

violated the terms of this Agreement on six (6) or more occasions during the term 

of this Agreement or on  three (3) or more occasions during the last twenty four 

(24) months prior to the expiration of the term of this Agreement regardless of 

whether or not you cured any such breach or violation, or (ii) engaged in any 

conduct or act described in Section 18.2.1 of this Agreement at any time during the 

term of this Agreement  regardless of whether or not you cured any such breach or 

violation; 
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(b) you refurbish the site as provided in Sections 9 and 15 of this 

Agreement or, if we require, agree to relocate the premises of the Store to a location 

approved by us and develop the premises in accordance with our then current 

requirements.  If we require you to relocate the premises of the Store, you will be 

entitled to credit the costs of developing the new premises toward any refurbishing 

obligations you may have under the franchise agreement executed in connection 

with such renewal; and 

(c) subject to applicable laws, you and your owners agree to execute a 

general release, in a form then prescribed by us, of any claims arising out of this 

Agreement against us and our affiliates, and our and their officers, directors, 

managers, agents, representatives and employees. 

This option to renew may not be exercised unless all of the preceding  conditions are fully 

satisfied.  The option to renew is personal to you and may not be exercised by any other person or 

entity without our prior written consent. 

3.2 Manner of Renewal. 

The new franchise agreement you must execute to renew the franchise shall be our then 

current form of standard franchise agreement You must also sign all other agreements we 

customarily  require at the time of the renewal of the franchise.  You understand that the renewal 

franchise agreement may provide for higher royalty fees and greater expenditures for advertising 

and promotion than are provided for in this Agreement and may contain other terms materially 

different from the terms of this Agreement.  The area of primary responsibility of the Store, if any, 

will not be modified unless such modification is consistent with criteria then in effect for 

comparable market areas.  There will be no initial franchise or similar fee charged upon a renewal 

of the franchise.  You will also be entitled to renew the franchise at the end of the renewal term in 

accordance with the renewal provisions, if any, contained in the franchise agreement executed by 

you in connection with your renewal of the franchise. 

3.3 Notification of Expiration. 

Provided you are in compliance with this Agreement, including the provisions of 

Section 3.1, we will send all agreements relating to renewal of the franchise for your review and 

execution approximately six (6) months prior to the expiration of this Agreement along with a 

notification of the expiration of this Agreement.  Your failure to return these agreements to us 

within thirty (30) days of receipt will be deemed an election by you not to renew this Agreement.  

Our notice will also state what actions, if any, you must take to correct the deficiencies in your 

operation of the Store or whether we will require you to relocate or refurbish the premises of the 

Store as provided in Section 3.1 above.  We also will specify the time period in which these 

deficiencies must be corrected or by which the refurbishing or relocation and development of the 

new premises must be completed, provided that, in the event that the then current term of your 

lease or any renewal lease does not expire concurrently with the expiration of this Agreement, we 

will not require you to complete a relocation of your Store and development of the new premises 

until the expiration of the then current term of your lease or any renewal lease or other instrument 

or agreement granting you the right to occupy the premises of the Store.  If we require you to 
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relocate the Store, our notice will identify the reasons for requiring relocation.  Renewal of the 

franchise will be conditioned on your continued compliance with all the terms and conditions of 

this Agreement and all other agreements with us and our affiliates and subsidiaries and all other 

creditors and suppliers of the Store up to the date of expiration. 

4. TERRITORIAL RIGHTS AND OBLIGATIONS. 

4.1 Area of Primary Responsibility. 

The  premises of the Store will be your Area of Primary Responsibility   

Provided you are in compliance with the terms of this Agreement, and except as otherwise 

provided in Section 4.3, neither we nor our affiliates will not operate or grant a franchise for the 

operation of a Domino's Pizza Non-Traditional Store during the term of this Agreement whose 

area of primary responsibility overlaps your Area of Primary Responsibility. 

5. OPENING ADVERTISING AND PROMOTION EXPENDITURE. 

If you (or the Controlling Person if you are an Approved Entity) are opening your (or his 

or her) first Domino's Pizza Store, Domino's Pizza Pizzazz Store or Domino's C Store, you must 

submit to us proof no later than ninety (90) days after opening of the Store that you have spent at 

least Three Thousand Dollars ($3,000.00) on grand opening advertising and promotion. 

6. ROYALTY FEE AND OTHER CHARGES. 

6.1 Amount and Payment. 

During the term of the franchise, you agree to pay us a royalty fee of five and one half 

percent (5½%) of the weekly royalty sales of the Store.  This fee must be  paid by  Thursday of 

each week on royalty sales for the week ending on the preceding Sunday. Payment must be made 

by electronic funds transfer as provided in Section 6.4 below or as we may otherwise designate 

from time to time. 

6.2 Definition of Royalty Sales. 

The term "royalty sales" means the total receipts from all sales by the Store of all pizza, 

beverages and other products or services authorized for sale at the Store or at any approved off site 

location but exclusive of sales or equivalent taxes, coupon and similar discounts, and beverage 

container deposits approved by us.  Premium  or similar promotional items must be included in 

computing royalty sales unless these items have been sold at or below cost by the Store.  Premium  

or similar promotional items shall not be deemed to include any food or beverage item unless 

otherwise specified to us. 

6.3 Interest on Late Payments. 

All royalty fees, advertising contributions and all other amounts owed to us pursuant to this 

Agreement will bear interest after the due date at the rate of one and one half percent (1½%) per 
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month or at the highest legal rate for open account business credit in the state in which the Store 

is located, whichever is lower. 

6.4 Electronic Funds Transfer. 

You must participate in an electronic funds transfer program under which royalty fees and 

advertising contribution payments are deducted or paid electronically from your bank account.  

We may permit you to initiate payments via a system established or approved by us, or at our 

option, require you to authorize us to initiate debit and/or credit entries and/or credit correction 

entries to your Store bank operating account (the "Account") for payment of royalty fees and 

advertising contributions on forms we prescribe.  In the event you are required to authorize us to 

initiate debit entries, you agree to make the funds available in the Account for withdrawal by 

electronic transfer no later than the due date for payment.  The amount actually transferred from 

the Account to pay royalty fees and advertising contributions will be based on the Store's royalty 

sales reported to us.  If you have not reported royalty sales of the Store to us for any reporting 

period, we will be authorized to debit the Account in an amount equal to the royalty fee transferred 

from the Account for the last reporting period for which a report of the royalty sales of the Store 

was provided to us.  If at any time we determine that you have under reported the royalty sales of 

the Store or underpaid royalty fees or advertising contributions due us under this Agreement, we 

will be authorized to initiate immediately a debit to the Account in the appropriate amount in 

accordance with the foregoing procedure, including interest as provided for in this Agreement.  An 

overpayment will be credited to the Account through a credit effective as of the first reporting date 

after we and you determine that such credit is due.  Our use of electronic funds transfers as a 

method of collecting royalty fees and advertising contributions due us does not constitute a waiver 

of any of your obligations to provide us with weekly sales reports as provided in Section 14.2 nor 

shall it be deemed a waiver of any of the rights and remedies available to us under this Agreement.  

If, for any reason other than your fault or neglect, the electronic funds transfer program in which 

we require you to participate is not functioning so as to allow you to pay the amounts due under 

this Agreement to us, you may seek permission from us to make payment by mail for the period 

of time that the electronic funds transfer system is not functioning.  If we grant permission for you 

to make payment by mail, we will specify the day by which payment must be postmarked and paid 

for any week on royalty sales for the week ending on the preceding Sunday.   

6.5 Application of Payments. 

 When we receive a payment from you, we have the right in our sole discretion to apply it 

as we see fit to any past due indebtedness of yours due to us or our affiliates, whether for royalties, 

advertising contributions, purchases, interest, or for any other reason, regardless of how you may 

designate a particular payment to be applied.  In addition, we may offset any amount otherwise 

due under any discount or rebate program against any amount owed to us. 

7. STORE LOCATION. 

7.1 Location and Use. 

You may operate the Store only at the location specified in Section 2.1 and you may not 

relocate the Store except with our prior written consent.  The Store premises may only be used for 
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the operation of a Domino's Pizza Non-Traditional Store and other related activities approved by 

us in writing.  You shall not allow the premises of the Store to be used for any  purpose which in 

our judgment, adversely affects the reputation of the Store or the goodwill associated with the 

Marks or involves dishonesty, fraud, deceit, illegal conduct, misrepresentation, or moral turpitude. 

7.2 Relocation; Damage, or Condemnation. 

In the event the Store is destroyed or rendered unusable, we may grant permission for the 

Store to be repaired, restored or reconstructed at the existing location.  Any repair, restoration, 

reconstruction or relocation will be at your sole expense.  The Store, whether we grant permission 

for you to repair, restore, reconstruct or relocate, must be open and operating no later than six (6) 

months after its closure.  In addition, within ten (10) days of vacating the Store premises, you must 

make such reasonable modifications to the exterior and interior of the Store (including signage, 

menu boards, job aids, product photos, and the like) as we require to fully eliminate its 

identification and appearance as a Domino's Pizza Store.  If you fail or refuse to fully de-identify 

the Store to the extent and in the manner required by this Agreement, we may, at our option and 

in addition to other rights and remedies we may have, make the modifications that are 

contemplated by this Agreement on your behalf and you agree to promptly pay and reimburse us 

on demand for any costs incurred by us including, without limitation, the proportionate 

compensation of our employees who devote time and render services in the de-identification of 

the Store. 

7.3 Location and Operation of Commissary. 

Any commissary operated by you in connection with the Store may be located only at the 

premises of the Store or other premises approved by us in writing and must be operated in 

accordance with commissary standards prescribed by us from time to time.  Such commissary must 

be owned by you and operated by you and your employees exclusively for the benefit of the Store 

or other Domino's Pizza Stores or Domino's Pizza Non-Traditional Stores  owned by you and may 

not be owned or operated by any other person or entity without our prior written consent.  You 

may not open or operate a commissary unless you have received prior written notification from us 

that you have satisfied in advance all of our requirements for the operation of a commissary, 

including all required training of commissary personnel. 

7.4 Store Lease. 

Unless otherwise agreed to by us in writing, if the property on which the Store is located 

is not owned by you, you must maintain a  lease for the site of the Store (including the lease for 

the site of the commissary, if any, to be operated by you in connection with the Store) which shall 

contain such terms as we specify from time to time for all leases of a similar type.  Each original 

lease, renewal leases and lease addenda and modification of any type must be submitted to us prior 

to execution for our examination and approval that it contains the terms we require in all leases.  

You must provide us with a copy of the executed lease, any renewal lease, and any addenda and 

modification or other instrument or agreement governing occupancy of the premises within thirty 

(30) days after execution by you and the landlord. 
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7.5 Assumption of Lease on Termination or Expiration. 

Upon the termination or expiration of the franchise for any reason, other than a termination 

by you for cause, we or our designee shall have the right to assume or designate one of our affiliates 

to assume, your status and replace you as lessee or occupant of the premises.  You agree to execute 

an assignment of your interest in the lease promptly upon our request.  Upon exercise of our or our 

affiliate's right to assume your status as lessee , and your compliance with the other provisions of 

this section, you will be fully released and discharged from all liability for rent and all other future 

liability under the lease or the instrument or agreement by which you occupy the premises 

(although not from any liability for unpaid rent or charges or any other then existing liability to 

the lessor or owner, including, without limitation, any damages to the premises or restoration 

costs).  If we exercise our right to assume, or have our affiliates assume your lease or other 

instrument or agreement by which you occupy the premises, we will indemnify you and hold you 

harmless against any claim made for future rent or charges or other future liability under the lease 

or instrument or agreement.  We will also notify you within ninety (90) days of  obtaining your 

written assignment of your interest in the lease of any damages to the premises or restoration costs 

for which you are liable or responsible. 

7.6 Ownership of Store Premises. 

If you, or any entity that you own or control, owns any interest in the real estate where the 

Store is located, you agree to furnish to us upon request, a copy of the deed and any other document 

relating to the title to the real estate and a copy of your owner's policy of title insurance. 

8. STORE DEVELOPMENT. 

8.1 Development and Construction. 

You agree that promptly after obtaining possession of the site for the Store you will: 

(a) cause to be prepared and submit for approval by us a site plan for 

the Store, including requirements for dimensions, design, materials, interior layout, 

equipment, fixtures, furniture, signs, and decorating.  You understand that you may 

modify our plans and specifications only to the extent required to comply with 

applicable ordinances, building codes, permit requirements and lease or occupancy 

requirements and only with our prior written approval; 

(b) obtain all required zoning changes; all required building, utility, 

health, sanitation, and sign permits and any other required permits; 

(c) purchase or lease fixtures, furniture and signs meeting our 

specifications or requirements and, if we so require, from an approved vendor or 

vendors designated by us; 

(d) acquire through purchase, lease and/or license the Brand 

Technology as required by Section 15.9.1. 
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(e) complete the construction and/or remodeling, equipment, fixture, 

furniture and sign installation and decorating of the Store in full and strict 

compliance with plans and specifications approved by us and all applicable 

ordinances, building codes, permit and lease or occupancy requirements;  

(f) obtain all customary contractors' sworn statements and partial and 

final waivers of lien for construction, remodeling, decorating and installation 

services; and, 

8.2 Equipment, Fixtures, Furniture and Signs.  

We will provide you with specifications for pizza, other authorized food and beverage 

preparation, dispensing, storage and display equipment, other equipment, fixtures, furniture, 

exterior and interior signs and decorating that we require you to use or install in the Store.  We 

may specify brands, types or models for any of these items. You may purchase items meeting our 

specifications from any source unless we designate an approved source or sources for any of these 

items.  If you propose to purchase or lease items not previously approved by us as meeting our 

specifications or from a vendor not approved by us, you must first notify us and we may require 

submission of sufficient specifications, photographs, drawings and/or other information and 

samples to determine whether any such item or supplier meets our specifications or our approved 

vendor criteria.  We will advise you within a reasonable time whether any proposed item or vendor 

meets our specifications or our approved vendor criteria.  You agree to use only such items that 

meet our specifications in the operation of the Store and to purchase them from approved vendors, 

if we so require.  You understand, however, that we or our affiliates or an approved vendor may 

be the only source for some of these items and that we may otherwise limit the number of approved 

vendors.  We reserve the right to charge you for our reasonable expenses in testing and/or 

evaluating any proposed item or vendor submitted by you. 

8.3 Store Opening. 

You agree to complete development of the Store and have the Store ready to open within 

a reasonable time after obtaining possession of the site for the Store and in accordance with the 

lease or other agreement for occupancy of the premises.  If you do not open the Store within six 

(6) months from the effective date of this Agreement, we will have the option to terminate this 

Agreement upon the giving of written notice to you. 

9. STORE REFURBISHING. 

You have an obligation to maintain the Store in a manner which contributes positively to 

the then current image of the Domino's Pizza brand.  You agree to refurbish the Store (in addition 

to regular maintenance and repair), within six (6) months of receipt of written notice from us, as 

we may from time to time require to maintain or improve the appearance and efficient operation 

of the Store, to increase its sales potential or to comply with our then current standards, image or 

identity.  Refurbishing may include: 

(a) replacement of worn out or obsolete equipment, fixtures, furniture 

and signs; 
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(b) the substitution or addition of new or improved equipment, 

including safes, fixtures, furniture, and signs designated by us; 

(c) redecorating; 

(d) renovation of the interior and exterior of the premises and 

restoration and resurfacing of parking facilities; and 

(e) structural modifications and remodeling of the premises. 

You will not be required to make aggregate expenditures for refurbishing of the Store in 

excess of one and one half percent (1-1/2%) of the royalty sales of the Store from the date of its 

opening to the date of any required refurbishing not to exceed the ten (10) year period prior to the 

date of any such required refurbishing or, except in connection with a renewal of the franchise, to 

effect any refurbishing of the Store during the last twelve (12) months of the initial term of the 

franchise unless required to do so by the lease or other instrument or agreement for occupancy of 

the premises of the Store.   

For purposes of this Section 9, the term equipment shall not include computer hardware or 

other components of the Brand Technology (as defined in Section 15.9.1).  Any additions, 

substitutions, replacements or modifications to the Brand Technology shall be governed by the 

provisions of Sections 15.9.1. and 15.9.2 of this Agreement. 

10. TRAINING. 

10.1 Initial Training. 

If you (or the Controlling Person if you are an Approved Entity) have not previously 

opened either a Domino's Pizza Store or Domino's Pizza Non-Traditional Store you or the 

Controlling Person must enroll and complete all training programs and classes which we require 

for the operation of the Store.  These training programs and classes will be furnished at such times 

and places as we designate.  We have the right to charge a reasonable training fee for these training 

programs or classes. All training programs and classes must be completed to our satisfaction.  You 

will be responsible for the travel, living expenses and any other costs incurred during these training 

programs and classes. 

10.2 Training of Employees. 

You agree to implement a training program for employees of the Store and to be solely 

responsible for training the employees to legally, safely and properly perform his or her duties 

while inside the Store and while outside the Store for business purposes, including training your 

employees to follow appropriate procedures for their safety and well being as well as the safety 

and well-being of the public.  You agree not to employ any person who fails or refuses to complete 

your training programs or is  unqualified to perform his or her duties in accordance with the 

requirements established for the operation of a Store.  You acknowledge and understand that 

implementing a training program for employees of the Store and training your employees to follow 

safe and proper procedures for the operation of the Store will remain your sole responsibility even 

if, from time to time, you obtain advice, certifications or suggestions from us or our affiliates about 
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these topics.  You further acknowledge and understand that it is not our responsibility or duty to 

implement a training program for your employees, nor do we have the responsibility or duty to 

instruct your employees about matters of safety and security in or around the Store or  on the way 

to or from the Store.  By providing advice, certifications or suggestions, we do not assume any of 

your responsibilities or duties. 

10.3 Additional Training. 

We may also, at our option, require you (or the Controlling Person if you are an Approved 

Entity) to attend supplemental or additional training programs which may be offered from time to 

time by us or our affiliates during the term of the franchise.  The fee for such training shall range 

from between One Hundred Dollars ($100.00) and Five Hundred Dollars ($500.00) per training 

class.  You will be responsible for the reasonable costs of such programs and for the travel and 

living expenses and any other costs incurred during these programs.  You must complete this 

supplemental or additional training within one (1) year of the time in which it is originally offered 

by us or our affiliates. 

11. OPERATING ASSISTANCE. 

11.1 Advice and Guidance. 

We will furnish you with such reasonable operating assistance as we determine from time 

to time to be necessary for the operation of the Store.  Operating assistance will include advice and 

guidance regarding: 

(a) methods of pizza, other authorized food and beverage preparation, 

packaging and sale; and 

(b) the establishment of administrative, bookkeeping, accounting, 

inventory control and general operating procedures. 

You acknowledge and understand that it is not our responsibility or duty to operate the 

Store and we do not have the legal right to direct your employees in the operation of the Store.  

Those functions remain your sole responsibility and duty.  Further, you understand that the 

assistance provided to you under this Section 11 does not obligate us to provide the accounting, 

bookkeeping, administrative, inventory control or marketing services required for the operation of 

the Store or to otherwise operate the Store.  By providing advice or suggestions, we do not assume 

any of your responsibilities or duties. 

11.2 Operating Problems. 

We will advise you from time to time of operating problems of the Store disclosed by 

reports submitted to or inspections made by us or our designee.  We will make no separate charge 

for operating or marketing assistance except that we may make reasonable charges for forms and 

other materials supplied to you and for operating assistance made necessary in our judgment as a 

result of your failure to comply with any provision of this Agreement or for operating assistance 

requested by you in excess of that normally provided by us.  By providing advice, certifications or 

suggestions, we do not assume any of your responsibilities or duties. 
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12. STORE PRODUCTS. 

12.1 Store Menu. 

You agree that you will offer for sale and sell at the Store for final consumption and not 

for resale, all pizza, other authorized food and beverage products that we from time to time 

authorize; provided, however, you may offer for resale authorized products for certain programs 

approved by us.  Such approval will not be unreasonably withheld and the decision to approve 

shall be based upon:  (i) quality assurance; (ii) brand image; (iii) and such other factors as we 

determine.  You also agree that you will not offer for sale or sell at the Store any other products or 

services.  

12.2 Pizza Ingredients, Supplies and Materials. 

All pizza and other food ingredients, beverage products, cooking materials, containers, 

packaging materials, other paper and plastic products, utensils, uniforms, menus, forms, cleaning 

and sanitation materials and other supplies and materials used in the operation of the Store must 

conform to the specifications and quality standards established by us from time to time.  You must 

use in the operation of the Store, boxes, containers and other paper or plastic products imprinted 

with the Marks as prescribed from time to time by us.  We may in our sole discretion require that 

ingredients, supplies and materials used in the storage, preparation, packaging, and delivery of 

pizza and other authorized food products be purchased exclusively from us, our affiliates or from 

approved suppliers or distributors.  You agree to request delivery of food products to  the Store in 

quantities and in a manner that is consistent with policies prescribed from time to time by us. Any 

ingredient, supply or material not previously approved by us as conforming to our specifications 

and quality standards must be submitted for examination and/or testing prior to use.  We reserve 

the right from time to time to examine the facilities of any approved supplier or distributor, 

including the commissary operated by you, if any,  and to conduct reasonable testing and 

inspection of the ingredients, materials or supplies to determine whether they meet our standards 

and specifications.  We also reserve the right to charge fees for testing and evaluating proposed 

suppliers or distributors and examining and inspecting commissary operations and to impose 

reasonable limitations on the number of approved suppliers or distributors of any product.  

Approval of a supplier or distributor may be conditioned on requirements relating to frequency of 

delivery and standards of service including prompt attention to complaints and the ability to service 

and supply Stores within areas designated by us. 

13. ADVERTISING AND PROMOTION. 

13.1 By DPF. 

We or our designee will from time to time formulate, develop, produce and conduct 

advertising and promotional programs in the form and media as we or our designee determines to 

be most effective.  You agree to participate in all national and local and regional advertising and 

promotions as we determine to be appropriate for the benefit of the Domino's Pizza System.  We 

reserve the right, in our sole discretion, to determine the composition of all geographic territories 

and market areas for the development and implementation of advertising and promotion programs. 

All costs of the formulation, development and production of any such advertising and promotion 
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(including without limitation the proportionate compensation of our employees who devote time 

and render services in the formulation, development and production of such advertising and 

promotion programs or the administration of the funds), will be paid from an advertising fund 

administered by a separate not for profit entity for all Domino's Pizza Stores and Domino's Pizza 

Non-Traditional Store provided, however, that we may at any time in our sole discretion set up a 

separate advertising fund for Domino's Pizza Non-Traditional Stores (these funds are hereinafter 

designated as the "Advertising Fund").  You will be obligated to pay up to four percent (4%) of 

the weekly royalty sales of the Store to the Advertising Fund as we may designate from time to 

time.  Your advertising contribution must be postmarked on Monday and paid by Wednesday of 

each week on royalty sales for the week ending on the preceding Sunday or by Thursday, if paid 

by electronic funds transfer as provided in Section 6.4 of this Agreement.  All Domino's Pizza 

Non-Traditional Stores owned by us or our affiliates will contribute to the cost of such advertising 

and promotion programs on at least the same basis as you.  We will submit to you upon request an 

annual statement of monies collected and costs incurred by the Advertising Fund.  We reserve the 

right to engage the services of an advertising source or sources to formulate, develop, produce and 

conduct the advertising and promotion programs, the cost of such services to be payable from the 

Advertising Fund. 

You acknowledge and understand that all such advertising is intended to maximize general 

public recognition and patronage of the Marks in the manner determined to be most effective by 

us and our affiliates and that neither we nor our affiliates undertake any obligation in developing, 

implementing or administering these programs to ensure that expenditures which are proportionate 

or equivalent to your contributions are made for the market area of the Store or that of any 

Domino's Pizza Pizzazz Store will benefit directly or pro rata from the placement of advertising. 

13.2 Local and Regional Advertising Cooperatives. 

We reserve the right to require that you participate in local and regional advertising 

cooperatives  administered by us or our affiliate or by other franchisees of the Domino's System 

or in the event no such cooperative has been established, to require you to conduct local advertising 

for your Store.  In addition to the advertising contribution payable by you under Section 13.1, you 

agree to pay any contributions that we require you to make for expenditures by these local or 

regional cooperatives or that may be otherwise approved by these cooperatives or for local 

advertising if no cooperative exists.  If there is no advertising cooperative or if the Stores 

participating in a cooperative have not agreed upon a percentage of royalty sales to be contributed 

to the cooperative, you must expend or contribute to the cooperative, respectively, an amount we 

specify up to and including two percent (2%) of royalty sales.  If a cooperative exists and sixty-

five percent (65%) or more of the Stores agree to contribute or are contractually obligated to 

contribute a specified percentage of royalty sales to the cooperative, then we can require you to 

make the same percentage contribution to the cooperative as the other Stores in the cooperative. 

All Domino's Pizza Stores participating in a cooperative shall contribute no less than 2% of royalty 

sales.  All Stores which are contractually obligated to contribute the specified percentage of royalty 

sales voted upon by the cooperative shall be counted as a favorable vote, whether or not they attend 

or vote at the meeting.  We agree that the maximum aggregate amount we can obligate you to 

contribute for advertising and promotion under this Section 13.2 and Section 13.1 will be  nine 

percent (9%) of the royalty sales of your Store.  All contributions payable under this Section 13.2 

must be  paid by  Thursday of each week on royalty sales for the week ending on the preceding 
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Sunday. Payment must be made by electronic funds transfer as provided in Section 6.4 of this 

Agreement or as we may otherwise designate from time to time.  Nothing contained in this 

Section 13.2 shall limit, affect or supersede any obligation on your part to contribute a greater 

percentage of the royalty sales of the Store pursuant to any separate agreement or understanding 

you may have with any such local or regional advertising or promotional cooperative.  We reserve 

the right on our behalf and on behalf of our affiliates to engage the services of an advertising source 

or sources to formulate, develop, produce and conduct the advertising and promotion programs for 

the cooperatives or for local advertising if no cooperatives exists with the cost of these services 

payable from the cooperative advertising budget or contributions made by you in accordance with 

this provision. 

13.3 By Franchisee. 

All of your advertising, promotions and media relations, including, but not limited to, all 

public relations, social media, events and all advertising and promotions conducted by you or your 

employees whether  through public appearances  or in print, or on radio, television, the Internet, 

and other electronic media ("Your Advertising"), must be completely factual and shall conform to 

the highest standards of ethical advertising and be consistent with the then current image and 

policies and obligations relating to advertising and promotional programs of a Domino's Pizza 

Non-Traditional Store.  In the event Your Advertising, in our judgment, is deemed to be 

inappropriate in any way, you shall immediately terminate or remove Your Advertising upon 

receipt of notice from us.  We do not assume any of your duties and responsibilities related to Your 

Advertising. 

14. RECORDS AND REPORTS. 

14.1 Bookkeeping and Recordkeeping. 

You agree to establish and retain a bookkeeping, recordkeeping, computer and point of sale 

system (including a record of the names, addresses, telephone numbers and order history of the 

customers in your Store's delivery area all in form and format designated by us) conforming to the 

requirements prescribed by us, relating, without limitation, to the use and retention of daily sales 

information, counts of pizza types and other approved menu items sold, coupons, purchase orders, 

purchase invoices, payroll records, check stubs, bank statements, sales tax records and returns, 

cash receipts and disbursements, checks and credit card sales, journals and general ledgers, 

including any comparable electronically generated information or any supporting records or 

materials we may require or prescribe.  You agree to retain all business records and reports 

(whether paper or electronically generated) relating to the Store in accordance with record 

retention policies and guidelines prescribed by us, from time to time, and for the time limits 

required by all applicable laws, ordinances and regulations.  You also agree to maintain an 

emergency back up order taking system and other back up operational procedures identified by us 

in accordance with policies and procedures we may prescribe from time to time.  You agree that 

we shall have full access, either on-site or from a remote location, to all of your computer data, 

equipment and systems containing any and all of the information, records and reports required by 

this Section 14.1 or any other provision of this Agreement or any other agreement with our 

affiliates.  In addition, you agree to provide us with access to all such data, equipment and systems 
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to facilitate the exchange of information you are required to provide us under this Agreement.  Any 

information provided by you shall be used by  us in a lawful manner. 

14.2 Sales Reports and Financial Statements. 

You agree to submit to us, in accordance with requirements prescribed by us from time to 

time and in a format which we may designate from time to time: 

(a) with the royalty fee due, a weekly report of the sales of the Store and 

all other information and supporting records as we may require;     

(b) within sixty (60) days of the end of each fiscal year of the Store: 

(i) a statement of cash flow and cash on hand, an unaudited 

balance sheet as of the end of the year and an unaudited annual statement of 

profit and loss and financial condition of the Store prepared on an accrual 

basis;  

(ii) if you are a corporation, partnership or other approved entity, 

a statement of cash flow and cash on hand, an unaudited balance sheet as of 

the end of the month and an unaudited statement of profit and loss of the 

corporation, partnership or other approved entity prepared on an accrual 

basis; 

(iii) if you have additional Domino's Pizza Stores or Domino's 

Pizza Non-Traditional Stores  a consolidated statement of profit and loss for 

all of your operations, including any additional Domino's Pizza Stores, 

Domino's Pizza Pizzazz Stores or Domino's Pizza C Stores which you own 

and all administrative and commissary operations.  The statements must be 

prepared in accordance with generally accepted accounting principles by an 

accountant in the manner prescribed by us; 

(c) promptly upon our request and within  twenty (20) days of the end 

of the month or period, in the manner as we may prescribe, and continuing for such 

period of time as we may from time to time designate: 

(i) a statement of cash flow and cash on hand, an unaudited 

balance sheet as of the end of the month or period and an unaudited 

statement of profit and loss of the Store prepared on an accrual basis for 

each month or period; 

(ii) if you are a corporation, partnership or other approved entity, 

a statement of cash flow and cash on hand, an unaudited balance sheet as of 

the end of the month or period and an unaudited statement of profit and loss 

of the corporation, partnership or other approved entity prepared on an 

accrual basis for each month or period; and 
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(iii) a consolidated statement of profit and loss for all of your 

Domino's Pizza Stores for each month or period; 

(d) if you are in default under any of the terms or conditions of this 

Agreement, statements submitted on a quarterly basis affirming that all federal, 

state and local taxes have been paid; 

(e) upon our written request, exact copies of your and your owners 

federal, state and local business income tax returns and state sales tax or equivalent 

tax returns for any period; and  

(f) such other information as we may reasonably require to determine 

you and your owners' compliance with this Agreement or to assist you in the 

operation of the Store or to otherwise evaluate the performance of the Store, 

including information about the sales and receipts of the Store. 

14.3 Right to Require Audit. 

We reserve the right to audit or cause to be audited the sales reports, financial statements, 

tax returns, information from the Store's computer system, and any other records you are required 

to retain or submit to us.  In the event any audit discloses an understatement of the royalty sales of 

the Store for any period or periods (regardless of whether the understatement is intentional or not), 

we shall have the right to require that you  pay on the amount of such understatement the royalty 

fee of five and one half percent (5½%), all advertising contributions due under this Agreement and 

the amount, if any, required to be paid to your local or regional cooperative as provided in this 

Agreement, plus interest due.  Further, in the event such understatement for any period or periods 

shall be two percent (2%) or more of the royalty sales of the Store or such inspection or audit is 

made necessary by your intentional or negligent underreporting (including, without limitation, 

underreporting that arises out of your insufficient supervision of your employees) or your failure 

to furnish reports, supporting records, financial statements or other information required by this 

Agreement or to furnish these reports, records, information or financial statements on a timely 

basis, you will be obligated to reimburse us for the cost of the audit, including the charges of any 

independent certified public accountant used and the travel expenses, room and board and 

compensation of our employees or anyone we engage to conduct the audit.  In the event you dispute 

the results of any audit conducted by us or our representatives, you will have the right, upon written 

notice to us within ten (10) days of your receipt of the results of our audit, to have the results 

verified by an independent certified public accounting firm selected by our outside accounting 

firm.  The expense of this audit shall be borne by you unless this further audit discloses that no 

deficiency is due in which case we will be obligated to pay for the audit.  We will notify you within 

ten (10) days of our receipt of your notice when the independent audit will commence.  You agree 

to cooperate with all personnel conducting the audit.  The results of the independent audit shall be 

binding upon the parties.  You agree to pay any deficiencies within ten (10) days after receipt of 

our audit or, if applicable, the independent audit requested by you.  You acknowledge and agree 

that conducting an audit as authorized by this section is one but not the only way we may determine 

or establish that you have underreported the royalty sales of the Store for any period or periods.  

You and your owners agree to fully comply and cooperate with any and all audits, including, but 
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not limited to, you, your owners and your employees treating our personnel in a professional 

manner. 

15. OPERATING REQUIREMENTS. 

15.1 Operating Procedures. 

You agree to fully comply with all specifications, standards and operating procedures and 

rules from time to time prescribed for the Store, including, but not limited to, specifications, 

standards and operating procedures and rules relating to: 

(a) the safety, maintenance, cleanliness, sanitation, function and 

appearance of the Store premises and its equipment, (including computer hardware, 

software, peripheral devices, high speed broadband connectivity, high speed 

broadband monitoring, and methods and means of encryption and access to our 

network resources), image, fixtures, furniture, décor and signs; 

(b) qualifications, dress, grooming, general appearance and demeanor 

of you and your employees, including, but not limited to, engaging in any conduct 

which, in our judgment, adversely affects the reputation of the Store or the 

Domino's System or the goodwill associated with the Marks or involves dishonesty, 

fraud, deceit , illegal conduct, misrepresentation or moral turpitude; 

(c) quality, taste, portion control and uniformity, and manner of storage, 

preparation and sale, of all pizza and other authorized food and beverage products 

sold by the Store and of all ingredients, supplies and materials used in the storage, 

preparation, packaging and sale of these items; 

(d) methods and procedures relating to receiving, preparing,  delivering 

and storing customer orders, including without limitation, online ordering; 

(e) the hours during which the Store will be open for business; 

(f) use and illumination of exterior and interior signs, posters, displays, 

menu boards and similar items;  

(g) the handling of customer complaints; 

(h) advertising on the Internet or other electronic media, including 

websites, home pages and use of domain names; 

(i) e-mail capabilities of the Store and other electronic communication 

methods (including high speed broadband connectivity, high speed broadband 

monitoring, and methods and means of encryption and access to our network 

resources) and devices to facilitate communication with us or our offices, including 

the exchange of information between the Store and us; and 
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(j) the method and manner of payment which will be accepted from 

customers. 

You acknowledge that specifications, standards or procedures may differ for a Domino's 

Pizza Store and Domino's Pizza Non-Traditional Store.  By entering into this Agreement, you 

agree to abide by these specifications, standards, operating procedures and rules and to fully adopt 

and implement them. 

15.2 Compliance with Laws and Other Business Practices. 

You agree to secure and maintain in force all required licenses, permits and certificates and 

operate the Store in full compliance with all applicable laws, ordinances and regulations.  You also 

agree to pay when due all amounts payable pursuant to any provision of this Agreement or any 

other agreement with us or our affiliates or subsidiaries or pursuant to any agreement with any 

other creditor or supplier of the Store.  You shall file all tax returns and pay all taxes before they 

become delinquent.  You agree not to permit any levy or warrant to be issued by any taxing 

authority or other creditor (excluding mechanics liens and other immaterial liens), against any of 

your assets, nor allow any of your assets to be seized or frozen by any taxing authority or other 

creditor.  Furthermore, if you are subject to any withholding taxes on royalty fees or other 

payments, you shall provide us with quarterly evidence that such tax has been remitted to the 

appropriate governmental agency on a quarterly basis. 

You agree to abide by the Payment Card Industry Data Security Standards enacted by the 

applicable Card Associations, applicable to your business.  If you know or suspect a security 

breach, you shall immediately notify us.  You shall promptly identify and remediate the source of 

the compromise. You assume all responsibility for providing all notices of breach or compromise 

and all duties to monitor credit histories and transactions concerning your customers.  Without 

limiting the generality of other provisions of this Agreement, you agree to defend, indemnify and 

hold us and our affiliates harmless from and against any and all claims, demands, duties, 

obligations, damages, fines and/or penalties imposed upon you as a result of non-compliance with 

the Payment Card Industry requirements. 

You and your owners acknowledge that Executive Order 13224 (the "Executive Order") 

prohibits transactions with terrorists and terrorist organizations and that the government of the 

United States has adopted and may in the future adopt other anti-terrorism measures (the "Anti-

Terrorism Measures").  You certify that neither you or your owners nor any of your employees, 

affiliates or any other person or entity associated with the Store is:  (1) a person or entity listed in 

the Annex to the Executive Order; (2) a person or entity otherwise determined pursuant to the 

Executive Order to have committed acts of terrorism or to pose a significant risk of committing 

acts of terrorism (such a person or entity and those persons and entities listed in the Annex to the 

Executive Order are referred to herein as "Terrorists"); (3) a person or entity who assists, sponsors 

or who supports Terrorists or acts of Terrorism ("Sponsors of Terrorism"); or (4) owned or 

controlled by Terrorists or Sponsors of Terrorism.  Furthermore, you covenant that neither you or 

your owners, nor any of your employees, affiliates or any other person or entity associated with 

the Store shall, during the term of this Agreement, become a person or entity described in clause 

(1), (2) or (3) above, or shall otherwise become a target of any Anti-Terrorism Measures.  Should 

you or any of your owners, employees, affiliates, or any person or entity associated with the Store, 
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violate the provisions of this paragraph, we will have the right to immediately terminate this 

Agreement. 

15.3 Pricing. 

  We reserve the right, to the fullest extent allowed by applicable law, to establish 

maximum, minimum, or other pricing requirements with respect to the prices you may charge for 

products and services, including pricing we prescribe from time to time for any national, regional 

or local advertising or promotion. 

15.4 Operating Manual. 

We will loan to you during the term of the franchise one or more copies of an operating 

manual or operational bulletins or similar materials containing mandatory and suggested 

specifications, standards and operating procedures and rules prescribed from time to time by us 

and information relative to your other obligations under this Agreement and the operation of the 

Store (the "Operating Manual").  We will provide you with a manual or access to an electronic 

copy of the Operating Manual.  The entire contents of the Operating Manual will remain 

confidential and is proprietary to us and our affiliates.  We will have the right to add to and 

otherwise modify the Operating Manual from time to time, if deemed necessary to improve the 

standards of service or product quality or the efficient operation of the Store, to protect or maintain 

the goodwill associated with the Marks, to take advantage of advancements in technology, or to 

meet competition.  No such addition or modification, however, shall alter your fundamental status 

and rights under this Agreement.  The provisions of the Operating Manual as modified from time 

to time, including the mandatory specifications, standards and operating procedures and rules 

prescribed from time to time by us and communicated to you in writing, will constitute provisions 

of this Agreement as if contained in this Agreement. 

15.5  New Concepts. 

If you develop any new concept, process or improvement or any slogan in the operation or 

promotion of the Store, or technology used in connection with the operation of the Store, you agree 

to promptly notify us and provide us with all necessary information without compensation.  You 

acknowledge that any such concept, process or improvement or slogan shall become our property 

and that we may utilize or disclose this information to other franchisees. 

15.6  Franchisee Must Directly Supervise Store. 

The Store shall at all times be under the direct, on premises supervision of you (or the 

Controlling Person if you are an Approved Entity).  You (or the Controlling Person if you are an 

Approved Entity) must devote full time and efforts (excluding reasonable vacation periods) as 

manager of the Store or to the management of other Domino's Pizza Stores or Domino's Pizza 

Non-Traditional Stores (or other related activities approved by us in accordance with Section 7.1 

of this Agreement).  You shall be solely responsible for recruiting, hiring, training, scheduling for 

work, supervising and paying the persons who work in the Store and those persons shall be your 

employees, and not our agents or employees.  Further, neither you nor any of your owners may, 

during the term of this Agreement, without our prior written consent, which may be withheld in 

our sole judgment, (i) engage, or own any interest, in any other business activity, (ii) be employed 
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by any other business,  (iii) engage in any activity which may impair your ability to fulfill your 

obligations under this  Agreement or (iv) engage in any conduct which, in our judgment, adversely 

affects the reputation of the Store or the Domino's System or the goodwill associated with the 

Marks or involves dishonesty, fraud, deceit, illegal conduct, misrepresentation or moral turpitude.   

If you own more than one Store, each Store must also be under the direct, on premises 

supervision of a manager, whose conduct (including, without limitation, acts or failure to act) you 

will be responsible for , and: 

(a) who has been properly trained by you on all specifications, 

standards, operating procedures and rules from time to time prescribed for the 

operation of a Domino's Pizza Store  including, without limitation, proper reporting 

of royalty sales; 

(b) whose identity has been disclosed to us; and 

(c) who shall have executed, upon our request, an agreement in the form 

provided by us agreeing not to divulge any trade secret or confidential or 

proprietary information, including the contents of the Operating Manual, or to 

engage in or have any interest in any other carry out or delivery pizza store business. 

15.7 Insurance. 

You shall at all times during the term of the franchise maintain in force at your sole 

expense: 

(a) property insurance on a replacement cost basis at a minimum limit 

based on the total value of your assets (including, but not limited to, fire, extended 

coverage, vandalism and malicious mischief), 

(b) general liability insurance with a minimum limit of $1,500,000.00 

per occurrence (including, but not limited to, coverage for personal injury, products 

and contractual liability), 

(c) automobile liability insurance with a minimum limit of 

$1,500,000.00 per occurrence (including, but not limited to, owned automobiles 

titled or leased in the name of you or your owners and used at any time, whether 

principally or occasionally in your business, hired and non-owned coverage).  If 

you or your owners do not use a vehicle owned or leased in the name of you or any 

of your owners in your business, you must provide written evidence of that fact, 

satisfactory to us; and 

(d) workers' compensation insurance (in your name) as required by 

applicable law.  If no such law exists, then you must participate in such other 

comparable insurance or benefit programs for your employees as required by us.  If 

your state recognizes and permits self-insurer programs, your participation in such 

program will satisfy our requirements under this subsection (d).  If deductible plans 
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are approved and used in your state, coverage may be purchased on this basis 

subject to the requirements of your insurance carrier. 

All liability insurance policies must name us, and any subsidiaries and affiliates which we 

designate, as additional insureds entitled to the coverage afforded to all named insureds, without 

regard to any other insurance or self insured program which we or our affiliates may have in effect, 

and also provide that we receive thirty (30) days prior written notice of termination, expiration, 

cancellation, modification or reduction in coverage or limits of any such policy.  The terms and 

conditions of all such policies, including the amount of any deductibles, shall be consistent with 

the requirements prescribed from time to time by us.  You agree to promptly pay when requested 

by the insurer the amount of the deductible applicable to, and in the event of , any covered loss. 

All insurance policies (excluding workers' compensation policies) must be issued by an 

insurance carrier rated B+ or better by Alfred M. Best & Company, Inc. or meeting such other 

rating or criteria we may establish from time to time.  We may also reasonably increase the 

minimum liability "limit" protection requirement annually and require different or additional kinds 

of insurance to reflect inflation, changes in standards of liability, higher damage awards in public, 

product or motor vehicle litigation or other relevant changes in circumstances.  You must submit 

to us annually a copy of the certificate of insurance or evidence of the renewal or extension of each 

such insurance policy or any modifications to any such insurance policies, which must describe 

the applicable deductibles for each such policy.  If at any time you fail or refuse to maintain in 

effect any insurance coverage required by us, or to furnish satisfactory evidence of such insurance, 

we may, at our option and in addition to our other rights and remedies we may have, obtain 

insurance coverage, on your behalf, and you agree to promptly execute any applications or other 

forms or instruments required to obtain any such insurance and pay to us on demand any costs and 

premiums incurred by us.  Your obligation to obtain and maintain the insurance described in this 

Agreement shall not be limited in any way by reason of any insurance maintained by us. 

15.8  Identification as Franchisee. 

You agree to exhibit  on the Store premises  signs of sufficient prominence and wording as 

we may prescribe from time to time so as to advise the public that the Store is owned, operated 

and maintained by you.  All business cards, letterheads and other business materials shall clearly 

identify that you are the owner of the Store in accordance with the rules or policies we may 

establish from time to time in the Operating Manual or otherwise in writing. In addition, subject 

to rules and policies that may be established from time to time, all local advertising, including 

yellow page listings and advertisements that are placed by you or on your behalf, and which do 

not contain phone numbers or addresses that are associated with stores that we own or operate, 

shall either indicate that you are the owner of the store or stores in the print material, or that the 

store or stores are locally owned and operated. 

15.9 Computer Hardware and Software and other Technology. 

15.9.1   Brand Technology.   

You agree to use in the development and operation of the Store the management system 

and computer hardware and software and related technology designated by us, including without 
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limitation, features such as high speed broadband connectivity, high speed broadband monitoring, 

online ordering, methods and means of encryption and access to our network resources, and other 

internet based technology and peripheral devices that we specify from time to time (the "Brand 

Technology").  You acknowledge that we may modify all aspects and the components of the Brand 

Technology from time to time.  As part of the Brand Technology, we may require you to obtain 

computer hardware and/or software we specify from a single vendor designated by us and we or 

our affiliates may be the sole supplier of all or any part of the Brand Technology.  You agree to 

use only such items and services as we specify in connection with the Brand Technology. We may 

require that you enter into a license exclusively with us or our affiliates to use proprietary software 

developed by or for us.  You may also be required to enter into agreements with others for use of 

third party software incorporated or used in connection with the Brand Technology.  Our 

modification of such specifications or components for the Brand Technology may require you to 

incur costs to purchase, lease and/or license new or modified computer hardware and/or software 

and to obtain service and support for the Brand Technology during the term of this Agreement.  

You acknowledge that the cost to you of obtaining the Brand Technology (including software 

licenses) (or additions, substitutions, replacements or modifications thereto) may not be fully 

amortizable over the remaining term of this Agreement.  Nonetheless, subject to the provisions of 

Section 15.9.2 below, you agree to incur such costs in connection with obtaining the computer 

hardware and software comprising the  Brand Technology (or additions, substitutions, 

replacements or modifications thereto).  You further acknowledge and agree that we have the right 

to charge reasonable fees for software or systems modifications and enhancements specifically 

made for us that are licensed to you and other maintenance and support services that we or our 

affiliates furnish to you related to the Brand Technology.  You may also incur charges from third 

parties who render services or provide products that we require you to purchase or use. We shall 

have independent access through monitoring programs or otherwise to data on your Brand 

Technology, including sales figures.  There are no contractual limitations on our right or timing to 

access this information and data. 

 

Without limiting the generality of the foregoing, we reserve the right to require you to 

acquire, install and continuously use the Domino's PULSE store computer system and to obtain a 

license to use the software from us or our affiliate by signing our standard license agreement and 

to acquire hardware approved by us from a vendor or vendors which we designate.  We also reserve 

the right to require you to participate in online ordering by entering into an agreement with an 

approved online ordering service company that we designate.  You will be responsible for the fees 

and charges associated with your use of online ordering and the requisite internet usage and 

connections, including the fees charged by the service provider.  We may also require that you 

continuously maintain high speed broadband connectivity, where available and to charge you a 

reasonable fee if you do not maintain high speed broadband connectivity, which you agree to pay 

on demand.   

 

You acknowledge and agree that changes to technology are dynamic and not predictable 

within the term of this Agreement.  In order to provide for inevitable but unpredictable changes to 

technological needs and opportunities, you agree that we shall have the right to establish, in 

writing, reasonable new standards for the implementation of technology in the Domino's System; 

and you agree to abide by and fully adopt and implement those reasonable new standards 

established by us as if this Section 15.9.1 were periodically revised by it for that purpose. 
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15.9.2  Aggregate Expenditures for Brand Technology. 

 

You will not be required to make aggregate expenditures for any additions, substitutions, 

replacements or modifications to the  Brand Technology in excess of one and one half percent (1 

½ %) of the royalty sales of the Store from the date of its opening to the date we require you to 

make any additions, substitutions, replacements or modifications to the  Brand Technology not to 

exceed the ten (10) year period prior to the date  we require you to make any additions, 

substitutions, replacements or modifications to the  Brand Technology or, except in connection 

with a renewal of the franchise to make any additions, substitutions, replacements or modifications 

to the  Brand Technology during the last twelve (12) months of the initial term of the franchise.  

This limitation shall not apply to our right to require that you acquire and install the Domino's 

PULSE store computer system or other components of the  Brand Technology upon execution of 

this Agreement nor shall the provisions of any prior franchise agreement governing the operation 

of the Store restrict our right to require that you acquire and install the Domino's PULSE store 

computer system or other components of the  Brand Technology under the terms of this 

Agreement. 

 

15.9.3  Domino's PULSE and Other Computer and Technology Training. 

 

If you (or the Controlling Person if you are an Approved Entity) have not installed and 

used Domino's PULSE, or any other computer system or technology that we require, in a Domino's 

Pizza store, you (or the Controlling Person) must enroll in and complete all training programs and 

classes which we require for the operation of Domino's PULSE, or any other computer system or 

technology.  These training programs and classes will be furnished at such times and places as 

designated by us or the entity or entities that we approve to provide the training.  We may furnish 

training.  The entity furnishing the training (including us) has the right to charge a reasonable 

training fee for these training programs or classes, which you agree to pay.  All training programs 

and classes must be completed to our satisfaction.  You will be responsible for the travel, living 

expenses and any other costs incurred during these training programs and classes.  

 

15.9.4  Additional Order Processing Systems.  

 

We reserve the right to develop or contract with third parties to develop centralized or 

technology based methods of taking, processing, routing, and delivering orders in addition to the 

methods and technology we currently use or authorize (collectively "Additional Order Systems"). 

These may become mandatory at any time during the term of this Agreement and may require you 

to spend money to add or replace equipment, wiring, hardware and software; to pay licensing fees, 

support and maintenance fees, fees paid to third parties; to incur other costs, and to sign agreements 

with third parties. To the extent these products and services are owned by us or provided to you 

by us, we may charge up front and/or ongoing fees. However, to the extent all the direct and 

indirect costs to develop, test and implement an Additional Ordering System are paid from other 

sources, then such up-front and ongoing fees charged by us would be intended only to cover our 

ongoing expenses, including direct costs and reasonable allocations. Regardless of the sources of 

funds to develop any Additional Ordering System we shall be the sole owner of all direct and 

related rights and assets, including software and hardware, intellectual property and all data 
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generated by the Additional Ordering Systems, but excluding hardware or equipment you purchase 

directly for the purpose of gaining access to the Additional Ordering System. 

16. MARKS. 

16.1 Usage. 

You acknowledge that we have the right to sublicense the Marks and that any goodwill 

relating to your use of the Marks will inure to our benefit and the benefit of our affiliates.  You 

shall use the Marks in full compliance with rules prescribed from time to time by us. You agree 

not to engage in any conduct which, in our sole judgment, could disparage or impair the reputation 

of the Store or the Domino's System or the goodwill associated with the Marks.  You understand 

and acknowledge that our right to regulate the use of the Marks, includes, without limitation, any 

use of the Marks in any form of electronic media such as web sites or web pages or as a domain 

name or electronic media identifier.  Any unauthorized use of the Marks will constitute a breach 

of this Agreement and an infringement of our rights in and to the Marks.  You will not use any 

Mark as part of any corporate name or with any prefix, suffix or other modifying words, terms, 

designs or symbols or in conjunction or association with any name or symbol used by you in 

connection with the operation of the Store, nor may you use any Mark in connection with the sale 

of any unauthorized product or service or in any other manner not explicitly authorized in writing 

by us.  All provisions of this Agreement applicable to the Marks will apply to any additional 

proprietary trademarks and commercial symbols we hereafter authorize you to use. 

16.2 Infringements. 

You agree to immediately notify us of any infringement of or challenge to your or our use 

of any Mark or claim by any person of any rights in any Mark.  You agree that you will not 

communicate with any person other than us and our counsel in connection with any such 

infringement, challenge or claim.  We will have sole discretion to take such action as we deem 

appropriate and the right to exclusively control any litigation or Patent and Trademark Office or 

other proceeding arising out of any infringement, challenge or claim or otherwise relating to any 

Mark.  You agree to execute any and all instruments and documents, render such assistance and 

do such acts and things as may, in the opinion of our counsel, be necessary or advisable to protect 

and maintain our interests in any such litigation or Patent and Trademark Office or other 

proceeding or to otherwise protect and maintain our interest in the Marks. 

16.3 Indemnification. 

We will indemnify you against and reimburse you for all damages for which you are held 

liable in any proceeding arising out of the use of any Mark in compliance with this Agreement.  If 

it becomes advisable at any time in our sole discretion for you to modify or discontinue use of any 

Mark and/or use one or more additional or substitute Marks, you agree to do so and our sole 

obligation will be to reimburse you for your tangible costs of complying with this obligation. 

17. INSPECTIONS. 

We or our designee will have the right at any time during business hours and without prior 

notice to conduct reasonable inspections of the Store, its operations and its business records, 
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including but not limited to, information from the Store's computers, and records and documents 

relating to the ownership and control of the Approved Entity and any other entity that has an 

interest in the operation of the Store, wherever located and to take a physical inventory of the assets 

of the Store.  You agree that we may conduct all or part of an inspection, either on-site or from a 

remote location.  Inspections of the Store will be made at our expense, unless we are required to 

make any additional inspections in connection with your failure to comply with this Agreement.  

In such event, we will have the right to charge you for the costs of making all additional inspections 

in connection with your failure to comply, including without limitation the travel expenses, room 

and board and compensation of our or our designee's employees.  You and your owners agree to 

fully comply and cooperate with any and all inspections, including, but not limited to, you, your 

owners and your employees treating our personnel in a professional manner. 

18. TERMINATION AND EXPIRATION. 

18.1 Termination By Franchisee. 

If you are in compliance with this Agreement and we breach this Agreement and fail to 

cure any breach within thirty (30) days after written notice is delivered to us, you may terminate 

this Agreement and the franchise effective ten (10) days after delivery of notice to us.  A 

termination of this Agreement and the franchise by you without complying with these requirements 

or for any reason other than our breach of this Agreement and our failure to cure the breach within 

thirty (30) days after receipt of written notice from you shall be deemed a termination by you 

without cause and not in accordance with the provisions of this Agreement. 

18.2.1 Immediate Termination By DPF - Upon Written Notice. 

We shall have the right to terminate this Agreement effective upon delivery of notice of 

termination to you, if:  

(a) you or any of your owners have made any material 

misrepresentation on any record or report required by us under this Agreement or 

on your application for the franchise, or in any other application submitted to us; 

(b) you do not open the Store within six (6) months from the date of this 

Agreement; 

(c) you or any of your owners is judged a bankrupt, becomes insolvent, 

makes an assignment for the benefit of creditors, is unable to pay his or her debts 

as they become due, or a petition under any bankruptcy law is filed against you or 

any of your owners or a receiver or other custodian is appointed for a substantial 

part of the assets of the Store; 

(d) you abandon or fail to continuously and actively operate the Store, 

or, without our prior written consent, permit any person other than a qualified 

employee designated by you, whose identity has been disclosed to us, to operate 

the Store in your absence; 
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(e) the lease for the Store or other instrument or agreement governing 

the occupancy of the premises of the Store is terminated or cancelled or you are 

unable to renew or extend the lease or you fail to maintain possession of the Store 

premises; 

(f) you or any of your owners is convicted of a felony, or a crime which 

substantially impairs the goodwill associated with the Marks or you or any of your 

owners engages in any conduct which, in our judgment, adversely affects the 

reputation of the Store or the Domino's System or the goodwill associated with the 

Marks or involves dishonesty, fraud, deceit, illegal conduct misrepresentation or 

moral turpitude; 

 

(g) you intentionally or negligently under-report the royalty sales of the 

Store for any period or periods; 

(h) you or any of your owners violates any of the restrictions contained 

in Section 20 or 21 of this Agreement; 

(i) you intentionally or on more than one occasion during the term of 

this Agreement, violate any Child Labor Laws in connection with your operation 

of the Store; 

(j) an audit by us discloses an understatement of royalty sales and you 

fail to pay to us the applicable royalty fee and advertising contribution and interest 

due within ten (10) days after receipt of the final audit report; 

(k) the interest of a deceased or permanently disabled person is not 

disposed of in accordance with the terms of this Agreement; 

(l) you or any of your owners fail on three (3) or more occasions during 

any twelve (12) month period to comply with any one or more provisions of  any 

franchise agreement for the Store (which includes not only this Agreement but also 

the franchise agreement in force immediately prior to this Agreement if this 

Agreement has been in effect for less than twelve (12) months)  including without 

limitation, your obligation to submit when due, sales reports or financial statements, 

to pay when due the royalty fees, advertising contributions or other payments to us 

or our affiliates or subsidiaries or any other creditors or suppliers of the Store, 

whether or not such failure to comply is corrected after notice is delivered to you; 

(m) any of your assets or items used in the operation of the Store are 

seized or you are otherwise denied the use of the property or access to the Store 

because of your failure to pay any taxing authority or any amount due a creditor of 

the Store, or because of any other act or omission of you or any of your owners; or, 

you fail to notify us of a tax levy or delinquency; or 



 

 

32 
NTA – 07/31/2024 

(n) you fail to cease operating the Store, or fail to correct the conditions 

in the Store causing a present threat of imminent danger to public health or safety, 

after notice to you as provided in Section 18.2.3 of this Agreement. 

(o) we have granted you permission to either repair, restore, reconstruct 

or relocate the Store, as provided in Section 7.2 of this Agreement, and you fail to 

complete the action we have permitted, within six (6) months after its closure; or 

(p) you or your owners violates any of the anti-terrrorism provisions 

contained in Section 15.2 of this Agreement. 

18.2.2 Termination By DPF - After Opportunity to Cure. 

We shall have the further right to terminate this Agreement effective upon delivery of 

notice to you, if:  

(a) you fail to obtain or maintain insurance required by us and you do 

not correct this failure within forty-eight (48) hours after written notice is delivered 

to you; provided, however, that we shall not exercise our right to terminate this 

Agreement if you immediately cease operating the Store and obtain all such 

insurance within ten (10) days after written notice is delivered to you; 

(b) you fail to comply with any provision of this Agreement or any 

specification, standard or operating procedure or rule prescribed by us which relates 

to the use of any Mark, safety and security, or the quality of pizza or other 

authorized food products or any beverage sold by you or the cleanliness and 

sanitation of the Store and you do not correct this failure within seven (7) calendar 

days after written notice is delivered to you; 

(c) you or your affiliates fail to pay when due any amount owed to us, 

our affiliates or subsidiaries, or any creditor or supplier or any taxing authority for 

federal, state or local taxes (other than amounts being bona fide disputed through 

formal proceedings) and you or your affiliates do not correct such failure within ten 

(10) calendar days after written notice is delivered to you; or 

(d) you or any of your owners fails to comply with any other provision 

of this Agreement or any specification, standard or operating procedure and fail to 

correct this failure within thirty (30) calendar days after written notice is delivered 

to you. 

18.2.3 Immediate Cessation of Operations . 

In the event that the conditions of the Store or operations at the Store, in our judgment, 

present a threat of imminent danger to public health or safety, we may require the immediate 

cessation of operations at the Store upon delivery of a notice to you or the Store. The notice shall 

contain the reason we believe immediate cessation of operations is required.  The parties shall 

address the conditions and develop a plan to correct all deficiencies within seven (7) days of the 

delivery of the notice.  
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18.3 Obligations Upon Termination or Expiration. 

Upon termination or expiration of this Agreement, you agree to:  

(a) immediately return to us all copies of the Operating Manual and 

cease use of and deliver to us all Customer Lists (as hereinafter defined in 

Section 20.5); 

(b) take such action as may be required to cancel all assumed name or 

equivalent registrations relating to the use of any Mark; 

(c) notify the telephone company, postal service, and all listing agencies 

in writing of the termination or expiration of your right to use all telephone 

numbers, post office boxes, and all classified and other directory listings relating to 

the Store and to authorize in writing the transfer of these to us or our franchisee or 

designee.  You acknowledge that we have the sole rights to and interest in all 

telephone numbers, post office boxes and directory listings relating to any Mark, 

and you authorize us to direct the telephone company, the postal service, and all 

listing agencies to transfer all telephone numbers, post office boxes, and directory 

listings to us, our franchisee or designee and if you fail or refuse to do so, the 

telephone company, postal service, and all listing agencies may accept our direction 

as evidence of our exclusive rights in the telephone numbers, post office boxes, and 

directory listings and our authority to direct the transfer.  Upon execution of this 

Agreement or at any time thereafter, you agree to execute any written authorizations 

or pre approved authorizations in the form prescribed by us directing the telephone 

company, postal service, and any listing agencies to transfer all telephone numbers, 

post office boxes, and directory listings to us, our franchisees or designees upon the 

occurrence of any such termination or expiration; 

(d) immediately pay all royalty fees, advertising contributions and other 

charges which are due and owing under this Agreement; 

(e) immediately cease using the Marks and identifying yourself as a 

Domino's Pizza Store or as being associated with the Domino's System, including, 

without limitation, disabling and ceasing to permit the continued operation of any 

website relating to the Store or the Domino's System or which utilizes the Marks; 

(f) if you retain possession of the Store premises, at your expense, make 

such reasonable modifications to the exterior and interior  of the Store (including 

signage, menu boards, job aids, product photos and the like) as we require to 

eliminate its identification and appearance as a Domino's Pizza Non-Traditional 

Store, as applicable. If you fail or refuse to fully de-identify the Store to the extent 

and in the manner required by this Agreement, we may, at our option and in addition 

to other rights and remedies we may have, make the modifications that are 

contemplated by this Agreement on your behalf and you agree to promptly pay and 

reimburse us on demand for any costs incurred by us or our designee including, 

without limitation, the proportionate compensation of our or our 



 

 

34 
NTA – 07/31/2024 

designee's employees who devote time and render services in the de-identification 

of the Store; and 

  (g) make the Store accessible and available for us to operate pursuant to 

Section 19.8 of this Agreement if we elect to do so. 

19. OPTION TO PURCHASE STORE. 

19.1 Option. 

Upon the termination or expiration of this Agreement, except termination by you for cause, 

we or our designee shall have the exclusive option, but not the obligation, to purchase the assets 

of the Store.  For purposes of this section, the term "assets" shall mean the equipment, inventory, 

leasehold interests and improvements and favorable rights and covenants of the Store.  Our option 

shall commence upon expiration of this Agreement or on the effective date of termination as 

applicable and shall continue for thirty (30) days thereafter, subject to extension as provided in 

this Section.  You agree that if the termination is stayed, either by us or by judicial proceedings, 

or if we are not permitted to manage the Store pursuant to section 19.8, we will not be able to 

exercise our option within the 30 day period and you also agree that under those circumstances our 

option to purchase shall be extended, without further notice to you, for an additional time which 

shall include the entire time we are unable to exercise our option. 

19.2 Formula Price.  

The purchase price for these assets  shall be equal to  fifteen  percent (15%) of the first 

Three Hundred Thousand Dollars ($300,000.00) of royalty sales ("Base Amount") of the Store 

during the fifty two (52) full weeks  immediately preceding the date of termination or expiration 

plus twenty five percent (25%) of royalty sales in excess of the Base Amount up to Five Hundred 

Thousand Dollars ($500,000.00) ("Second Level Base Amount") during this period plus fifty 

percent (50%) of royalty sales in excess of the Second Level Base Amount during this period.  The 

purchase price shall be allocated among the assets and covenants in the manner prescribed by us. 

If the Store has been in operation less than  fifty two (52) full weeks, the option price shall 

be the documented cost of the Store.  The term "cost" shall be defined as your documented 

expenditures for the equipment, inventory and leasehold improvements of the Store, but shall not 

include any charges for labor performed by you or your family members in connection with the 

development of the Store or any undocumented costs. 

19.3 Purchase of Commissary. 

In the event you operate a commissary in connection with the Store, we or our designee 

shall also have the option to purchase the assets of the commissary.  The purchase price for the 

assets of the commissary will be the net book value (based upon a seven year depreciation 

schedule). 
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19.4 Deductions From Purchase Price. 

In the event we elect to purchase the assets of the Store, the purchase price will be reduced 

by: 

(a) the total current and long term liabilities of the Store assumed by us 

as described below; and, 

(b) the amount necessary to upgrade and renovate the Store to meet our 

then current standards for a Domino's Pizza  Non-Traditional Store; and 

(c) our reasonable attorney's fees incurred in connection with enforcing 

this Agreement or in securing possession of the Store. 

We will assume all current and long term liabilities (except liabilities to you or your owners) 

up to the amount of the purchase price subject, however, to all defenses available to you.  Further, 

the amount we charge for upgrading and renovating the Store will not exceed one and one half 

percent (1 1/2%) of the royalty sales of the Store from the date of opening to the date of termination 

or expiration reduced by an amount equal to the total expenditures made by you for renovation 

and upgrading of the Store at our request up to the date of termination or expiration. 

19.5 Payment of Purchase Price. 

The balance of the purchase price, after deductions described above will be payable as 

follows:  ten percent (10%) of the balance at the time of closing and the remainder in sixty (60) 

equal monthly installments of principal plus interest at a rate of interest per annum equal to the 

prime lending rate charged by Morgan Guaranty Trust Company of New York (or other bank or 

financial institution we may designate) determined as of the closing date with annual adjustments 

based on the prime rate charged on each anniversary date. The first payment will be due on the 

first day of the second succeeding calendar month following closing and the remaining payments 

on the first day of each month thereafter.  On the first payment date, interest from the date of 

closing shall also be paid.  If we elect to pay the entire purchase price at closing, we shall have the 

right to escrow such portion of the purchase price as we deem appropriate for a period of six (6) 

months to cover liabilities of the Store.  We shall notify you of claims asserted by creditors of the 

Store against the escrow monies.  You shall have forty eight (48) hours to settle any claim with 

such creditor prior to our disbursement of funds from the escrow.  If there is a good faith dispute 

between you and a creditor of the Store, you shall have thirty (30) days to reach a settlement with 

any such creditor as to the amount owed before we will disburse any escrow monies to such 

creditor.  If you are unable to resolve the discrepancy with the creditor within the thirty (30) day 

period, we shall have the right to use the escrow monies to satisfy the claim of any such creditor.  

At the end of such six (6) month period, any remaining purchase price shall be remitted to you 

along with a statement prepared by DPF indicating the manner in which these funds were 

expended. 
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19.6 Real Property. 

(a)  In the event you or your owners own the real property on which the Store or 

commissary is located, and such property is not a multi-tenant unit, we will also have the exclusive 

option to purchase this property.  We shall exercise this option within the same period of time as 

provided in section 19.1, as that time may be extended. The purchase price will be the fair market 

value as determined by an independent appraiser selected by both of us.  If we cannot agree on an 

independent appraiser, we each shall select an independent appraiser who shall select a third 

independent appraiser.  The independent appraiser selected by our appraisers shall determine the 

fair market value of the real property and his determination shall be final and binding on the parties, 

provided, in the event the independent appraiser does not render its appraisal within ninety (90) 

days of selection, the appraisal shall be made by the appraiser we have selected.  The purchase 

price will be payable in full at the closing minus customary prorations including the pay-off of 

existing mortgage liens.  

(b)  If we do not elect to purchase the real property, or if the property is in a multi-tenant 

unit, we or our designee will have the option to enter into a lease for a term of not less than five 

(5) years with an option by the lessee to extend the term of the lease for an additional term of five 

(5) years.  The lease shall contain the terms and conditions contained in the form of lease then used 

by us or our affiliates in connection with Domino's Pizza Stores owned and operated by us or our 

affiliates.  The rental under the lease for the initial five (5) year term shall be the fair rental value 

of the property as determined by an independent appraiser selected in the manner described above. 

The rental shall be modified during the second five (5) year option term by the percentage that the 

National Consumer Price Index for Urban Wage Earnings and Clerical Workers as determined by 

the United States Department of Labor for the region in which the Store is located (or a comparable 

index if such Index is not then being issued) has increased or decreased from the commencement 

date of the initial term until the last day of the initial term of the lease.  

19.7 Closing. 

The closing shall occur within thirty (30) days after we exercise our option to purchase the 

assets and/or real property or such later date as may be necessary to comply with applicable bulk 

sales or similar laws.  At the closing, we both agree to execute and deliver all documents necessary 

to vest title in the purchased assets and/or real property in us free and clear of all liens and 

encumbrances, except those assumed by us and/or to effectuate the lease of the Store premises.  

You also agree to provide us with all information necessary to close the transaction.  We reserve 

the right to assign our option to purchase the Store or commissary, if any, operated in connection 

with the Store (and the real property to the extent applicable) or designate a substitute purchaser 

for the Store.  We agree, however, to be responsible for and shall guarantee payment of any 

deferred portion of the purchase price as provided in Section 19.5 of this Agreement in the event 

we designate a substitute purchaser of the assets of the Store.  If you do not execute and deliver 

any documents required, by execution of this Agreement you irrevocably appoint us as your lawful 

attorney in fact with full power and authority to execute and deliver in your name all these 

documents.  You also agree to ratify and confirm all of our acts as your lawful attorney in fact and 

to indemnify and hold us harmless from all claims, liabilities, losses or damages suffered by us in 

so doing.  



 

 

37 
NTA – 07/31/2024 

19.8 Operation During Option Period. 

We will have the right, upon written notice to you, to manage, or designate one of our 

affiliates to manage, the Store during the period in which we have the option to purchase the Store 

as provided in section 19.1 and for the period following the exercise of our option and prior to the 

closing, on the same terms and conditions as described in Section 21.7. 

19.9 Formula Price. 

The parties agree that the formula price described in this Section 19 is the agreed upon 

method of arriving at a price for the assets of the Store in the event we exercise the option contained 

in this Section 19 and is not to be deemed a conclusive indication of the value of the Store under 

other circumstances or where an agreement to purchase the Store has been negotiated by you or 

your owners. 

20. RESTRICTIVE COVENANTS. 

20.1 In Term Covenant. 

In addition to all other obligations in the Agreement, you agree that, during the term of this 

Agreement, you or your owners will not, directly or indirectly for the benefit of you or your 

owners, or through or on behalf of or in conjunction with any other person, partnership or 

corporation, own, engage in, be employed by, advise, assist, invest in, franchise, make loans to, or 

have any other interest, whether financial or otherwise, in any other carry out or delivery pizza 

store business or business similar to that being conducted pursuant to this Agreement (except for 

other Domino's Pizza Stores or Domino's Pizza Non-Traditional Stores operated under franchise 

agreements entered into with us or other Domino's Pizza Stores or Domino's Pizza Non-Traditional 

Stores in which you or your owners have an ownership interest). 

20.2 Post Term Covenant. 

You agree that, for a period of one (1) year after termination or expiration of this 

Agreement, or the date on which you cease to operate the Store, whichever is later, you or your 

owners will not, directly or indirectly for the benefit of you or your owners, or through or on behalf 

of or in conjunction with any other person, partnership or corporation, own, engage in, be 

employed by, advise, assist, invest in, franchise, make loans to, or have any other interest, whether 

financial or otherwise, in any carry out or delivery pizza store business or business similar to that 

being conducted pursuant to this Agreement located at the premises of the Store or within ten (10) 

miles of the premises of the Store (except for other Domino's Pizza Stores or Domino's Pizza Non-

Traditional Stores operated under franchise agreements with us or other Domino's Pizza Stores or 

Domino's Pizza Non-Traditional Stores in which you or your owners shall have an ownership 

interest). The covenant contained in this section shall not be deemed to impair, modify or change 

any covenant not to compete contained in any agreement for the purchase and sale of the Store and 

shall be in addition to all other obligations you have under this Agreement to us or our affiliates 

upon termination or expiration of this Agreement.  
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20.3 Ownership of Public Companies. 

The covenants contained in this Section 20 shall not apply to ownership of less than a five 

percent (5%) beneficial interest in the outstanding equity securities of any corporation whose stock 

is publicly traded. 

20.4 Customer Lists and Trade Secrets. 

You agree to maintain the absolute confidentiality of the Operating Manual and all other 

information concerning the Domino's System, whether provided by us or a third party, during and 

after the term of the franchise, disclosing this information to the other employees of the Store only 

to the extent necessary for the operation of the Store in accordance with this Agreement, and that 

you will not use the Operating Manual or such other information in any other businesses or in any 

manner not specifically authorized or approved by us in writing.  The customer lists and all 

historical data relating to the sale of all pizza and beverage products at the Store (the "Customer 

Lists") also shall be deemed confidential and (a) you shall not use the Customer Lists in any other 

business or capacity; and (b) you shall maintain the absolute secrecy and confidentiality of the 

Customer Lists.  

20.5 Owners of Approved Entity. 

If you are an Approved Entity, the owners, by executing this Agreement, shall be bound 

by the provisions contained in this Agreement, including the restrictions set forth in this Section 

20.  Further, a violation of any of the provisions of this Agreement, including the covenants 

contained in this Section 20, by any owner shall also constitute a violation by you of your 

obligations under this Agreement. 

20.6 Distribution of Products Related to the Domino's System.  

During and after the term of this Agreement, you and your owners agree not to sell or 

otherwise distribute any products, or items bearing any of the Marks or which are used at any time 

in connection with any advertising, promotional or operational program other than to customers of 

your Store in the ordinary course of business or to another Domino's Pizza franchisee in good 

standing at the time of any proposed transfer approved by us.  

20.7 Ownership Structure.  

You, your owners and affiliates agree to fully comply with all rules, policies and 

procedures from time to time prescribed by us relating to the ownership structure of an Approved 

Entity. If you are an Approved Entity, you agree that the Controlling Person who has been 

approved by us will at all times during the term of this Agreement own and control fifty-one 

percent (51%) or more of the absolute voting and ownership interests of the Approved Entity, 

unless the Controlling Person obtains our prior written approval for a different ownership structure.  

You also agree to submit to us for our review and prior written approval any proposed change 

before attempting any change in the ownership or control of the Approved Entity or its affiliates, 

or any documents governing the ownership or control of the Approved Entity or its affiliates.  
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20.8 Non-Disclosure.  

Except as may be required or permitted by applicable law, you agree that neither you nor 

your affiliates, owners, representatives, agents or employees will make any statements or 

communications, directly or indirectly, about us or our affiliates, officers, employees, franchisees 

(including you or your affiliates), businesses, properties, financial condition, sales trends, 

management, ownership, past or current business practices or strategies to any person, including, 

without limitation, the media or any financial analysts, whether verbally or in writing, including, 

without limitation, any communications or statements that would reasonably be expected to 

adversely affect our business or reputation or the Domino's System or shareholders of Domino's 

Pizza, Inc.  or its affiliated companies. 

20.9 Irreparable Injury and Injunctive Relief.  

You acknowledge and agree that the provisions of this Section 20, including, without 

limitation, the provisions of Sections 20.1, 20.2, 20.5 and 20.9, are necessary to protect our 

legitimate business interests and the Domino's System, to prevent the unauthorized dissemination 

of marketing, promotional and other confidential information to our competitors and others 

outside of the Domino's System, to protect our trade secrets and the integrity of the Domino's 

System, and to prevent the duplication of the Domino's System.  You also acknowledge and 

agree that damages alone cannot adequately compensate us if there is a violation of these 

provisions by you or your owners, that we will suffer irreparable harm arising out of any such 

violation, and that injunctive relief against you and your owners is essential for the protection of 

us and our franchisees.  Accordingly, we will have the right to petition a court of competent 

jurisdiction for injunctive relief against you and your owners without posting any bond or 

security whatsoever, in addition to all other remedies that may be available to us under this 

Agreement or applicable law.  

 

21. ASSIGNMENT. 

21.1 By DPF. 

This Agreement is fully assignable by us and the assignee or other legal successor to our 

interests will be entitled to all of the benefits of this Agreement.  

21.2 By Franchisee. 

This Agreement is personal to you and your owners (if you are an Approved Entity).  

Accordingly, neither you nor any of your owners may assign or transfer this Agreement, any 

interest in this Agreement or, if you are an Approved Entity, any interest in an Approved Entity 

except as specifically authorized under this Agreement.  A transfer of ownership of the Store (or 

its assets) may only be made in conjunction with a transfer of this Agreement.  Any attempted 

assignment or transfer not in accordance with this Agreement shall have no effect and shall 

constitute a breach of this Agreement.  
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21.3 Assignment to an Approved Entity. 

We will allow you to assign this Agreement and the Store (and its assets) to an Approved 

Entity for the convenience of ownership of the Store, provided: 

(a) the Approved Entity conducts no business other than the operation 

of the Store or other Domino's Pizza Stores (or other related activities authorized 

under this Agreement); 

(b) the Approved Entity is actively managed by you; 

(c) the person designated as the Controlling Person owns and controls 

not less than fifty-one percent (51%) of the general partnership interest of such 

partnership, the equity and voting power of all classes of issued and outstanding 

capital stock of such corporation, the membership interest in the limited liability 

company or the voting and ownership interests of such entity; and 

(d) all owners meet our requirements as established from time to time 

by us and agree to guarantee the obligations of the Approved Entity under this 

Agreement and to be bound by the terms of this Agreement in the manner 

prescribed by us. 

If you are an Approved Entity or if this Agreement is assigned to an Approved Entity, you 

must comply with the requirements set forth in this Section 21.3 throughout the term of this 

Agreement.  The organization documents of any Approved Entity owning the franchise, including 

all stock certificates, shall recite that they are subject to all restrictions contained in this Agreement.  

We shall also have the right to require, as a condition of any assignment of this Agreement to an 

Approved Entity or the operation of the franchise by an Approved Entity, that the owners enter 

into a buy/sell agreement among themselves in a form and containing such terms as we prescribe 

for transfers of ownership interests in such Approved Entity.  You shall provide us with all 

documents to be executed in connection with any such assignment and we shall use our reasonable 

efforts to approve or disapprove these within thirty (30) days after receipt.  

21.4 Assignment or Transfer to Others.  

We will permit sales, transfers or assignments of this Agreement or, if you are an Approved 

Entity, of an ownership interest in the Approved Entity to others provided:  

(a) you (and your owners) are not in default under this Agreement or 

any other agreement with us or our subsidiaries or affiliates or any other creditor or 

supplier of the Store; 

(b) the proposed transferee or assignee (and its Controlling Person and 

all other owners if it is an Approved Entity) meets our then-applicable standards 

for franchisees or owners; 



 

 

41 
NTA – 07/31/2024 

(c) the proposed transferee or assignee (and its owners) is not engaged 

in any other business activity without our prior written consent, except other 

Domino's Pizza Stores; 

(d) the proposed transferee or assignee (and its owners if it is an 

Approved Entity) must sign our then-current form of standard franchise agreement 

for a term equal to the remaining term of this Agreement or, at our election, the 

then-current term if longer; 

(e) the proposed transferee or assignee (or the person designated by us) 

must complete all required training to the extent required by us; 

(f) at our request, the proposed transferee or assignee refurbishes the 

Store in the manner and subject to the provisions prescribed in Sections 9 and 15;  

(g) the proposed transferee or assignee pays us a transfer fee of 

$1,500.00; and 

(h) this Agreement is terminated according to the terms of our 

customary form of mutual termination agreement and customary form of release. 

The provisions of (d), (e), (f), (g), and (h) above shall not apply to an approved sale, transfer 

or assignment by an owner owning a forty-nine percent (49%) or less interest in the Approved 

Entity except that the proposed transferee or assignee must guarantee the performance by 

Franchisee of its obligations under this Agreement and agree to be bound by all of the provisions 

of this Agreement in the form prescribed by us.  You must provide us with all documents to be 

executed by you and/or your owners and the proposed purchasers in connection with any transfer 

or assignment at least thirty (30) days prior to signing. 

21.5 Death or Permanent Disability. 

Upon your death or permanent disability or the death or permanent disability of the 

Controlling Person, this Agreement or the ownership interest of such deceased or permanently 

disabled Controlling Person must be transferred to a party approved by us.  Any transfer, including, 

without limitation, transfers by devise or inheritance or trust provisions, shall be subject to the 

same conditions for transfers which are contained in this Agreement.  Except as otherwise 

prescribed by us in writing, your personal representative or the personal representative of such 

Controlling Person shall submit to us a proposal meeting the requirements for transfer of this 

Agreement or such ownership interest within one hundred and twenty days (120) days of your 

death or permanent disability or the death or permanent disability of such Controlling Person.  We 

agree to communicate our approval or disapproval of any such proposal within fifteen (15) days 

of receipt.  We will not unreasonably withhold our consent to the transfer of this Agreement or 

such ownership interest to your spouse, heirs or relatives or the spouse, heirs or relatives of such 

deceased or permanently disabled Controlling Person, provided the requirements of Section 21.4 

are satisfied.    Your personal representative or the personal representative of such deceased or 

permanently disabled Controlling Person shall complete the transfer of this Agreement or such 

ownership interest within sixty (60) days from the date of our approval of any such proposal.  Upon 

the death of any other owner, the interest of such owner shall be transferred within a reasonable 
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time to a person meeting our requirements.  All such transfers must also comply with Section 21.4 

of this Agreement.  Your or any of your owners' failure to transfer the interest in accordance with 

the provisions of this Section shall be considered a breach of this Agreement.  

21.6 Definition of Permanent Disability. 

You or your Controlling Person, will be deemed to have a "permanent disability" if you or 

your Controlling Person's usual, active participation in the Store as contemplated by this 

Agreement is for any reason curtailed for a continuous period of six (6) months.  

21.7 Operation by DPF After Death or Permanent Disability. 

We shall have the right to appoint a manager for the Store if in our judgment the Store is 

not being managed properly after your death or permanent disability or the death or permanent 

disability of the Controlling Person.  Our right to appoint a manager for the Store includes the right 

to temporarily or permanently cease operations at the Store, if in our reasonable judgment 

continued operation of the Store will adversely affect the Marks, the long term reputation of the 

Store or the Domino's System, or present a risk to public health, welfare and safety, including the 

well-being of the employees of the Store.  All funds from the operation of the Store during the 

management by our appointed manager will be kept in a separate fund, and all expenses of the 

Store including compensation, other costs, and travel and living expenses of our manager will be 

charged to this fund.  We will charge a management fee of five and one-half percent (5 1/2%) (in 

addition to the royalty fee and advertising contributions payable under this Agreement) during the 

period in which the Store is managed on your behalf.  In managing the Store, our obligation will 

be to use our reasonable efforts to ensure the Store is properly managed, and neither we nor our 

affiliates will be liable for any debts, losses or obligations of the Store, to any of your creditors for 

any products, materials, supplies or services purchased by the Store prior to or during the time of 

management by our appointed manager.  If the separate fund that is established is insufficient to 

pay the expenses of the Store, we will notify you or your executor, administrator, conservator or 

other personal representative and this person  must deposit in the fund within five (5) business 

days, any amount required by us to attain a reasonable balance in the fund.  

21.8 Right of First Refusal of DPF. 

If you or your owners propose to sell or transfer all or any part of the Store (or its assets) 

or, if you are an Approved Entity, any ownership interest in an Approved Entity and you or your 

owners obtain a bona fide, executed written offer to purchase or otherwise transfer or acquire this 

interest, you or your owners are obligated to deliver a copy of the bona fide offer to us along with 

all documents to be executed by you or your owners and the proposed assignee or transferee. Our 

right of first refusal shall commence upon the date of our receipt of the following: (i) the bona fide, 

executed written offer to purchase, transfer or acquire; (ii) all documents to be executed by you or 

your owners and the proposed assignee or transferee; (iii) all documents related to the operation 

of the Store which you are required to provide us, including, but not limited to a current copy of 

the lease for the Store and such financial statements as are required of you under Section 14.2 of 

this Agreement; and (iv) your notice that you are specifically submitting the documents to give us 

the right to exercise our right of first refusal, and shall continue for a period of thirty (30) days 

thereafter. Failure to submit any one or more of the items, including the notice of the purpose of 
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the submission, shall result in our right of first refusal being extended until 30 days after we receive 

all of the required documents and the notice.  We shall exercise the right to purchase or otherwise 

acquire the Store (or its assets) or such ownership interest for the price and on the terms and 

conditions contained in the offer by giving written notice to you or your owners.  We may 

substitute equivalent cash for any form of payment proposed in such offer or designate a substitute 

purchaser or transferee for the Store (or the assets) or the ownership interest being offered, 

provided that we will assume responsibility for the performance of any other purchaser we may 

designate.  If the offer is to purchase the interest of a Controlling Person and is for less than all of 

the outstanding interests of the Approved Entity, we shall also have the right, during the same 

period of time described above and upon written notice to the other owners, to purchase or 

otherwise acquire the remaining shares of capital stock, partnership interest or membership interest 

at a per share or per unit or interest price (or other terms) equivalent to the price (or other terms) 

being offered under the bona fide offer to the Controlling Person.  If we do not exercise this right 

of first refusal, the offer may be accepted by you or your owners, subject to our prior written 

approval as provided in this Agreement.  If the offer is not accepted by you or your owners, within 

sixty (60) days, we will again have the right of first refusal to purchase or otherwise acquire the 

Store as described above.  This section will not apply to transfers made in accordance with Section 

21.3 of this Agreement. 

22. CONTRACT INTERPRETATION AND ENFORCEMENT. 

22.1 Effect of Waivers. 

 

No waiver by us of any breach or a series of breaches of this Agreement shall constitute a 

waiver of any subsequent breach or waiver of the performance of any of your obligations under 

this Agreement.  Our acceptance of any payment from you or the failure, refusal or neglect by us 

or you to exercise any right under this Agreement or to insist upon full compliance with our or 

your obligations under this Agreement or with any specification, standard or operating procedure 

or rule will not constitute a waiver of any provision of this Agreement. 

22.2 Cost of Enforcement. 

If any legal or equitable action is commenced, either to challenge, interpret, or to secure or 

protect our rights under or to enforce the terms of this Agreement, in addition to any judgment 

entered in our favor, we shall be entitled to recover such reasonable attorney's fees as we or anyone 

acting on our behalf may have incurred together with court costs and expenses of litigation.  

22.3 Indemnification of DPF. 

If we or any of our subsidiary or affiliated companies or any of our or their agents or 

employees are required to produce records or testify at trial or in deposition or are subjected to any 

claim, demand or penalty or become a party to any suit or other judicial or administrative 

proceeding brought by any person or persons (including your employee or prior employee) or any 

other person or entity by reason of any claimed act or omission by you, your employees or agents, 

or by reason of any act or omission occurring on the Store premises, or in your delivery service 

area, or while on the way to or from the delivery service area, by reason of an act or omission with 

respect to the business or operation of the Store, including but not limited to acts or omissions 
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arising out of the maintenance or use of a motor vehicle or while making a delivery or returning 

from making a delivery, or any limitations on delivery service, you shall defend and indemnify 

and hold us, our subsidiary and affiliated companies, or any of our or their agents or employees, 

harmless against all  judgments, settlements, penalties, and expenses, including attorney's fees, 

court costs and other expenses of litigation or administrative proceeding, incurred by or imposed 

on us, our subsidiary and affiliated companies, or any of our or their agents or employees, in 

connection with the testimony, production, investigation or defense relating to such claim or 

litigation or administrative proceeding.  Your indemnification obligations described above will 

continue in full force and effect after, and notwithstanding, the expiration or termination of this 

Agreement.  

22.4 Construction and Severability. 

 

Section headings are for convenience only and shall not limit the enforceability or 

obligations contained therein. All references in this Agreement to the singular shall include the 

plural where applicable, and all references to the masculine shall include the feminine and 

vice-versa.  If any part of this Agreement for any reason shall be declared invalid, such decision 

shall not affect the validity of any remaining portion, which shall remain in full force and effect.  

If any applicable law or rule requires a greater prior notice of the termination of or election not to 

renew this Agreement, or the taking of some other action than is required under this Agreement, 

the prior notice or other requirements required by this law or rule shall be substituted for the 

requirements of this Agreement.  If any covenant in this Agreement which restricts competitive 

activity is deemed unenforceable by virtue of its scope in terms of area, business activity, 

prohibited and/or length of time, but would be enforceable by reducing any part or all thereof, the 

parties agree that same shall be enforced to the fullest extent permissible under the laws and public 

policies applied in the jurisdiction in which enforcement is sought.  For purposes of this 

Agreement, the term "affiliate or affiliates" shall mean any entity or entities controlled by, 

controlling, or under common control or common ownership with Franchisee (or any of its 

Owners) or DPF, as the case may be. 

The rights and remedies of each party under this Agreement are cumulative, and no 

exercise or enforcement by a party of any right or remedy hereunder will preclude the exercise or 

enforcement of any other right or remedy hereunder. 

22.5 Scope and Modification of Agreement. 

This Agreement constitutes the entire agreement between the parties and supersedes all 

prior and contemporaneous, oral or written, agreements or understandings of the parties regarding 

the subject matter of this Agreement, provided that nothing in this Agreement or in any related 

agreement is intended to disclaim the representations we made in any franchise disclosure 

document we delivered to you in connection with this Agreement.  Further, nothing in this 

Agreement or in any related agreement is intended to prevent or restrict you from contacting or 

communicating with any federal, state or local authorities or agencies about our compliance with 

any applicable laws, including franchise laws, or the relationship of the parties under this 

Agreement or any related agreement.  No modification, waiver, termination, rescission, discharge 

or cancellation of this Agreement shall affect the right of any party to enforce any claim or right 
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under this Agreement, whether or not liquidated, which occurred prior to the date of such 

modification, waiver, termination, rescission, discharge or cancellation.  

22.6 Governing Law. 

The terms and provisions of this Agreement shall be interpreted in accordance with and 

governed by the laws of the State in which the Store is located.  

22.7 Notices. 

All written notices permitted or required to be delivered by the provisions of this 

Agreement or of the Operating Manual shall be deemed so delivered when delivered to you or the 

Store by:  (i) hand delivery; (ii) three (3) days after having been placed in the United States Mail 

by Registered or Certified Mail; (iii) one (1) day after being placed in the hands of a commercial 

courier service for next day delivery; or (iv) one (1) day after transmission by facsimile or other 

electronic system (including via e-mail and including e-mails which you are the only addressee or 

one of multiple addressees). Notices delivered pursuant to this section including, without 

limitation, e-mail, shall be addressed to us at our most current principal business address or to you 

at the most current principal business address, e-mail address or home address of which we have 

been notified in writing.   You are obligated to provide us with a correct current address for your 

home and business and to notify us of any change in address within ten (10) business days.  If you 

maintain an e-mail address for your business you agree to provide us with your business e-mail 

address and notify us of any change in your e-mail address within ten (10) business days.  You 

understand and agree that providing us with notice of changes in addresses (including e-mail 

address) shall be made in the manner provided in this section for giving notices.  If you fail to 

timely notify us of a change of address (including e-mail, business or home), all notices sent to the 

prior address will be deemed properly delivered. 

22.8 Independent Contractors. 

The parties to this Agreement are independent contractors and no training, assistance or 

supervision which we may give or offer to you shall be deemed to negate such independence or 

create a legal duty on our part.  Neither we nor any of our affiliates shall be liable for any damages 

to any person or property arising directly or indirectly out of the operation of the Store, including 

but not limited to those damages which may occur while your employees are making or returning 

from making deliveries, or arising out of your delivery service policies.  Nor shall we or any of 

our affiliates have any liability for any taxes levied upon you, your business, or the Store. The 

parties further acknowledge and agree the relationship created by this Agreement and the 

relationship between us is not a fiduciary relationship nor one of principal and agent.  Furthermore, 

neither we nor our affiliates have any relationship with your employees and have no rights, duties, 

or responsibilities with regard to their employment by you.  You acknowledge and agree that you 

do not have the authority to act for or on our behalf or to contractually bind us or our affiliates to 

any agreement.  No party to this Agreement shall have any authority to assume any liability for 

the acts of the other, or to alter the legal relationships of the other.  Only the named parties to this 

Agreement shall have rights hereunder and you shall not have any rights under any other franchise 

agreement to which you are not a party.  
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22.9 Standard of Reasonableness. 

Unless otherwise stated in this Agreement, we agree to exercise reasonable judgment with 

respect to all determinations to be made by us under the terms of this Agreement.  

22.10 Acknowledgments. 

(a) The following acknowledgments are made by and binding upon all franchisees 

signing this Agreement, except those franchisees and franchises that are subject to the state 

franchise registration/disclosure laws in California, Hawaii, Illinois, Indiana, Maryland, Michigan, 

Minnesota, New York, North Dakota, Rhode Island, South Dakota, Virginia, Washington, or 

Wisconsin: 

(i) You acknowledge that you have read this Agreement and our Franchise 

Disclosure Document and been given an opportunity to obtain clarification of any 

provision that you did not understand.   

(ii) You acknowledge that you have conducted an independent investigation of 

the business contemplated by this Agreement and recognize that it involves business risks 

making the success of the venture largely dependent upon your business abilities.   

(iii) We expressly disclaim the making of, and you acknowledge that you have 

not received or relied upon, any warranty or guarantee, express or implied, as to the 

potential volume, profits or success of the business venture contemplated by this 

Agreement.   

(b) You acknowledge that you have conducted an independent investigation of the 

Store's delivery and service area and are familiar with the boundaries and the nature and extent of 

any areas that might present a danger to you or your employees.  In addition, you acknowledge 

and agree that this Agreement may not be modified, amended or changed except by a writing 

signed by all parties.   You also acknowledge that this Agreement has been executed by us in the 

State of Michigan and that this Agreement is to be performed in part through services rendered in 

the State of Michigan. 

22.11 Binding Effect.  

This Agreement is binding upon the parties and their heirs, approved assigns and 

successors in interest. 

22.12 No Waiver or Disclaimer of Reliance in Certain States. 

The following provision applies only to franchisees and franchises that are subject to the 

state franchise registration/disclosure laws in California, Hawaii, Illinois, Indiana, Maryland, 

Michigan, Minnesota, New York, North Dakota, Rhode Island, South Dakota, Virginia, 

Washington, or Wisconsin:  

No statement, questionnaire, or acknowledgement signed or agreed to by you in 

connection with the commencement of the franchise relationship shall have the 
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effect of (i) waiving any claims under any applicable state franchise law, including 

fraud in the inducement, or (ii) disclaiming reliance on any statement made by DPF, 

any franchise seller, or any other person acting on behalf of DPF.  This provision 

supersedes any other term of any document executed in connection with the 

franchise. 

22.13 Effective Date of this Agreement.   

This Agreement shall become effective upon the date of its acceptance and 

execution by us.   

 

DOMINO'S PIZZA FRANCHISING LLC 

 

 

 

By:       

     Colleen McCormick  

 

Its: Sr. Manager – Regulatory Affairs and 

Contracts 

 

DATED: ___________________________ 

 FRANCHISEE:  

 

 

 

By:       

      

 

Its:   

 

 

DATED: ___________________________ 
  
 

 

DATE OF STORE OPENING 

 

 

 

____________________ __  
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COVENANTS OF OWNERS 

 

The undersigned individuals (the "Owners") represent and warrant to DPF that they are all 

of the owners of Franchisee or otherwise have a direct or indirect interest in the success of 

Franchisee and that the person designated below as the Controlling Person is the Controlling 

Person of the Approved Entity under this Agreement.  Further, to induce DPF to enter into this 

Agreement and grant the franchise to Franchisee, each of the Owners, on behalf of themselves and 

each of their affiliates, hereby jointly and severally guarantees the performance by Franchisee of 

its obligations under this Agreement and agrees to be bound by all of the provisions of this 

Agreement, including, without limitation, the restrictions contained in Sections 20 and 21 of this 

Agreement, provided that the liability of the Owners and their affiliates to DPF under their 

guarantee, other than the Controlling Person and his or her affiliates, shall be based upon the 

percentage of such Owner's ownership interest in Franchisee.  

Each Owner acknowledges and agrees that:  

(1) The Approved Entity shall be managed solely by the Controlling Person and that 

the Controlling Person may not be removed by any action of the Approved Entity or its Owners 

without the prior written consent of DPF;  

(2) The Controlling Person shall at all times during the continuation of this Agreement 

have not less than fifty one percent (51%) of the equity and voting power and/or interests in the 

Approved Entity unless otherwise approved in writing by DPF and any provision or term in the 

governing or establishing documents for the Approved Entity or any agreement between the 

Owners to the contrary is and shall be void for all purposes;  

(3) The establishing or governing documents for the Approved Entity do not provide 

for a "supermajority" or other voting structure that would require the Controlling Person to have 

more than 51% of the equity and voting structure in order to maintain control over the Approved 

Entity and that no Owner(s) has any type of "veto" rights and that no voting trusts have been 

established which would restrict or limit the voting control of the Controlling Person.  If such 

provision or term exists in the establishing or governing documents or other agreements, the 

Owners agree that it shall be void for all purposes;  

(4) The Controlling Person has, as of the date of execution of this Agreement, the 

option, but not the obligation, exercisable on thirty (30) days notice, to purchase any or all of the 

equity and voting interest owned by the other Owners for a sum certain which has been determined 

prior to the execution of this Covenant of Owners (which may be modified by the Owners).  If for 

any reason all Owners have not agreed upon a purchase price, the undersigned Owner(s) agree that 

the purchase price for their interest shall be the fair market value for all of the Domino's Pizza 

Stores, Domino's Pizza Non-Traditional and Domino's Pizza Transitional Stores which the 

Approved Entity operates as determined by an independent appraiser selected by the Controlling 

Person and the Owners holding a majority of the remaining interests.  If the Controlling Person 

and the Owners holding a majority of the remaining interests cannot agree on an independent 

appraiser, the Controlling Person shall select an independent appraiser and the  
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Owners holding a majority of the remaining interests shall select an independent appraiser and 

those two (2) appraisers shall select a third independent appraiser. The third independent appraiser 

selected by the two (2) appraisers shall determine the fair market value of the equity and voting 

interest owned by the Owners and the determination of the third independent appraiser shall be 

final and binding on all parties.  If an independent appraiser is not selected through this process 

within sixty (60) days, DPF shall have the right to select an independent appraiser whose 

determination of the fair market value shall be binding and final on all parties and DPF shall incur 

no liability for doing so.  The result of such computation shall be multiplied by the ratio that the 

Owner's interest bears to all outstanding ownership interests in the Approved Entity.  Upon 

tendering the purchase price for each Owner's interest, the Owners hereby agree to convey such 

interest and such commitment shall be subject to enforcement by any court of competent 

jurisdiction through specific performance;  

(5) If the Controlling Person receives a bona-fide offer and desires to sell the franchise, 

the Franchisee can require the other Owners to sell his/her interest in accordance with the terms of 

the bona-fide offer.  

(6) None of the Owners has given, received or taken any security interest in this 

Agreement or any pledge of any equity or interest in the Approved Entity and no such security 

interest or pledge shall be given, received or taken during the continuation of this Agreement;  

Each Owner also acknowledges and agrees, on behalf of such Owner and each of their 

affiliates, that DPF may apply any monies DPF may owe to any Owner or any of his/her affiliates, 

including, without limitation, from any profit sharing arrangements, to satisfy or offset amounts 

owed by Franchisee or any Owner or their affiliates to us or our affiliates under the Franchise 

Agreement or any other agreement.  Each Owner also acknowledges and agrees, on behalf of 

himself/herself and each of their affiliates, that DPF shall have recourse against and be entitled to 

pursue the assets of any other Domino's Pizza store owned by such owner and his or her affiliates 

to recover or satisfy any amounts owed by Franchisee or any Owner or their affiliates to us or our 

affiliates under the Franchise Agreement or any other agreement. 

These Covenants of Owners are intended to modify and supersede any provisions of the 

establishing or governing documents for the Approved Entity or other agreement between the 

Owners which are inconsistent with its terms.  In the event of any inconsistency between these 

Covenants of Owners and any other agreement or governing or establishing document, these 

Covenants of Owners shall control.  The undersigned acknowledge that the execution of these 

Covenants of Owners are conditions to approval by DPF of assignment or entry of this Agreement 

with DPF, and DPF shall be entitled to refuse to acknowledge or recognize any provisions of the 

governing or establishing documents of the Approved Entity which are inconsistent with the terms 

of these Covenants of Owners or this Agreement.  Each of the Owner(s) agree that in the event 

that any of the governing or establishing documents for the Approved Entity are inconsistent with 

the provisions of these Covenants of Owners, the Controlling Person is granted the authority and 

power to modify or amend such provision and each Owner agrees to cast any necessary vote in 

favor of the amendment of such document or to execute such agreement as will reconcile these 

Covenants of Owners and the applicable document or agreement.  The undersigned further agree 
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that the governing and establishing documents of the Approved Entity shall not be amended, 

modified, deleted, novated or otherwise changed in any manner without the prior written consent 

of DPF. 

 

 

CONTROLLING PERSON 

 

 

 

N/A 

OWNER: 

 

 

N/A 

OWNER: 

 

 

N/A 

OWNER: 

 

 

 

  

 

% of Ownership 

 

 

 

N/A 

% of Ownership 

 

 

N/A 

% of Ownership 

 

 

N/A 

% of Ownership 

 

 

 

 

 



RIDER (FOR RESIDENTS OF ILLINOIS) 

TO THE DOMINO'S PIZZA FRANCHISING LLC 

NON-TRADITIONAL STORE FRANCHISE AGREEMENT 

BETWEEN DOMINO'S PIZZA FRANCHISING LLC AND 
 

 

DATED  ,   

 

 

1. Section 22, Paragraph 22.6 of the Non-Traditional Store Franchise Agreement is 

hereby amended to read as follows: 

 

22.6 Governing Law. The terms and provisions of this Agreement shall 

be interpreted in accordance with and governed by the laws of the State in which 

the Store is located or by the laws of the State in which you reside. However, if 

the jurisdictional requirements of the Illinois Franchise Disclosure Act are met 

independently without reference to this Paragraph; then this Agreement (and its 

validity, interpretation and construction), any claims arising from this Agreement, 

and the relationship between us and you will be governed by the laws of the State 

of Illinois. 
 

 

DOMINO’S PIZZA FRANCHISING LLC 

 

By:  

Colleen McCormick 

FRANCHISEE 

 

By: 

 

Its: Sr. Manager – Regulatory Affairs   

and Contracts  
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RIDER (FOR RESIDENTS OF MARYLAND) TO THE DOMINO’S PIZZA 

FRANCHISING LLC 

NON-TRADITIONAL STORE FRANCHISE AGREEMENT 

 

This Rider is made and entered into as of   (this “Agreement”) by 

and between  , a    (“Franchisee”) and 

DOMINO’S PIZZA FRANCHISING LLC, a Delaware limited liability company 

(“Domino’s”). 

1. BACKGROUND. Domino’s and Franchisee are parties to that certain Non-Traditional 

Store Franchise Agreement dated   that has been signed 

concurrently with the signing of this Rider. This Rider is annexed to and forms part of the Non- 

Traditional Store Franchise Agreement. This Rider is being signed because (a) Franchisee is a 

resident of Maryland, or (b) the Domino’s Pizza Store will be located or operated in Maryland. 

 

2. RELEASES. The following language is added to the end of the first sentence of 

Sections 3.1(c) and the end of Section 21.4(h) of the Non-Traditional Store Franchise Agreement: 

 

; provided, however, that such general release shall not apply to any liability under 

the Maryland Franchise Registration and Disclosure Law. 

 

3. ACKNOWLEDGMENTS. The following language is added to the end of 

Section 22.10 of the Non-Traditional Store Franchise Agreement: 

 

Such representations are not intended to nor shall they act as a release, estoppel or 

waiver of any liability incurred under the Maryland Franchise Registration and 

Disclosure Law. 

 

IN WITNESS WHEREOF, the parties have signed this Rider as of the dates set forth by their 

signatures, to be effective as of the Effective Date. 

 

 

 

DOMINO’S PIZZA FRANCHISING LLC FRANCHISEE: 

 

 

 

By:  By:  

 

Its:  Its:  

DATED:  DATED:  
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RIDER (FOR RESIDENTS OF MINNESOTA) 

TO THE DOMINO'S PIZZA FRANCHISING LLC 

NON-TRADITIONAL STORE FRANCHISE AGREEMENT 

BETWEEN DOMINO'S PIZZA FRANCHISING LLC AND 
 

 

DATED  ,   

 

1. The following language is hereby added to Section 22, Paragraph 22.4 of the 

Non-Traditional Store Franchise Agreement: 

 

"Minnesota law provides franchisees with certain termination and non-renewal 

rights. Minn. Stat. Sec. 80C.14, Subd. 3, 4 and 5 require, except in certain 

specified cases, that a franchisee be given ninety (90) days notice of termination 

(with sixty (60) days to cure) and one hundred eighty (180) days notice for 

non-renewal of the Agreement." 
 

 

DOMINO’S PIZZA FRANCHISING LLC 

 

By:  

Colleen McCormick 

FRANCHISEE 

 

By:  

 

Its: Sr. Manager – Regulatory Affairs   

and Contracts  
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RIDER (FOR RESIDENTS OF NORTH DAKOTA) 

TO THE DOMINO'S PIZZA FRANCHISING LLC 

NON-TRADITIONAL STORE FRANCHISE AGREEMENT 

BETWEEN DOMINO'S PIZZA FRANCHISING LLC AND 
 

 

DATED  ,   

 

1. The following language is hereby added to Section 20, Paragraph 20.2 of the 

Non-Traditional Store Franchise Agreement: 

 

"Covenants not to compete upon termination or expiration of the Franchise 

Agreement are generally unenforceable in the State of North Dakota." 

2. Section 22, Paragraph 22.2 of the Non-Traditional Store Franchise Agreement, 

entitled Cost of Enforcement, is hereby amended to read as follows: 

"22.2 Cost of Enforcement. The prevailing party in any enforcement 

action shall be entitled to recover all costs and expenses, including attorneys' 

fees." 
 

 

DOMINO’S PIZZA FRANCHISING LLC 

 

By:  

Colleen McCormick 

FRANCHISEE 

 

By:  

Its: Sr. Manager – Regulatory Affairs   

and Contracts  



WASHINGTON NON-TRADITIONAL STORE FRANCHISE AGREEMENT ADDENDUM 

The following language is added to the end of the Non-Traditional Store Franchise Agreement:

In the event of a conflict of laws, the provisions of the Washington Franchise Investment 
Protection Act, Chapter 19.100 RCW will prevail. 

RCW 19.100.180 may supersede the franchise agreement in your relationship with the 
franchisor including the areas of termination and renewal of your franchise.  There may also 
be court decisions which may supersede the franchise agreement in your relationship with the 
franchisor including the areas of termination and renewal of your franchise. 

In any arbitration or mediation involving a franchise purchased in Washington, the arbitration 
or mediation site will be either in the state of Washington, or in a place mutually agreed upon 
at the time of the arbitration or mediation, or as determined by the arbitrator or mediator at 
the time of arbitration or mediation.  In addition, if litigation is not precluded by the franchise 
agreement, a franchisee may bring an action or proceeding arising out of or in connection with 
the sale of franchises, or a violation of the Washington Franchise Investment Protection Act, in 
Washington. 

A release or waiver of rights executed by a franchisee may not include rights under the 
Washington Franchise Investment Protection Act or any rule or order thereunder except when 
executed pursuant to a negotiated settlement after the agreement is in effect and where the 
parties are represented by independent counsel.  Provisions such as those which unreasonably 
restrict or limit the statute of limitations period for claims under the Act, or rights or remedies 
under the Act such as a right to a jury trial, may not be enforceable. 

Transfer fees are collectable to the extent that they reflect the franchisor’s reasonable 
estimated or actual costs in effecting a transfer. 

Pursuant to RCW 49.62.020, a noncompetition covenant is void and unenforceable against an 
employee, including an employee of a franchisee, unless the employee’s earnings from the 
party seeking enforcement, when annualized, exceed $100,000 per year (an amount that will 
be adjusted annually for inflation).  In addition, a noncompetition covenant is void and 
unenforceable against an independent contractor of a franchisee under RCW 49.62.030 unless 
the independent contractor’s earnings from the party seeking enforcement, when annualized, 
exceed $250,000 per year (an amount that will be adjusted annually for inflation).  As a result, 
any provisions contained in the franchise agreement or elsewhere that conflict with these 
limitations are void and unenforceable in Washington. 



RCW 49.62.060 prohibits a franchisor from restricting, restraining, or prohibiting a franchisee 
from (i) soliciting or hiring any employee of a franchisee of the same franchisor or (ii) soliciting 
or hiring any employee of the franchisor.  As a result, any such provisions contained in the 
franchise agreement or elsewhere are void and unenforceable in Washington. 
 
The undersigned does hereby acknowledge receipt of this addendum. 
 
Dated this _______________ day of ____________________________________ 20______. 
 

___________________________________ ___________________________________ 
FRANCHISOR FRANCHISEE 

 
 
This addendum may also be used as a rider to the Franchise Disclosure Document. 



EXHIBIT G 
 

DEVELOPMENT AGREEMENT 
  



January 2023 DA 

 

 

 

 

 

 

 

 

 

 

 

 

 

DOMINO'S PIZZA FRANCHISING LLC 

DEVELOPMENT AGREEMENT 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

Developer 



January 2023 DA i 

 

 

TABLE OF CONTENTS 
 

Page 
 

1. Grant of Development Rights ............................................................................................ 1 

2. Term of Agreement ............................................................................................................ 1 

3. Territorial Protection .......................................................................................................... 1 

4. Development Requirements ............................................................................................... 1 

5. Grant of Franchises ............................................................................................................ 2 

6. Agreements to be Executed ............................................................................................... 2 

7. Management and/or Supervision of Stores ........................................................................ 2 

8. Payments ............................................................................................................................ 2 

9. Termination ........................................................................................................................ 2 

9.1 Mutual Termination ............................................................................................... 2 

9.2 By DPF ................................................................................................................... 2 

10. Trade Secrets of DPF ......................................................................................................... 3 

11. Conflicting business Interests ............................................................................................ 3 

12. Assignment by DPF ........................................................................................................... 3 

13. Assignment by Developer .................................................................................................. 3 

14. Miscellaneous .................................................................................................................... 3 

15. Notices ............................................................................................................................... 4 

16. Governing Law .................................................................................................................. 4 

17. No Waiver or Disclaimer of Reliance in Certain States .................................................... 4 

18. Effective Date of this Agreement ...................................................................................... 4 



January 2023 DA 

 

 

DOMINO'S PIZZA FRANCHISING LLC 

DEVELOPMENT AGREEMENT 

This Development Agreement (this "Agreement") is being entered into between 

Domino's Pizza Franchising LLC, a Delaware limited liability company ("we", "DPF" or "us" in 

this Agreement), and ("you" or 

"Developer" in this Agreement). If you are a corporation, partnership, limited liability company 

or other entity approved by us (the "Approved Entity"), the term "owners" in this Agreement 

refers to the shareholders, affiliates, partners, members or other interest holders. Unless 

otherwise approved by DPF, the term "Controlling Person" refers to the person who owns fifty-

one percent (51%) or more of the general partnership interest of such partnership, equity and 

voting power of all classes of issued and outstanding capital stock of such corporation, the 

membership interest of such limited liability company or the voting and ownership interests of 

such other entity. 
 

This Agreement sets forth the understanding of DPF and Developer with respect to your 

development of Domino's Pizza stores ("Store" or "Stores") in the area described in Section 1 of 

this Agreement, which is as follows: 
 

1. Grant of Development Rights. Subject to the terms of this Agreement, DPF 

grants to you the exclusive right to develop Stores within the area described in Exhibit A to this 

Agreement (the "Development Area"). Enclosed malls, institutions (such as hospitals), airports, 

parks (including theme parks), sports arenas, convention centers and other facilities or venues 

where events are scheduled are excluded from the Development Area. 
 

2. Term of Agreement. The term of this Agreement shall commence on the 

effective date of this Agreement and expire on  (the "Term"). 
 

3. Territorial Protection. During the Term, we agree that neither we nor our 

affiliates will operate (directly or indirectly) or grant a franchise for the operation of a Store to 

anyone else in the Development Area, provided that you: (a) timely meet the development 

obligations set forth in Section 4 of this Agreement; and (b) otherwise comply with the 

provisions of this Agreement. 
 

4. Development Requirements. You agree to open the following number of Stores 

during the Term by the dates set forth below: 
 

 
By The Following Dates 

Total Number of Stores 

To Be Open and Operating 
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5. Grant of Franchises. We will grant you a franchise for the operation of a Store at 

a proposed site within the Development Area upon our approval of a completed application 

submitted by you in the form prescribed by us, provided that we determine in our sole judgment 

that: 
 

(a) you and your owners have the financial capacity and necessary 

skills and experience to develop and operate the Store based upon criteria 

established by us from time to time; 
 

(b) the site which you have proposed for the Store within the 

Development Area is a suitable site for a Store based upon criteria established by 

us from time to time; 
 

(c) you and your owners are in compliance with this Agreement and 

all Domino’s Pizza Franchise Agreements; and 
 

(d) you and your owners have furnished all information we may 

reasonably require in evaluating your application. 
 

6. Agreements to be Executed. You and your owners agree to execute our then-

current form of franchise agreement (the "Franchise Agreement") for each Store developed 

pursuant to this Agreement, providing for an initial franchise fee (or similar fee) equivalent to 

that provided in the then current Franchise Agreement as reflected in the policies adopted from 

time to time by us. 
 

7. Management and/or Supervision of Stores. You must devote your full time and 

efforts (excepting reasonable vacation periods) to the management and/or supervision of Stores 

within the Development Area. If you are an Approved Entity, the Controlling Person must 

devote his/her full time and efforts (excepting reasonable vacation periods) to the management 

and/or supervision of Stores within the Development Area. 
 

8. Payments.   You agree to pay a Development Fee in the amount of thousand 

dollars and zero cents ($ ,000.00). 
 

9. Termination. 
 

9.1 Mutual Termination. This Agreement and all rights and obligations of 

the parties may be terminated at any time by the mutual agreement of the parties. 
 

9.2 By DPF. We may terminate this Agreement effective upon delivery of 

written notice to you if: 
 

(i) you fail to meet the Development Requirements set forth in 

Section 4 hereof; 
 

(ii) you or your owners fail to comply with any other provision 

of this Agreement; 
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(iii) any Domino’s Pizza Area Agreement, Development 

Agreement or Franchise Agreement with any entity that you or your 

Controlling Person directly or indirectly, owns in whole or in part, is 

terminated by us in accordance with its terms; 
 

(iv) you and your owners fail to maintain the financial capacity 

and necessary skills and experience to meet the Development 

Requirements and timely develop and operate the Stores required to be 

opened and operated under this Agreement based upon criteria established 

by us from time to time; or 
 

(v) the Controlling Person of the Developer under this 

Agreement is not at any time the Controlling Person of all approved 

entities operating Stores in the Development Area. 
 

10. Trade Secrets of DPF. You agree that you will maintain the absolute 

confidentiality of all information and methods provided by us with respect to the operation of a 

Store and will not use any such information in any other business or in any manner not 

specifically authorized or approved in writing by DPF. 
 

11. Conflicting Business Interests. Neither you nor any of your owners may, during 

the term of this Agreement, without our prior consent, which may be withheld in our sole 

judgment, (i) engage, or own any interest, in any other business activity, (ii) be employed by any 

other business, (iii) engage in any activity which may impair your ability to fulfill your 

obligations under this Agreement, or (iv) engage in any conduct which, in our judgment, 

adversely affects the reputation of the Store or the Domino’s System or the goodwill associated 

with the Marks or involves dishonesty, fraud, deceit, illegal conduct, misrepresentation or moral 

turpitude. 
 

12. Assignment by DPF. This Agreement is fully assignable by us and the assignee 

or other legal successor to DPF's interests will be entitled to receive all of the benefits of this 

Agreement. 
 

13. Assignment by Developer. This Agreement and the development rights 

contained in this Agreement are personal to you and your owners and may not be voluntarily, 

involuntarily, directly or indirectly, assigned or otherwise transferred or encumbered by you or 

your owners. For purposes of this paragraph, a sale, assignment or transfer of the interests of any 

owner shall be deemed an assignment or transfer of this Agreement. 
 

14. Miscellaneous. Section headings are for convenience only and shall not limit the 

enforceability or obligations contained therein. This Agreement is binding on the parties to this 

Agreement and their heirs, assigns and successors in interest. By accepting this Agreement, you 

and your owners will be jointly and severally liable for the performance of the obligations set 

forth herein. Further, there are no other oral or written understandings or agreements between the 

parties. To the extent that this Agreement is inconsistent with any provision of any Franchise 

Agreement executed by you in connection with the operation of a Store, the terms of this 

Agreement shall govern. 
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15. Notices. All written notices permitted or required to be delivered shall be deemed 

so delivered when delivered to you by: (i) hand delivery, (ii) three (3) days after having been 

placed in the United States Mail by Registered or Certified Mail, (iii) one (1) day after being 

placed in the hands of a commercial courier service for next day delivery, or (iv) one (1) day 

after transmission by telecopy or other electronic system (including via e-mail and including e- 

mails which you are the only addressee or one of multiple addressees). Notices delivered 

pursuant to this section, including, without limitation, e-mail, shall be addressed to us at our most 

current principal business address or to you at the most current principal business address or 

home address of which we have been notified in writing. You are obligated to provide us with a 

correct current address for your home and business and to notify us of any change in address 

within ten (10) business days. If you maintain an e-mail address for your business you agree to 

provide us with your business e-mail address and notify us of any change in your e-mail address 

within ten (10) business days. You understand and agree that providing us with notice of changes 

in addresses (including e-mail address) shall be made in the manner provided in this section for 

giving notices. If you fail to timely notify us of a change of address (including e- mail, business 

or home), all notices sent to the prior address will be deemed properly delivered. 
 

16. Governing Law. The terms and provisions of this Agreement shall be interpreted 

in accordance with and governed by the laws of the State in which the Development Area is 

predominantly located. 
 

17. No Waiver or Disclaimer of Reliance in Certain States. The following 

provision applies only to developers and development arrangements that are subject to the state 

franchise registration/disclosure laws in California, Hawaii, Illinois, Indiana, Maryland, 

Michigan, Minnesota, New York, North Dakota, Rhode Island, South Dakota, Virginia, 

Washington, or Wisconsin:   

 

No statement, questionnaire, or acknowledgement signed or agreed to by you in 

connection with the commencement of the franchise relationship shall have the 

effect of (i) waiving any claims under any applicable state franchise law, 

including fraud in the inducement, or (ii) disclaiming reliance on any statement 

made by DPF, any franchise seller, or any other person acting on behalf of DPF. 

This provision supersedes any other term of any document executed in 

connection with the franchise. 

 

18. Effective Date of this Agreement. This Agreement shall take effect upon the 

date of its acceptance and execution by all parties hereto. 
 

DOMINO’S PIZZA FRANCHISING LLC 

 

By:   

Colleen McCormick 

 

Its: Sr. Manager – Regulatory Affairs and 

Contracts 

 

DATED:   

DEVELOPER 

By:  

Its: 

 

 

DATED:   
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COVENANTS OF OWNERS 
 

The undersigned individuals (the "Owners") represent and warrant to DPF that they are 

all of the owners of Developer or otherwise have a direct or indirect interest in the success of 

Developer and that the person designated below as the Controlling Person is the Controlling 

Person of the Approved Entity under this Agreement. Further, to induce DPF to enter into this 

Agreement and grant the franchise to Developer, each of the Owners, on behalf of themselves 

and each of their affiliates, hereby jointly and severally guarantees the performance by  

Developer of its obligations under this Agreement and agrees to be bound by all of the provisions 

of this Agreement, provided that the liability of the Owners and their affiliates to DPF under  

their guarantee, other than the Controlling Person and his or her affiliates, shall be based upon 

the percentage of such Owner’s ownership interest in Developer. 
 

Each Owner acknowledges and agrees that: 
 

(1) The Approved Entity shall be managed solely by the Controlling Person and that 

the Controlling Person may not be removed by any action of the Approved Entity or its Owners 

without the prior written consent of DPF; 
 

(2) The Controlling Person shall at all times during the continuation of this 

Agreement have not less than fifty one percent (51%) of the equity and voting power and/or 

interests in the Approved Entity, unless otherwise approved in writing by DPF and any provision 

or term in the governing or establishing documents for the Approved Entity or any agreement 

between the Owners to the contrary is and shall be void for all purposes; 
 

(3) The establishing or governing documents for the Approved Entity do not provide 

for a "supermajority" or other voting structure that would require the Controlling Person to have 

more than 51% of the equity and voting structure in order to maintain control over the Approved 

Entity and that no Owner(s) has any type of "veto" rights and that no voting trusts have been 

established which would restrict or limit the voting control of the Controlling Person. If such 

provision or term exists in the establishing or governing documents or other agreements, the 

Owners agree that it shall be void for all purposes; 
 

(4) The Controlling Person has, as of the date of execution of this Agreement, the 

option, but not the obligation, exercisable on thirty (30) days notice, to purchase any or all of the 

equity and voting interest owned by the other Owners for a sum certain which has been 

determined prior to the execution of this Covenant of Owners (which may be modified by the 

Owners). If for any reason all Owners have not agreed upon a purchase price, the undersigned 

Owner(s) agree that the purchase price for their interest shall be the fair market value for all of 

the Domino's Pizza Stores (including Domino’s Pizza Pizzazz Stores and Domino’s C Stores) 

which the Approved Entity operates as determined by an independent appraiser selected by the 

Controlling Person and the Owners holding a majority of the remaining interests. If the 

Controlling Person and the Owners holding a majority of the remaining interests cannot agree on 

an independent appraiser, the Controlling Person shall select an independent appraiser and the 

Owners holding a majority of the remaining interests shall select an independent appraiser and 

those two (2) appraisers shall select a third independent appraiser. The third independent 

appraiser selected by the two (2) appraisers shall determine the fair market value of the equity 
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and voting interest owned by the Owners and the determination of the third independent 

appraiser shall be final and binding on all parties. If an independent appraiser is not selected 

through this process within sixty (60) days, DPF shall have the right to select an independent 

appraiser whose determination of the fair market value shall be binding and final on all parties 

and DPF shall incur no liability for doing so. The result of such computation shall be multiplied 

by the ratio that the Owner's interest bears to all outstanding ownership interests in the Approved 

Entity. Upon tendering the purchase price for each Owner's interest, the Owners hereby agree to 

convey such interest and such commitment shall be subject to enforcement by any court of 

competent jurisdiction through specific performance; 
 

(5) If the Controlling Person receives a bona-fide offer and desires to sell the 

franchise, the Franchisee can require the other Owners to sell his/her interest in accordance with 

the terms of the bona-fide offer. 
 

(6) None of the Owners has given, received or taken any security interest in this 

Agreement or any pledge of any equity or interest in the Approved Entity and no such security 

interest or pledge shall be given, received or taken during the continuation of this Agreement; 
 

Each Owner also acknowledges and agrees, on behalf of such Owner and each of their affiliates, 

that DPF may apply any monies DPF may owe to any Owner or any of his/her affiliates, 

including, without limitation, from any profit sharing arrangements, to satisfy or offset amounts 

owed by Franchisee or any Owner or their affiliates to us or our affiliates under the Franchise 

Agreement or any other agreement. Each Owner also acknowledges and agrees, on behalf of 

himself/herself and each of their affiliates, that DPF shall have recourse against and be entitled to 

pursue the assets of any other Domino’s Pizza store owned by such owner and his or her 

affiliates to recover or satisfy any amounts owed by Franchisee or any Owner or their affiliates to 

us or our affiliates under the Franchise Agreement or any other agreement. 
 

These Covenants of Owners are intended to modify and supercede any provisions of the 

establishing or governing documents for the Approved Entity or other agreement between the 

Owners which are inconsistent with its terms. In the event of any inconsistency between these 

Covenants of Owners and any other agreement or governing or establishing document, these 

Covenants of Owners shall control. The undersigned acknowledge that the execution of these 

Covenants of Owners are conditions to approval by DPF of assignment or entry of this 

Agreement with DPF, and DPF shall be entitled to refuse to acknowledge or recognize any 

provisions of the governing or establishing documents of the Approved Entity which are 

inconsistent with the terms of these Covenants of Owners or this Agreement. Each of the 

Owner(s) agree that in the event that any of the governing or establishing documents for the 

Approved Entity are inconsistent with the provisions of these Covenants of Owners, the 

Controlling Person is granted the authority and power to modify or amend such provision and 

each Owner agrees to cast any necessary vote in favor of the amendment of such document or to 

execute such agreement as will reconcile these Covenants of Owners and the applicable 

document or agreement. The undersigned further agree that the governing and establishing 

documents of the Approved Entity shall not be amended, modified, deleted, novated or otherwise 

changed in any manner without the prior written consent of DPF. 
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EXHIBIT A 
 

Your Development Area is as follows: 
 

The following territories in the : 

 

 

 

 

 

 

 
In accordance with the provisions of Section 1 of the Development Agreement ("Grant of 

Development Rights"), enclosed malls, institutions (such as hospitals), airports, parks (including 

theme parks), sports arenas, convention centers and other facilities or venues where events are 

scheduled shall be excluded from the Area described above. We retain the right on behalf of owners 

and our affiliates to open a Domino’s Pizza store at any of these facilities or venues or grant 

franchises or licenses for others to do so; provided, however, that if we determine that it is feasible or 

permissible for a "traditional" store to be constructed in any of these facilities or venues and we are 

then prepared to grant a franchise for someone to operate the store, you shall have the first option to 

apply for the franchise to operate the store if you meet the legal and/or venue requirements, subject to 

your completion of our approval process and satisfaction of our conditions for approval. You shall be 

granted a reasonable period of time to consider the option. "Reasonable" shall be defined on a case-

by-case basis by reference to the time allowed by the venue and competitive circumstances. In the 

event we decide to open a Domino’s Pizza store at any of these facilities or venues, or grant a 

franchise or license for others to do so, the Area shall be automatically adjusted to exclude such 

facility or venue. 
 

If there is any conflict or overlap between the Area described above and the boundaries of 

any existing franchise agreement, development or area agreement, the boundaries of the areas 

described in the other agreements that pre-date this agreement shall control and upon discovery of 

any such conflict the parties will sign an amendment to this Development Agreement amending the 

description of the Area set out above so as to remove any conflict or overlap between the Area 

described above and the area described in any existing agreement. In addition, if there are maps 

attached to our copy of this Development Agreement outlining the Area described above, the 

boundaries described on the maps attached to our copy shall take precedence over the written 

description of the Area set out above and shall control the description of the Area of this 

Development Agreement. Developer and its owners agree that none of them shall have any claim for 

damages against us or any other franchisee as a result of any overlap in the description of Area set 

out above and the description of any area in an agreement that pre-dates this Development 

Agreement and hereby irrevocably waive all such claims. 
 

Developer understands and acknowledges that the Territory Identifications and areas 

identified on the maps attached are not to be construed as the area of primary responsibility or 

delivery service area of any Store to be opened within the Development Area. Areas of primary 

responsibility or delivery service areas for each Store shall be determined in accordance with the 

procedures established from time to time by DPF and identified pursuant to the terms of the 

Franchise Agreement executed for each such Store. 



 

 

 

RIDER (FOR RESIDENTS OF ILLINOIS) 

TO THE DOMINO'S PIZZA FRANCHISING LLC 

DEVELOPMENT AGREEMENT 

BETWEEN DOMINO'S PIZZA FRANCHISING LLC AND 
 

 

DATED  ,    
 

 

1. Section 16 of the Development Agreement is hereby amended to read as follows: 

 

16. GOVERNING LAW.  The terms and provisions of this Agreement 

shall be interpreted in accordance with and governed by the laws of the State in 

which the Development Area is predominantly located or by the laws of the State 

in which you reside. However, if the jurisdictional requirements of the Illinois 

Franchise Disclosure Act are met independently without reference to this 

Paragraph; then this Agreement (and its validity, interpretation and construction), 

any claims arising from this Agreement, and the relationship between us and you 

will be governed by the laws of the State of Illinois. 
 

 

 

DOMINO’S PIZZA FRANCHISING LLC 

 
 

By:  

Colleen McCormick 

FRANCHISEE 

 
 

By:   

 

Its: Sr. Manager – Regulatory Affairs and    

Contracts 



 

 

 

RIDER (FOR RESIDENTS OF HAWAII) 

TO THE DOMINO'S PIZZA FRANCHISING LLC 

DEVELOPMENT AGREEMENT 

BETWEEN DOMINO'S PIZZA FRANCHISING LLC AND 
 

 

DATED  ,    
 

 

1. Section 14 of the Development Agreement is hereby amended to read as follows: 

 

14. Miscellaneous. Section headings are for convenience only and shall 

not limit the enforceability or obligations contained therein. This Agreement is 

binding on the parties to this Agreement and their heirs, assigns and successors in 

interest. By accepting this Agreement, you and your owners will be jointly and 

severally liable for the performance of the obligations set forth herein. Further, 

there are no other oral or written understandings or agreements between the 

parties. To the extent that this Agreement is inconsistent with any provision of 

any Franchise Agreement executed by you in connection with the operation of a 

Store, the terms of this Agreement shall govern. Nothing in this Agreement or in 

any related agreement is intended to disclaim the representations in the franchise 

disclosure document. 
 

 

DOMINO’S PIZZA FRANCHISING LLC 

 
 

By:  

Colleen McCormick 

FRANCHISEE 

 
 

By:   

 

Its: Sr. Manager – Regulatory Affairs   

and Contracts  



WASHINGTON DEVELOPMENT AGREEMENT ADDENDUM 

The following language is added to the end of the Development Agreement:

In the event of a conflict of laws, the provisions of the Washington Franchise Investment 
Protection Act, Chapter 19.100 RCW will prevail. 

RCW 19.100.180 may supersede the franchise agreement in your relationship with the 
franchisor including the areas of termination and renewal of your franchise.  There may also 
be court decisions which may supersede the franchise agreement in your relationship with the 
franchisor including the areas of termination and renewal of your franchise. 

In any arbitration or mediation involving a franchise purchased in Washington, the arbitration 
or mediation site will be either in the state of Washington, or in a place mutually agreed upon 
at the time of the arbitration or mediation, or as determined by the arbitrator or mediator at 
the time of arbitration or mediation.  In addition, if litigation is not precluded by the franchise 
agreement, a franchisee may bring an action or proceeding arising out of or in connection with 
the sale of franchises, or a violation of the Washington Franchise Investment Protection Act, in 
Washington. 

A release or waiver of rights executed by a franchisee may not include rights under the 
Washington Franchise Investment Protection Act or any rule or order thereunder except when 
executed pursuant to a negotiated settlement after the agreement is in effect and where the 
parties are represented by independent counsel.  Provisions such as those which unreasonably 
restrict or limit the statute of limitations period for claims under the Act, or rights or remedies 
under the Act such as a right to a jury trial, may not be enforceable. 

Transfer fees are collectable to the extent that they reflect the franchisor’s reasonable 
estimated or actual costs in effecting a transfer. 

Pursuant to RCW 49.62.020, a noncompetition covenant is void and unenforceable against an 
employee, including an employee of a franchisee, unless the employee’s earnings from the 
party seeking enforcement, when annualized, exceed $100,000 per year (an amount that will 
be adjusted annually for inflation).  In addition, a noncompetition covenant is void and 
unenforceable against an independent contractor of a franchisee under RCW 49.62.030 unless 
the independent contractor’s earnings from the party seeking enforcement, when annualized, 
exceed $250,000 per year (an amount that will be adjusted annually for inflation).  As a result, 
any provisions contained in the franchise agreement or elsewhere that conflict with these 
limitations are void and unenforceable in Washington. 



RCW 49.62.060 prohibits a franchisor from restricting, restraining, or prohibiting a franchisee 
from (i) soliciting or hiring any employee of a franchisee of the same franchisor or (ii) soliciting 
or hiring any employee of the franchisor.  As a result, any such provisions contained in the 
franchise agreement or elsewhere are void and unenforceable in Washington. 
 
The undersigned does hereby acknowledge receipt of this addendum. 
 
Dated this _______________ day of ____________________________________ 20______. 
 

___________________________________ ___________________________________ 
FRANCHISOR FRANCHISEE 

 
 
This addendum may also be used as a rider to the Franchise Disclosure Document. 



 

 

ADDENDUM TO DEVELOPMENT AGREEMENT 

 

This Addendum to Development Agreement (the “Addendum”) is being entered into between 

Domino’s Pizza Franchising LLC (“DPF”, “we” or “us”) and  (“Developer” or 

“you”), is dated  , 20 and modifies and supplements the Development Agreement 

(the “Agreement”) by and between DPF and Developer dated   , 20 . 

Any and all capitalized terms not defined herein shall have the meanings set forth in Agreement. 

 
1. New Store Builds and Incentives. In exchange for you agreeing to and fulfilling the 

following requirements (the “Incentive Eligibility Requirements”), for traditional stores DPF 

will offer you a New Store Build Incentive as detailed below: 

 

• You agree to open: 

o (i) a minimum total of one (1) new store by  (the “First Store Required 
Open By Date”); 

o (ii) a minimum total of two (2) new stores by  (the “Second Store 
Required Open By Date”); 

o (iii) a minimum total of three (3) new stores by  (the “Third Store 
Required Open By Date”); 

o (iv) a minimum total of four (4) new stores by  (the “Fourth Store 
Required Open By Date”); 

o (v) a minimum total of five (5) new stores by  (the “Fifth Store 
Required Open By Date”); 

o (vi) a minimum total of six (6) new stores by  (the “Sixth Store 
Required Open By Date”); 

o (vii) a minimum total of seven (7) new stores by  (the “Seventh Store 
Required Open By Date”); 

o (viii) a minimum total of eight (8) new stores by  (the “Eighth Store 
Required Open By Date”); 

o (ix) a minimum total of nine (9) new stores by  (the “Ninth Store 
Required Open By Date”); and 

o (x) a minimum total of ten (10) new stores by  (the “Tenth Store 
Required Open By Date”). 

 
• The  ( ) new stores shall be referred herein collectively as the “New Stores” 

under the Agreement. All New Stores must be approved by DPF and meet all 

requirements and specification in order to be considered open by DPF. 

• The New Stores must be opened in  (Optional) 

 

New Store Build Incentive 

(to be completed as applicable) 
 

2. Failure to Comply With Development Requirements. In the event you do not open any 

New Store by its respective Required Open By Date and do not open that New Store within 

the same fiscal year as the Required Open By Date in two (2) consecutive years, Developer 

will forfeit its rights of Development Area protection under Section 3 (“Territorial 

Protection”) of the Agreement. 



 

 

3. Clarification of Payments. For purposes of clarification, pursuant to Section 8 of the 

Agreement, the Development Fee of  thousand dollars and zero cents ($ ,000.00) is 

equal to the sum total of twenty five thousand dollars ($25,000.00) (the “Reservation Fee”) 

multiplied by the total number of New Stores to be built under the Agreement pursuant to the 

Development Requirements ($25,000.00 (franchise fee) multiplied by  ( ) (number of 

Stores to be opened) = $  ,000.00).  Such Development Fee shall initially be deferred and 

will be reduced by $25,000.00 for each New Store opened under the terms of the Agreement 

and Addendum. 

 

4. Reservation Fee Payment. Developer acknowledges that in the event Developer does not 

provide a copy of an approved and executed lease for a New Store to Domino’s Pizza 

Franchise Services within ninety (90) days after its respective Required Open By Date, 

Developer will be required to pay DPF the Reservation Fee.   In the event Developer 

provides a copy of an approved and executed lease for a New Store within ninety (90) days 

after its respective Required Open By Date; and Developer has not begun approved 

construction on a New Store within one hundred eighty (180) days of its the Required Open 

By Date, Developer will be required to pay DPF the Reservation Fee. Further, in the event 

that Developer does not open all of its required New Stores under the Term of the Agreement 

and Addendum, Developer will be required to pay DPF the Reservation Fee for each of the 

New Stores not opened. All such repayments of the Reservation Fee shall be due within 

thirty (30) days’ of written notice from DPF. 

 

5. Confidentiality of Terms. Except as prohibited by law, the Agreement, the Addendum and 

other details of the negotiations between the parties are confidential in nature and shall not be 

disclosed by you to any third party, including, but not limited to, other Domino’s Pizza 

franchisees. 

 

6. Inconsistency between Agreement and Addendum. In the event of any inconsistency 

between the terms of the Agreement and this Addendum, the terms of this Addendum shall 

prevail. 
 

 

DOMINO’S PIZZA FRANCHISING LLC 

 

By:    

Colleen McCormick 

Its: Sr. Manager – Regulatory Affairs and 

Contracts 

DATED:   

DEVELOPER: 

 

By:  

Its: 

 

DATED:   



EXHIBIT H 
 

DOMINO’S PIZZA HELP DESK SERVICES AGREEMENT  
  



Domino’s Pizza Help Desk Services Agreement 
 
This Help Desk Services Agreement (this “Agreement”), dated   , 20  , is by and between Domino’s 
Pizza LLC (“Domino’s”) and  (“Franchisee”). 

 
WHEREAS, Domino’s has agreed to offer help desk services via a toll-free telephone number and online chat (the 
“Services”) for Domino’s Pizza franchisees who own Domino’s Pizza stores (each a “Store” and collectively, the 
“Stores”) operating the Domino’s PULSE computer system. The Services shall include assistance with Domino’s 
PULSE problem resolution, answering of questions and general assistance in Domino’s PULSE use. 

 

WHEREAS, Franchisee desires to have the Stores listed on Exhibit A, as may be updated from time to time, receive 
the Services according to the terms of this Agreement and the rules, standards and policies set from time to time 
related to the Services. 

 

NOW THEREFORE, in consideration of the premises, the mutual promises contained herein, and other good and 
valuable consideration, receipt of which is hereby acknowledged, the parties agree as follows: 

 
1. Term; Termination 
1.1 The term of the Agreement shall commence upon acceptance of this Agreement by Domino’s at its offices in Ann 
Arbor, Michigan, and shall remain in force for a period of one (1) year (the “Original Term”), except as otherwise 
stated. At the end of the Original Term, this Agreement shall automatically renew for successive one (1) year terms 
(each, a “Renewal Term” and collectively with the Original Term, the “Term”), unless cancelled by either party by 
giving not less than sixty (60) days’ written notice prior to the expiration of the Initial Term or a Renewal Term, as the 
case may be. 

 
1.2 Either party may terminate this Agreement in the event of any breach by the other party which breach is not cured 
within thirty (30) days after receipt of written notice of such breach. If Franchisee terminates the Agreement due to 
the breach of Domino’s to comply with the Service Level Agreements set forth in Section 2.8 below, Franchisee is 
entitled to reimbursement equal to the Fees paid by Franchisee for any remaining unused incidents. 

 
1.3 Domino’s may terminate the Agreement: (i) at any time on forty-five (45) day written notice to Franchisee; or (ii) in 
the event of nonpayment by Franchisee if such breach is not cured within ten (10) days after receipt of written notice. 

 
1.4 Franchisee may terminate this Agreement at any time upon forty-five (45) day written notice to Domino’s. 

 
1.5 This Agreement shall terminate immediately upon (a) Franchisee’s bankruptcy or insolvency; (b) the 
cessation of Franchisee’s business operations as a Domino’s Pizza franchisee or the termination or non-
renewal of the Standard Franchise Agreement for the Store; or (c) the cessation of Franchisee’s use of the 
Domino’s PULSE system. 

 
1.6 Franchisee may assign this Agreement to a purchaser of the Stores who has entered into a Standard Franchise 
Agreement with Domino’s and agrees to be bound by the terms hereof. Franchisee shall provide Domino’s with 
written notification that this Agreement has been assigned. 

 
2. Fees and Charges; Invoices and Payment The fees for the Services (the “Fees”) are stated in United States 
dollars and are assessed per incident at the rates as follows and are subject to change at any time with sixty 
(60) days’ prior written notice to Franchisee: 

 
Incident Type Per Incident Fee 

Call 44.00 
Chat 28.00 



 
2.1 During the Term of the Agreement, Franchisee shall be invoiced on a monthly basis for the Fees utilized by 
Franchisee during the prior month. Such monthly Fees shall be calculated by multiplying (i) the Per Incident Fee by 
(ii) the number of incidents closed by GlobalCare under that FCode during the prior month. Tickets are closed after 
they have been in a “Resolved” state for 30 days.  For example, if GlobalCare closed two phone incidents and one 
chat incident in the prior month, that Franchisee would be billed ($44.00 x 2) + ($28.00 x1) = $116.00. 

 
2.2 An incident shall be defined as an occurrence in which Franchisee, or its agent, contacts Domino’s for the 
remedy of such occurrence. Incidents shall remain open until mutual agreement is reached between the initiator of 
the incident and Domino’s that the issue instigating the incident has been rectified. 

 
2.3 Franchisee agrees to accept an invoice from Domino’s for all fees and remit payment via the Domino’s Online 
Payment System or as otherwise from time to time instructed by Domino’s. Domino’s will send the invoice to the 
Franchisee’s corporate address. Payment is due upon receipt of invoice, without set-off or claim. If payment is not 
received within thirty 
(30) days from receipt of invoice Domino’s may: (i) assess a charge not to exceed one and a half percent (1.5%) per 
month on all amounts due; and/or (ii) pursue other remedies available at law, or pursuant to other agreements between 
Franchisee and Domino’s, or pursuant to this Agreement. All prices and payments are in U.S. dollars. 

 
2.4 Services shall include remote support of the Domino’s Pulse application, approved credit card processing 
applications, and the approved, standard hardware required to operate Domino’s Pulse. The Services shall be available 
twenty-four (24) hours a day, seven (7) days a week, three hundred sixty-five (365) days a year unless notice has been 
sent out through Domino’s communications notifying of temporary closure.  Domino’s communications may include but 
are not limited to DPZ Communication sent via email, IVR put up on the incoming call line, email sent to Franchisee 
email on file or the Rush published by Domino’s. 

 
2.5 Domino’s represents that the following Service Levels, as measured by Services provided to all franchisees 
receiving Services, will be maintained through the term of this Agreement: 
-Calls will be answered within seven (7) minutes at least ninety-five and one-half percent (95.5%) of the time 
-First day resolution of incidents sixty-six percent (66%) of the time 
-Incidents not resolved on the first call will be responded to according to the following: 

 Severity One within one (1) hour; Severity One is an incident that involves the inability of the store to process 
orders 

 Severity Two within twenty-four (24) hours; Severity Two is an incident that involves operational disruption to 
the store. 

 Severity Three within forty-eight (48) hours; Severity Three is an incident that involves all other issues not 
categorized as a Severity One or Two. 

 
 

3. No Warranties ALL PRODUCTS AND SERVICES DELIVERED BY DOMINOS PURSUANT TO THIS 
AGREEMENT ARE PROVIDED “AS IS” AND WITHOUT ANY WARRANTY, EXPRESS OR IMPLIED, INCLUDING 
ANY WARRANTY OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE. THE TERMS AND 
CONDITIONS OF THIS AGREEMENT CONSTITUTE A SERVICE CONTRACT AND NOT A PRODUCT 
WARRANTY. 

4. Limitation of Liability DOMINO’S SHALL HAVE NO LIABILITY WHATSOEVER UNDER THIS AGREEMENT 
FOR ANY DAMAGES, INCLUDING BUT NOT LIMTED TO SPECIAL, INDIRECT, CONSEQUENTIAL, 
INCIDENTAL, PUNITIVE, LOSS OF PROFITS OR EXEMPLARY DAMAGES UNDER ANY CIRCUMSTANCES, 
WHETHER BASED ON TORT OR BREACH OF CONTRACT CLAIMS OR ON ANY OTHER BASIS, EVEN IF IT 
HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES. DOMINO’S SHALL NOT BE LIABLE FOR ANY 
MATTER BEYOND ITS REASONABLE CONTROL. 

 
5. General 
5.1 This Agreement and all addenda supersede in full all prior discussions and agreements, oral and written, 
between the parties relating to the Services and constitutes the entire agreement between the parties relating to 
the Services. This Agreement may be modified or supplemented only in writing signed by an authorized 
representative of each party. 
5.2  Neither party shall be liable for delays in any of its performance hereunder due to causes beyond its reasonable 
control, including, but not limited to, acts of God, pandemics, strikes or inability to maintain labor or materials on time. 



5.3  If any provision of this Agreement shall be deemed illegal or otherwise unenforceable, that portion shall be 
severed, and the remainder of this Agreement shall remain in full force and effect. A waiver shall be effective only if 
made in writing and signed by an authorized representative of both parties. The waiver of any right or election of any 
remedy in one instance shall not affect any rights or remedies in another instance. 

5.4  All required notices under this Agreement shall be sent to the recipient party’s address stated in this Agreement, 
unless otherwise changed in writing by the respective party. All notices shall be given by certified or registered 
mail, or overnight carrier. Such notices shall be deemed given on the date of receipt (or refusal) of delivery of said 
notice. 
5.5  This Agreement shall be governed by the laws of the State of Michigan. 

 
6.6 Neither party to this Agreement is, or shall represent itself to be, an agent, partner, or employee of the other. 
Nothing in this Agreement shall be interpreted or construed as creating or establishing a joint venture, agency, or 
partnership, or any relationship other than independent parties to a contract. Each party retains control of the day to 
day activities of its respective business. 

 
6.7 Failure by either party to enforce any provision of this Agreement shall not constitute a waiver or affect its right to 
require future performance thereof, nor shall its waiver of any breach of any provision of this Agreement constitute a 
waiver of any subsequent breach or nullify the effectiveness of any provision. No waiver shall be binding 

 
IN WITNESS WHEREOF, the parties have caused this Agreement to be executed on the date first written above. 

 
Domino’s Pizza LLC Franchisee    

 
By:   By:    

 
Name:   Name:    

 
Title:   Title:    

 
Address for notices:   Address for notices:    

 
 

 
E mail address:   



 
 

Participation Stores 

Exhibit A 

 
Dated: ,    

 
                                           Store#                            Store#                                               Store# 
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SALE OF ASSETS AGREEMENT  
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SALE OF ASSETS AGREEMENT 
(Sale of Store(s) #____) 

This Sale of Assets Agreement (the “Agreement”) is dated as of the ___ day of ____, and is entered into by and 
between Domino’s Pizza LLC, a Michigan limited liability company, having its principal place of business at 
30 Frank Lloyd Wright Drive, P.O. Box 997, Ann Arbor, Michigan 48106-0997 (“Seller”), and ___________, a 
____________ having its principal place of business at _____________ (“Buyer”). 

WHEREAS, Seller is the owner of assets used in the operation of _____ retail pizza Store(s), (the “Store(s)”), 
which are known as Store(s) #______, located at the following addresses:   

Store Number(s)  Store Address  

______________      ____________   

and, 

 

WHEREAS, Seller wishes to sell, and Buyer wishes to buy, the assets used in the operation of the Stores and 
certain associated rights and obligations, all of which are more particularly described below, pursuant to the 
terms and conditions of this Agreement. 

NOW, THEREFORE, in consideration of the mutual covenants herein contained, and other good and valuable 
consideration, the receipt and sufficiency of which are hereby acknowledged, the parties agree as follows: 

I. Recitals   
The recitals set forth above are incorporated herein by reference and made a part of this Agreement.   

II. Identification and Delivery of Assets 
A. At the Closing (as defined below), Seller shall sell and Buyer shall buy the following described 

property used in or in conjunction with the operation of the Stores as of the close of business on 
___________ (hereinafter called the “Assets”): 

1. All equipment used in the operation of the Stores, including but not limited to, all ovens, 
refrigeration units, coolers, HVAC units, tools, and utensils; 

2. All office furniture and other furnishings in the Stores, including but not limited to, file 
cabinets, shelving, storage units, and equipment racks;  

3. All interior and exterior leasehold improvements in the Stores, including but not limited to, 
all counters, storage, makelines, wall coverings, floorings, maps, security devices, safes, and 
signs; 

4. Domino’s PULSE store computer systems (hardware, including printers, peripherals, and 
license for software).  Buyer has entered into the standard form of license agreement with 
Domino’s Pizza Distribution LLC and related agreements, including the standard agreement 
for maintenance and help desk services, for the Domino’s PULSE system in the Stores, and 
Buyer shall maintain the system as the Stores’ computer system; 

5. All other supplies and paper goods; 

6. An assignment of the right to use the telephone numbers for the Stores and the related 
electronic equipment (including credit card processors) and all existing and pre-paid 
telephone listings and advertising, subject to the terms of the Standard Franchise 
Agreements; 

7. All logo apparel in the Stores, including shirts and hats; 

8. All Hot Bags and other HeatWave/Hot Bag equipment and supplies; 
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9. All goodwill associated with the Stores;  

10. A functional credit card processing system, along with all processing equipment, including 
modem and the use of phone lines and numbers necessary or useful to use the equipment; 
and 

11. Assignment of the real estate leases for the premises where the Stores are located, but only 
for the remainder of the current term, substantially in the form of Exhibit D. 

A general summary of these items is set out on Exhibit A and the parties agree that Exhibit A may be 
attached to the Bill of Sale and other documents as a general description of the property and rights being 
sold and transferred hereunder, but failure to do so shall not affect the validity of the sale. 

B. The following assets of the Stores shall be excluded from the sale: 

1. Accounts receivable of the Stores; and 

2. Any assets or rights of Seller not directly used in the Stores. 

C. As of the close of business on____________, Seller and Buyer shall prepare a written schedule 
setting forth a full and complete identification and count of all items comprising the assets to be 
sold as described in the foregoing paragraph A of this Article II. Upon its completion, the 
schedule shall be attached as Exhibit B and incorporated herein by reference as the description 
of the Assets to be sold.  Exhibit B, along with Exhibit A, may also be attached to the Bill of 
Sale but failure to do so shall not affect the validity of the sale. 

D. At the Closing, in consideration of the sale of the Assets by Seller to the Buyer, Buyer shall 
deliver to Seller, unless the same has already occurred, the following: 

1. Standard Franchise Agreements with Domino’s Pizza Franchising LLC (“Franchise 
Agreements”) and related covenants for the Stores, signed by Buyer and the Buyer’s owners; 

2. Buyer’s written assumption of the obligations under the contracts listed on Exhibit I, and the 
signed Bill of Sale; 

3. Proof of insurance coverage as required by this Agreement or the Franchise Agreements for 
the Stores;  

4. A certificate of incumbency and board of director and shareholder resolutions from the 
Buyer < or members and managers or shareholders and directors>, executed by the 
<President or Managing Member> of Buyer, certifying the due authorization to enter this 
transaction and the names of the persons having authority to do so; and 

5. A signed copy of the assignments of the lease for the premises where the Stores are located, 
in the form of Exhibit D; 

E. At the closing hereof Seller shall deliver possession of the Assets to Buyer unless the same 
has already occurred and in addition, shall deliver to Buyer the following: 

1. An assignment of any contract which Buyer has agreed to assume, in the form of Exhibit E 
and an authorization to use the telephone numbers for the Stores, in the form of Exhibit J, 
subject to Seller’s rights under the Franchise Agreement; 

2. A bill of sale, in the form of Exhibit F, conveying the Assets to Buyer; 

3. Signed copies of the assignments of leases for the Stores’ premises, substantially in the form 
of Exhibit D; and 

4. Copies of the Franchise Agreements signed by Domino’s Pizza Franchising LLC. 
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III. Purchase Price and Terms 
The purchase price for the Assets and the rights and intangibles to be transferred to Buyer, subject to the 
adjustments provided for in this Agreement, shall be ______________ Dollars ($__________) (“Purchase 
Price”) which shall be paid by Buyer to Seller on or before Closing in the following manner: 

A. The Purchase Price of ________________ ($________), which shall be paid by Buyer to 
Seller in cash at any time prior to Closing in readily available funds by wire transfer to an 
account designated by Seller; 

B. Any other amount due under the Sale of Assets Agreement (including amounts for 
advertising - prepaid print) shall be paid in cash, or equivalent, at Closing; and 

C. The parties further specifically agree upon the Purchase Price Allocation set forth at Exhibit 
G and will promptly execute and deliver such other forms or documents as may be 
appropriate or required by any taxing authority to verify this allocation.  This provision shall 
survive Closing. 

IV. Additional Charges and Expenses; Reimbursement Items 
In addition to the Purchase Price, as mentioned in paragraph III, Buyer agrees to reimburse Seller for 
various reimbursement items as more fully described on Exhibit H, and which result from Seller’s 
acquisition of the Stores on the same date as Closing.  The amounts for reimbursement items will be in 
addition to the Purchase Price due and shall be estimated prior to Closing and paid by Buyer to Seller with 
the Purchase Price prior to Closing.  Buyer will pay to Seller any additional amounts due and Seller will 
reimburse any overpayment amounts to Buyer under this agreement within fifteen (15) calendar days of 
Closing.  If the parties do not know all of these amounts as of Closing, Seller will obtain the information 
after Closing and Buyer agrees to reimburse Seller for these amounts.  In addition to the Purchase Price, 
Buyer shall pay to Seller at Closing the cost of all food and beverage items on hand at the Stores or on order 
for the Stores as detailed on Exhibit B. 

V. Closing, Risk of Loss and Prorations 
A. The closing hereof shall take place on _____ at 10:00 a.m. at __________, or at such other 

time of day and location as the parties may agree.  All payments to be made and documents 
to be delivered at the Closing shall be consummated at that time and place unless further 
agreement thereto is made by the parties. 

B. It is hereby acknowledged and agreed that Buyer shall have possession of the Assets and the 
premises as of the close of business on ________________ and all risk or loss to the Assets 
and all obligations of whatever sort or nature arising from the ownership or operation of the 
Stores from and after the close of business on ________________, shall be that of Buyer and 
Buyer will hold Seller harmless from obligations of Buyer arising out of the ownership or 
operation of the Stores on or after Closing. Seller shall hold Buyer harmless from claims and 
obligations arising out of the operation of the Stores prior to prior to Closing. 

C. All taxes, rentals, utility bills, pre-paid advertising, real estate and personal property taxes, 
insurance, amounts due under service contracts or marketing related agreements assigned to 
and agreed to be assumed by Buyer, and other expenses and obligations of the Stores shall be 
prorated as of the date of Closing, as more fully described on Exhibit H. 
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VI. Buyer’s Covenants 
A. The Assets are being purchased for use in the Buyer’s business as a Domino’s Pizza 

franchisee pursuant to the Franchise Agreements with Domino’s Pizza Franchising LLC and 
for no other purpose and the closing of this transaction is conditioned on Buyer being 
approved as a franchisee and Buyer and Buyer’s owners signing the Franchise Agreements 
and covenants of owners and any other related agreements.   

B. Buyer agrees to promptly pay all taxes and penalty and interest thereon, if any, as well as any 
other taxes, including sales, transfer, unemployment, real estate, and personal property and 
similar taxes (all taxes other than Seller’s income taxes) which accrue on or subsequent to 
the date of closing arising out of this transaction or the operation of the Stores or use of the 
Assets.  Buyer shall also pay before delinquent all taxes and assessments which are or may 
be levied against, or which may constitute a lien upon the Assets on or subsequent to the date 
of Closing and Buyer further agrees to specifically defend and indemnify Seller from all 
claims or demands arising from such taxes, including penalties and interest, or liens.  In the 
event that Buyer receives any notice of taxes or liens relating to the Assets which are 
attributable to Seller’s ownership of the Assets prior to the date of Closing, Buyer agrees to 
promptly provide any such notice and materials to Seller.  Seller shall promptly pay all taxes, 
penalty and interest, if any attributable to Seller’s ownership of the Assets and/or period of 
ownership of the Assets and Seller further agrees to specifically defend and indemnify Buyer 
from all claims or demands arising from such taxes or liens accruing prior to the date of 
Closing. 

C. Buyer agrees to participate in all local Co-ops, assume, and maintain local advertising and 
promotional programs for the Stores at the same level as required by the Co-ops, the terms of 
the Franchise Agreements, and any other contractual obligations concerning marketing and 
advertising for the Stores. In this instance Buyer agrees to the terms of the “Domino’s Pizza 
DMA CO-OP Supplemental Contribution Agreement” for the _________ DMA, which at 
present require a ___% total DMA Co-op contribution for the Stores through _________, 
subject to such changes as are approved by the Co-op.  Buyer agrees to execute and deliver 
to Seller at closing a Supplemental Contribution Agreement in the form of Exhibit C, 
evidencing the agreed Co-op contributions.  In addition to the foregoing, Buyer agrees to 
assume and be responsible for payments due under any existing agreement and any direct 
mail contractor for direct mailings for the Stores.   Buyer also agrees to participate in the Co-
op in future years.  This agreement shall survive Closing. 

D. Should Buyer fail to pay any part of the amounts herein to be paid to Seller by Buyer within 
fifteen (15) days after demand, Buyer shall pay to Seller interest on such delinquent payment 
from the due date thereof until paid at <twelve> fourteen percent (14<12>%) per annum, or 
at the highest legal rate if that rate is lower. 

E. Buyer is a corporation duly organized, validly existing and in good standing under the laws 
of the State of __________; has all requisite power to own, lease and operate its assets, 
properties and business and to carry on its business as a Domino’s Pizza franchisee as now 
conducted. 

F. ________________ is the President and Director of the Buyer and has the full right, power 
and authority to enter into, sign and deliver this Agreement and all documents related to this 
transaction.   
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G. Buyer and ____________ have taken all actions necessary to authorize Buyer to enter into 
and perform its obligations under this Agreement and all other documents related to this 
transaction.  This Agreement is, and as of the Closing Date this Agreement and the other 
documents related to this transaction will be, the legal, valid and binding obligations of 
Buyer, enforceable in accordance with their respective terms.    

VII. Time of the Essence 
Time is of the essence of this Agreement.  The acceptance by either party of partial or delinquent payment 
or performance, or failure of either party to exercise any right or remedy shall not be a waiver of the party’s 
obligations or rights, or constitute a waiver of any other or similar act or omission occurring at a later date.  
Failure at times to insist upon strict performance hereunder shall not be deemed as a waiver or bar to later 
insist upon strict performance of all of the terms of this Agreement. 

VIII. Buyer’s Inspection 
Buyer acknowledges by execution hereof that Buyer has made a complete inspection of the Assets and the 
Stores premises which are the subject of this Agreement, is satisfied with the condition and suitability of 
same, and accepts the Stores premises and all the Assets “AS IS.”  From and after Closing, Buyer shall 
assume all responsibility that the Stores premises comply with all laws, ordinances, directives of the 
government and its agencies, and regulations, regardless of the condition at Closing.  Seller makes no other 
warranties or any warranties as to the fitness, use or merchantability of the Stores premises or the Assets, 
ANY SUCH WARRANTIES BEING HEREBY EXPRESSLY NEGATED AND DISCLAIMED. Buyer 
may enforce in the name of Seller any warranties, if any, which may have been made by the manufacturer of 
the Assets.  No defect, unfitness, unmerchantability or malfunction of the Assets or the Stores premises shall 
relieve Buyer of the obligation to make the payments or perform the obligations required hereunder.  This 
provision shall survive the Closing. 

IX. Buyer’s Use of Assets; Indemnifications 
Buyer shall defend and indemnify Seller against, and hold Seller harmless from, any and all claims, actions, 
proceedings, expenses, damages and liabilities, including attorneys’ fees, arising in connection with the 
Assets or the Stores premises after the close of business on ________________,. 

X. Seller’s Use of Assets; Indemnifications 
Seller shall defend and indemnify Buyer against, and hold Buyer harmless from, any and all claims, actions, 
proceedings, expenses, damages and liabilities, including attorneys’ fees, arising in connection with the 
Assets or the Stores premises prior to the close of business on.  Seller’s liability under this section shall not 
exceed the Purchase Price, less Seller’s cost of this transaction. 

XI. Choice of Law and Litigation 
This Agreement shall be governed by, and construed and enforced in accordance with, the laws of the State 
of Michigan.  Any suit or action arising out of, related to, or in connection with this Agreement, or any 
instrument or document executed pursuant thereto, shall be filed and maintained in Washtenaw County, 
Michigan, or such other jurisdiction as to which Seller may expressly agree in writing.  Buyer waives any 
claim that such jurisdiction is inconvenient, and hereby irrevocably authorizes and directs the judge in any 
court other than ones named above to promptly dismiss any such suit or action, with prejudice and at 
plaintiff’s costs, unless Seller shall have consented in writing to the venue and jurisdiction of the suit or 
action. 

XII. Benefit of Agreement 
This Agreement shall be binding upon and shall inure to the benefit of the parties, their successors, the 
assigns of Seller, and the Buyer.  Buyer may not assign this Agreement or delegate its duties hereunder 
without the prior written consent of Seller. Seller may assign its rights in this Agreement and all other 
documents executed in connection with this transaction. 

XIII. Entire Agreement 
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This instrument, including the Exhibits, constitutes the entire Agreement between Buyer and Seller 
concerning the subject matter of this Agreement.  The parties have not received, and have not relied on, any 
promise, statement or representation other than those expressly set forth herein in entering into this 
Agreement.  This Agreement shall be binding when signed by an authorized agent of each party and may be 
executed in one or more counterparts, all of which shall constitute one original.  The terms of this 
Agreement may be altered only by a writing signed by Buyer and Seller.   

XIV. Authorization 
Seller is fully authorized and empowered to release to its affiliated companies or other creditors any 
information concerning this Agreement, including but not limited to the type, location, condition and 
amount of fixtures and equipment involved; the total purchase price; the inclusive dates of the Agreement, 
and any other matter or fact related to the transaction or Buyer and Seller’s relationship hereunder.  Buyer 
further releases and holds Seller harmless from any liability for releasing any such information pursuant to 
the paragraph. 

XV. Notices 
Except as otherwise provided in this Agreement, all notices, demands or other communications given under 
this Agreement shall be in writing, and shall be either hand delivered or mailed to the address of each party 
as first above set forth, said mailing to be by certified United States government mail, or by recognized 
overnight commercial courier service, with notice to be effective upon delivery or on the second business 
day after mailing by certified mail.  Either party may, by written direction to the other, change the address to 
which notice shall be sent. 

XVI. Bulk Sales 
Buyer and Seller both agree to waive compliance with any applicable bulk sales provision or similar law. 

XVII. Compliance With Lease(s) 
Buyer agrees to assume the real estate leases for the Stores, by executing an Assignment of Lease for each 
store premises in the form of Exhibit D attached hereto.  In connection with Buyer’s assumption of the 
leases, Buyer shall promptly pay when due all rent, additional rent, taxes, assessments and utility charges 
and fully comply with all of the terms of the leases for the Stores’ premises. Buyer shall defend, indemnify 
and hold Seller harmless from any liability under the leases from and after the close of business on 
________________, including Seller’s attorneys’ fees.  Unless its liability ends sooner, Seller shall have no 
liability under the leases for the Stores upon the first to occur of any of the following:  (i) the termination or 
expiration of the present term of the lease; (ii) a material modification of the lease; or, (iii) Seller’s release 
from liability under the lease.  Buyer will not exercise any option to renew or extend any lease unless Seller 
is released from any further liability under the lease as of the expiration of the current term.  

XVIII. Assumption Of Seller’s Other Contractual Obligations 
Buyer shall assume those contracts listed and disclosed on Exhibit I, by executing an Assignment of 
Contracts in the form of Exhibit E.  Conditioned on the Closing, Buyer agrees to defend, indemnify and hold 
Seller harmless from and against any obligation, breach or other liability arising out of an assigned contract, 
which accrues subsequent to Closing. Seller agrees to defend, indemnify and hold Buyer harmless from and 
against any obligation, breach or other liability arising out of an assigned contract, which accrues prior to 
Closing. Seller’s liability under these contracts shall end upon termination or expiration of the current term 
of those contracts and Buyer agrees that the terms of any renewal or continuation of these contracts by 
Buyer shall be without further liability to Seller.   

XIX.  Tenancy  
Buyer acknowledges and agrees that Seller does not own the building or real estate where the Assets are 
located and Seller does not warrant that it has a continuing right to possession of the Stores’ premises. 

XX. Bill of Sale 
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Upon payment in full of all sums due and owing Seller hereunder and upon full and faithful performance of 
all the terms of this Agreement by the Buyer on its part to be performed, Seller shall execute and deliver to 
Buyer a Bill of Sale in the form of Exhibit F, evidencing conveyance of the Assets to Buyer. 

XXI. Severability 
Seller and Buyer agree that if any provision of this Agreement is capable of two constructions, one of which 
would render the provision illegal or otherwise voidable or unenforceable and the other of which would 
render the provision valid and enforceable, such provision shall have the meaning that renders it valid and 
enforceable.  The language of all provisions of this Agreement shall be construed simply according to its 
fair meaning and not strictly against Buyer or Seller.  It is the desire and intent of Buyer and Seller that the 
provisions of this Agreement be enforced to the fullest extent permissible under the laws and public policies 
in force.  If any provision is nonetheless held to be void or unenforceable, all of the others shall remain in 
full force and effect. 

XXII. Confirmation of Prior Acts or Performance 
In the event that any act or performance required by the parties hereto has occurred prior to the date of 
execution of this Agreement, all of the same are hereby agreed to and ratified as being in performance 
hereof. 

XXIII. Headings 
The headings of each article are for the convenience of the parties only, are not part of this Agreement, and 
shall not be considered when interpreting or enforcing the terms of this Agreement. 

XXIV. Proof of Proper Insurance Coverage 
Notwithstanding any other provision of this Agreement, it is expressly agreed between the parties that this 
sale is contingent upon Buyer obtaining and maintaining proper insurance coverage for all aspects of the 
operation of the Stores in compliance with the Franchise Agreements  and the real estate leases for the 
premises where the Stores are located, effective on or before Closing.  Buyer agrees to furnish Seller with 
proof of such insurance coverage at or prior to Closing.  The provisions of this article shall survive the 
closing.  Nothing set forth in this Article shall limit any other right or remedy granted Seller. 

XXV. Confidentiality 
Buyer and ________each agree to keep the terms of this Agreement confidential and to maintain this 
confidentiality after Closing.  Information regarding this transaction may be released if required by law.   
Buyer and _________ may discuss this transaction with Buyer’s accountant, attorney, lender and insurance 
agent on a need-to-know basis provided those persons are informed of this confidentiality provision and 
agree to keep the terms confidential. 

XXVI. Continued Operation 
Buyer shall be responsible for transferring or obtaining new any business licenses and permits and taking 
any other action necessary for the continued operation of the Stores.  Any additional expense or 
improvements required to continue operation of the Stores shall be the responsibility of Buyer. 

XXVII. Employment Matters 
Seller will terminate the employment of all persons working at the Stores as of the close of business on the 
day before Closing and Buyer may hire those persons to continue to work on and after that date and time.  
With respect to each Store, Buyer has advised Seller that it intends to offer substantially similar jobs with 
substantially similar wages and benefits to all persons employed in the Stores just prior to the Closing, other 
than those individuals set forth in Exhibit K. 

Seller agrees to pay all salary, vacation pay and benefits due Seller’s store employees for amounts due prior 
to the close of business on the day before Closing, in the normal course of Seller’s payroll cycle and shall 
indemnify Buyer from any liability therefore.  It is understood that depending on the date of closing, these 
payments may be made after Closing.  Notwithstanding the foregoing Seller shall comply with state law 
concerning payment of wages to terminated employees. 
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Buyer further agrees to cooperate with Seller regarding COBRA continuation coverage, if such cooperation 
is necessary. 

XXVIII. Delivery Areas   
Buyer is familiar with the approved delivery areas for the Stores as those areas are described on maps 
attached to the Franchise Agreements. Buyer agrees to independently evaluate delivery service for the 
Stores within thirty (30) days after Closing, and to independently determine Buyer’s own delivery service 
policies, in accordance with standards and the Franchise Agreements.  Buyer shall not assert, as a defense or 
as a claim, that Buyer is not familiar with any delivery area or that Seller is responsible for delivery service 
policies or limitations in any delivery area of the Stores from on and after Closing.   Buyer agrees to make 
deliveries only to the addresses within the Delivery and Service Area for the Stores.  Buyer also agrees not 
to make deliveries to any address outside of the approved Delivery and Service Area for the Stores. 

XXIX. Domino’s PULSE System 
Buyer has entered into the standard form of License Agreement with Domino’s Pizza Distribution LLC, 
including the standard agreement for maintenance and support services.  Buyer shall, at Buyer’s expense, 
ensure that Buyer and __________ and Buyer’s employees are properly trained in the use of the Domino’s 
PULSE system.  Buyer or ____________ shall be responsible for any costs associated with the training.  
Buyer shall subscribe for the standard maintenance and support of the system and shall pay the fees 
associated with maintenance and support as set out in an Addendum to the License Agreement, as the same 
may be modified as permitted by the License Agreement and shall pay the costs and fees when due. 

XXX. Other Provisions 
A. Any other special provisions or agreements between Buyer and Seller shall be set forth on a 

page attached hereto and shall be signed and dated by both parties.  When any provision 
hereof contemplates action by a party on or after Closing, that provision shall survive the 
Closing. 

B. The parties represent and warrant to each other that said party has the authority and legal 
capacity to enter this Agreement and to carry out the terms thereof and the parties intend for 
the other to rely on the representations and warranties contained herein. 

C. Each party shall be solely responsible for its own costs and expense (including attorneys’ 
fees and accountants’ fees) incurred in connection with this Agreement and the 
consummation of the transactions contemplated hereby. 

D. To the extent that either party receives funds on or after the closing date which are 
attributable to the other party’s period of ownership (including but not limited to receipts 
from credit card sales, Coca-Cola rebates, and the like), then the party receiving such funds 
agrees to immediately notify the other party and to forward such funds to the other party. 

. 

E. Buyer authorizes Seller to insert the date and to complete any blank spaces in this Agreement 
and any exhibit and execution copy of any document related to this transaction in a manner 
that is consistent with the circumstances and the agreement of the parties. 

XXXI.  JURY WAIVER. 
BUYER AND SELLER HEREBY KNOWINGLY, VOLUNTARILY, INTENTIONALLY, UNCONDITIONALLY 
AND IRREVOCABLY WAIVE, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY AND 
ALL RIGHT TO TRIAL BY JURY IN ANY PROCEEDING ARISING OUT OF, RELATING TO, OR IN 
CONNECTION WITH THIS AGREEMENT OR THE TRANSACTION CONTEMPLATED HEREBY. 

 

 
    The parties acknowledge reading, understanding and fully agreeing to all of the terms hereof. 
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[Remainder of Page Left Intentionally Blank]
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IN WITNESS WHEREOF, the parties have hereunto executed this Agreement as of the day and year 
first above written. 
 
Witness  Seller:  Domino’s Pizza LLC   
 
_____________________________ 

  
 

 
_____________________________ 

 By: _____________________________ 
       _________________, __________ 

         
Witness:  Buyer: __________________, a _______________ 
 
___________________________ 
 
___________________________ 

  
By: _____________________________ 
       _________________, its ______________ 
 
Buyer’s FEIN:  _____________ 



A-1 

SALE of ASSETS AGREEMENT 
EXHIBIT A 

SUMMARY OF ITEMS OF PROPERTY IN THE STORES  

1.  All equipment used in the operation of the Stores, including but not limited to, all ovens, refrigeration units, 
coolers, HVAC units, tools, and utensils; 

2.  All office furniture and other furnishings in the Stores, including but not limited to, file cabinets, shelving, 
storage units, and equipment racks;  

3.  All interior and exterior leasehold improvements in the Stores, including but not limited to, all counters, 
storage, makelines, wall coverings, floorings, maps, security devices, safes, and signs; 

4.  Domino’s PULSE Store computer systems (hardware, including printers and peripherals and license for 
software) and credit card processing machines and system; 

5.  All supplies and paper goods; 

6.  An assignment of the right to use the telephone numbers and all existing and pre-paid telephone listings and 
advertising, subject to the terms of the Franchise Agreements; 

7.  All logo apparel in the Stores, including shirts and hats; and 

8.  All Hot Bags and other Heat Wave and Hot Bag equipment and supplies. 

IN ADDITION TO AN IDENTIFICATION AND COUNT OF ITEMS COMPRISING THE “ASSETS” 
TO BE COMPLETED BY THE PARTIES ON THE DAY BEFORE CLOSING, INITIALED, AND 
ATTACHED TO THE AGREEMENT AS PART OF THIS EXHIBIT “A” 

 
 
 
Store Numbers  Store Addresses 
 
 
 
 
_____          _____ 
Buyer          Seller 
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SALE of ASSETS AGREEMENT 
EXHIBIT B 

 
 
 
[INVENTORY AND COUNT SHEET TO BE COMPLETED _____________ AND ATTACHED] 
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SALE of ASSETS AGREEMENT 
EXHIBIT C 

FORM OF DMA SUPPLEMENTAL CO-OP CONTRIBUTION AGREEMENT 
Domino’s Pizza 

DMA CO-OP Supplemental Contribution Agreement 
 

DMA Co-op Name:      Date of Meeting: 
 
Name of Franchisee:  ____________________________    
 
The Franchise agrees to make supplemental Co-op contributions for the franchisee’s Stores listed below, subject 
to such changes as may be approved by the CO-OP: 
 
 

Stores # Total DMA Co-op Contribution 
 
 

___% through _______________ 

 
Franchisee authorizes collection of contributions at the percentage rate shown for each Stores listed above for 
the time period set out above, subject to changes approved by the CO-OP. (The percentage rate shown above 
includes both the contractual obligation under the Franchise Agreements and the supplemental contribution.) 
 
This agreement to contribute the supplemental contribution is in addition to any other obligation that the Stores 
or the Franchisee may have to contribute under the Franchise Agreements. 
 
 
 
 
By_____________________________   ____________________ 

______________________     Date 
 
        Proxy: Yes / No 
             (Circle one) 
   
_______________________________   ____________________ 
Representative of Franchisee                                             Acknowledged By 
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SALE of ASSETS AGREEMENT 
EXHIBIT D 

 
FORM OF ASSIGNMENT OF REAL ESTATE LEASE  

 (Store #______) 
On _________, Domino’s Pizza ____ entered into a lease (the “Lease”) with ___________, (“Landlord”) 
for premises located at _________.   The Lease, as modified, assigned and extended through ________, 
(“Present Term”), is hereinafter referred to as the “Lease”.  FOR VALUE RECEIVED, Lessee hereby 
sells, assigns, transfers and sets over unto ____________, a _______________ (“Assignee”), and a 
Domino’s Pizza franchisee, the rights and interest of Lessee in and to the Lease, except for the right to 
extend the Lease beyond the Present Term where Assignee is not released from further liability.  
 
This Assignment shall not release Lessee from liability under the Lease until the end of the Present Term 
of the Lease, or such sooner time as may be permitted under the Lease, whether by payment of a termination 
fee or otherwise, and at that time Lessee shall be released from any further liability under the Lease.  This 
Assignment may be signed in counterparts. 
 
Assignee assumes all the obligations of Lessee under the Lease and agrees to perform all the terms, 
covenants and conditions, and pay the rent as therein stipulated, pursuant to this assignment.  In addition, 
Assignee has the right to any and all options to renew the Lease contained therein. 
 
Lessee agrees to defend and indemnify Assignee for any liability arising under the Lease prior to the date 
hereof and Assignee agrees to defend and indemnify Lessee from any liability arising under the Lease on 
or after the date hereof.   

This agreement may be executed in one or more counterparts, each of which constitutes an original and is 
admissible in evidence, and all of which constitute one and the same agreement.  

<This Assignment is effective as of __________, ____.> 

Dated ____________. 

Domino's Pizza LLC 
 

By:  ______________________________ 
        _________________, ____________ 
 
Accepted by ________________________  
 

Landlord consents to the assignment and assumption of this Lease as of ____________ according to the 
terms set out above and agrees that as of that date, Domino’s Pizza LLC is not in default under the Lease.   
<Confirm any lease deposits held by Landlord> 

Landlord:  

 
By:          
 

Name:         
 

Title:        
Date:  __________________________ 
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SALE of ASSETS AGREEMENT 

EXHIBIT E 
 

 FORM OF ASSIGNMENT OF CONTRACT 

FOR VALUE RECEIVED, as of ___________, the undersigned Domino’s Pizza LLC, a Michigan 
limited liability company, (“DPLLC”), hereby sells, assigns, transfers, and sets over unto ____________, 
a ___________________ (“Assignee”), all its right, title and interest to the present term of the contracts 
listed on Exhibit I to a Sale of Assets Agreement dated ___________, between DPLLC and Assignee.  
Copies of the contracts being assigned may be attached hereto and incorporated herein.  Failure to attach 
the contracts shall not affect the validity of this assignment. 

As of the date and time hereof, Assignee assumes all the obligations of DPLLC under the terms of all of 
the contracts listed on Exhibit I and agrees to perform all the terms, covenants and conditions, and pay all 
amounts due thereunder.   

Dated as of ___________. 

Domino’s Pizza LLC 

 

By:  __________________________ 

Its:  __________________________ 

 
Accepted by ________________, a _______________ as of ___________. 
 
 
 
By :  ___________________________ 
         _______________, _____________ 
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SALE of ASSETS AGREEMENT 
EXHIBIT F 

 
FORM OF BILL OF SALE 

For and in consideration of the sum of _____________________ ($__________.__) and other valuable 
consideration, the receipt and sufficiency of which are hereby acknowledged Domino’s Pizza LLC 
(hereinafter called the “Seller”), does hereby sell, grant, transfer and deliver all its right, title and interest 
in and to the equipment described below (the “Equipment”): 

All rights and interest in the equipment, goods, furniture, fixtures, property, and assets presently located 
at: 

Stores No:   Address 
________  __________________ 

 

as more fully described on Exhibit A and Exhibit B attached hereto (the “Assets”) unto _____________ 
(herein referred to as “Buyer”), to have and to hold the Assets forever.  The Assets are sold “AS IS, 
WHERE IS,” and the foregoing description of the Assets is for the sole purpose of identifying them and is 
not part of the basis of the bargain.  All costs incidental to the transfer and/or delivery of the Assets, 
including but not limited to any applicable sales or use tax, and/or any applicable registration fees, shall 
be borne solely by the Buyer. 

THE CONVEYANCE OF THE ASSETS MADE HEREBY IS WITHOUT RECOURSE TO THE 
SELLER, AND WITHOUT ANY WARRANTIES OF SELLER WHETHER WRITTEN, ORAL OR 
IMPLIED, EXCEPT ONLY THAT SELLER REPRESENTS THAT THE ASSETS ARE FREE OF 
LIENS, ENCUMBRANCES AND SECURITY INTEREST CREATED BY SELLER.  SELLER SHALL 
NOT, BY VIRTUE OF HAVING SOLD THE ASSETS, BE DEEMED TO HAVE MADE ANY 
REPRESENTATION OF WARRANTY AS TO THE MERCHANTABILITY, FITNESS, DESIGN OR 
CONDITION OF, OR AS TO THE QUALITY OF THE MATERIAL OR WORKMANSHIP IN THE 
ASSETS. 
 

Dated as of _______________ 
 

Domino’s Pizza LLC     
 

 
By: ______________________________ 
          ________________, ___________ 
 
STATE OF MICHIGAN ) 
     )  
County of   Washtenaw) 
 
I, _________________, being first duly sworn, depose and say: That I am the authorized agent of the 
seller of the Assets described in the foregoing bill of sale; that Seller is the sole owner of said Assets; that 
the same has been paid for in full and that as of this date said personal property and each and every part 
thereof is free and clear of all liens, encumbrances and security interests of any kind or nature. 
                                                                                    

________________________ 
               ____________________ 
Subscribed and sworn to before me _______________. 
 

__________________________________ 
Notary Public for Washtenaw County, Michigan  
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My commission expires    
 
Accepted By ________________, according to the terms hereof, as of _______________. 
 
 
 
By: _______________________ 
        ______________________ 
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SALE of ASSETS AGREEMENT 
EXHIBIT G 

PURCHASE PRICE ALLOCATION 
 

Store # Equipment Leaseholds Goodwill Supplies TOTAL 
      
      
      

Total $ $ $ $ $ 
      

 
 
SALES TAX: 
In addition to the Purchase Price Buyer will pay to Seller at Closing all sales and other taxes of a similar 
nature, which the parties estimate to be in the amount of $_________. 
 
FRANCHISE TRANSFER FEE: 
In addition to the Purchase Price, Buyer will pay to Seller, prior to Closing, a franchise transfer fee in the 
amount of $__________.   
 

 
 
 
 
 
 
 
_____                   ______ 
Buyer                     Seller 
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SALE of ASSETS AGREEMENT 
EXHIBIT H 

DETAILED EXPLANATION OF PRORATIONS AND EXPENSES 
 

 
Prorations for Stores:   
<Buyer Name> 

 Franchisee owes 
DPLLC 

Trash & Pest Prorated   $             0.00  
Coke Rebate-Semi Annual   
Landlord Prorations – Real Property Tax   
School & Property Tax   
Utilities   
Phone Equipment Maintenance    
RTG Pulse Hardware Maintenance    
Pulse Annual Software Enhancement Fee   
VPN Monitoring Fee   
Advertising-Prepaid Print   
Advertising   
Cash in till   
Security deposit paid to landlord   
TOTAL  $  

 
 
 
 
_____                   ______ 
Buyer                     Seller 
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SALE of ASSETS AGREEMENT 
EXHIBIT I 

LIST OF CONTRACTS/OBLIGATIONS/AGREEMENTS TO BE ASSUMED BY BUYER 
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SALE of ASSETS AGREEMENT 
EXHIBIT J 

 
(Form to Be Supplied by Local Telephone Company) 
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SALE of ASSETS AGREEMENT 
EXHIBIT K 

 
LIST OF INDIVIDUALS 



EXHIBIT J  
 

DOMINO’S PULSE SOFTWARE LICENSE AGREEMENT 
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Form of 

Domino's Pulse SOFTWARE LICENSE AGREEMENT 
 
 

between 
 
 
 

Domino's Pizza Distribution LLC 
24 Frank Lloyd Wright Drive 

P.O. Box 485 

Ann Arbor, MI  48106 ("DPD") 
 
 

And 
 
 

CONTROLLING OWNER: «FranFormalName» 
 
 

Address: «FranOfficeLabel» 

Telephone: (xxx) xxx-xxxx 

 
This License Agreement (the "Agreement") by and between Domino's Pizza Distribution LLC, its parents, subsidiaries and affiliates 
and «FranFormalName» (the "Controlling Owner") and all corporations partnerships, limited liability companies or other business 
entities (each, an "Owned Entity", as a group, the "Owned Entities" and together with the Controlling Owner, the "License Holder") 
owned by Controlling Owner that own or operate Domino's Pizza stores, is made on «Today» and is effective upon full execution by 
both parties, and is subject to the terms and conditions below. Attachments A, B and C are incorporated into this Agreement. 

 
ACCEPTED BY: 

 
 

Domino's Pizza Distribution LLC Controlling Owner: «FranFormalName» 
 
 

Signature:   Signature:    
Name: Kevin S. Morris                                                              Name: «FranFormalName» 
Title:      EVP, General Counsel, Corp. Secretary Individually and as authorized representative of 

each Owned Entity 
FCode:   F   

 
Date:    Date:    
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1. Grant of License 
1.1 Domino's Pizza Distribution LLC ("DPD") grants to License Holder a 
limited, nonexclusive license to use executable copies of the software 
products listed on attachment A ("Software") at the Domino's  Pizza store 
owned by License Holder(each, a "Store" and collectively, the "Stores"). 
License Holder agrees not to move the Software from that address where 
it is installed except with the prior written consent of DPD. 

 
DPD shall deliver to License Holder one (1) set of the Software for each 
of the Stores, in object code form, including the applicable user 
documentation (in either electronic interface, hard copy or other format). 
Unless the context indicates otherwise, all references to the Software 
herein shall be deemed to refer to and include the applicable user 
documentation. DPD, or its designated representative, shall install the 
Software on certified hardware either in each Store or at a designated 
location from which the hardware with installed Software will be delivered 
to a Store. Unless License Holder notifies DPD in writing to  the contrary, 
License Holder shall be deemed to have accepted the Software ten (10) 
days after the Installation Date. 

 
1.2 The Software shall only be used by License Holder in connection with 
License Holder's own internal business activities as a Domino's Pizza 
franchisee or licensee and only at the Store where the Software is 
required or permitted to be used in accordance with this  Agreement. For 
clarification purposes, the Software shall only be used in connection with 
the sale of Domino's Pizza products without the prior written consent of 
DPD. 

 
1.3 License Holder may transfer the Software to another Store with 
DPD's prior written approval, which shall not be unreasonably withheld. If 
the License Holder was provided with a copy of the Software at a 
discounted amount, DPD reserves the right to charge the then current 
price of the Software prior to the transfer/sale of the store or Software. 
DPD may condition its consent upon License Holder's written certification 
that all copies of the Software at the original Store have either been 
destroyed or transferred to the new Store. 

 
1.4 License Holder shall not copy the Software, in whole or in part, except 
for disaster recovery, program error verification, and for back-up 
purposes. License Holder shall maintain and furnish to DPD, upon 
reasonable request, competent records of the number and location of all 
copies of the Software, in whole or in part. 

 
1.5 License Holder must maintain all proprietary notices imposed by DPD 
in the Software, including all copies thereof. License Holder shall not, and 
shall not allow any third party, including License Holder's employees, to: 
(i) reverse engineer, decompile,  modify,  adapt, translate, disassemble or 
attempt to ascertain or discover any source code or underlying ideas or 
algorithms of the Software, merge the Software with any other work or 
create derivative works based on the Software; (ii) use or provide the 
Software for the benefit of any third party; (iii) reset or disable the Software 
except with the prior written consent of DPD; or (iv) except with the prior 
written consent of DPD, which shall not be unreasonably withheld, use for 
call or order centers. Interfaces and other additional functions that are 
external to the Software and its database may be created only with the 
prior written consent and at the sole discretion of DPD. 

 
1.6 License Holder may assign this license to a qualified purchaser (as 
defined by DPD) of any of the Stores as provided in License Holder's 
Franchise Agreement(s) or License Agreement(s) with the written 
approval of DPD. There will be no assignment fee due from License 
Holder as a result of such assignment. Except as provided in this Section 
1.6, License Holder shall not transfer, assign or sublicense its rights or 
obligations under this Agreement to any other party, in whole or in part, 
without the prior written consent of DPD, 

which consent shall not unreasonably be withheld or delayed. If the 
License Holder was provided with a copy of the Software at a discounted 
amount, DPD reserves the right to charge the then current price of the 
Software prior to the transfer/sale of the store or Software. Any such 
prohibited assignment shall be void. In the event of a Store sale or 
transfer, DPD reserves the right to issue a new Agreement to  the new 
franchisee or licensee. If the License Holder is replaced with a new 
License Holder but the Controlling Owner remains the same, this 
Agreement shall continue and such new License Holder shall assume  all 
the obligations and rights hereunder, 

 
2. Term; Termination 
2.1 The term of the Agreement shall commence upon acceptance of this 
Agreement by DPD at its offices in Ann Arbor, Michigan, and shall 
continue until (i) License Holder is no longer a Domino's Pizza franchisee 
or licensee and ceases using the Software; (ii) DPD gives written notice 
that Domino's Pulse is no longer the appropriate computer system for use 
in all domestic Domino's Pizza stores and License Holder ceases using 
the Software after that notice; or (iii) Domino's Pulse (or a potential 
successor or substitute system as designated by DPD, which may be 
based on similar or entirely different methodologies or technology) is no 
longer used in a majority of company-owned stores, and upon License 
Holder ceasing to use the Software. 

 
2.2 Either party may terminate this agreement in the event of any material 
breach by the other party which material breach is not cured within thirty 
(30) days after receipt of written notice of such material breach, except as 
otherwise provided in Section 4.3 

 
2.3 DPD may terminate this Agreement in the event of nonpayment by 
License Holder of the fees and charges described below in section 3, if 
such breach is not cured within ten (10) days after receipt of written notice. 

 
2.4 This Agreement shall terminate immediately upon (a) License 
Holder's bankruptcy or insolvency; (b) the cessation of License Holder's 
business operations as a Domino's Pizza franchisee or licensee; (c) for 
any individual Store, the termination or expiration and nonrenewal of the 
Franchise Agreement or License Agreement for the operation of the Store 
where the Software is required to be used in accordance with this 
Agreement; or (d) for the reasons set out below in section 4.3. 

 
2.5 Upon any termination of the Agreement, License Holder shall within 
thirty (30) days return the Software to DPD or, at DPD's direction, destroy 
the Software, including user documentation, and shall also warrant in 
writing that all copies and partial copies have been returned  to DPD or 
have been destroyed. The provisions of this Agreement relating to title 
and nondisclosure as set forth in Section 4 shall survive any termination 
of this Agreement. This provision does not require License Holder to 
destroy License Holder's data and records but License Holder may not 
retain any customer data, including, but not limited to, customer 
information and order history. License Holder may copy and retain 
License Holder's records and data. 

 
2.6 License Holder will not be in default under its Domino's Pizza 
Franchise Agreement or License Agreement for failing to use Domino's 
Pulse if: (i) License Holder validly terminates this Agreement according to 
section 2.2; or, (ii) DPD terminates this Agreement as a result of a claim 
of infringement by a third party after DPD determines that it is not 
commercially reasonable to procure the right for License Holder to 
continue to use the Software, or replace or modify the Software so as to 
make it noninfringing pursuant to section 5.2; or, (iii) License Holder is 
enjoined or prohibited by law or regulation from using the Software 
through no fault of License Holder. 
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3. Fees and Charges; Payment; Taxes 
3.1 The License fees, annual Software enhancement fees, and other 
charges set forth in Attachment A shall be invoiced by DPD upon delivery 
of the Software to License Holder. All license fees, annual Software 
enhancement fees, and other charges are due thirty (30) days after date 
of invoice, without set-off or claim.  A charge not to exceed one and a half 
percent (1 ½%) percent per period may be assessed on late payments. 
All prices and payments are in U.S. dollars. 

 
3.2 License Holder shall also pay sums equal to all shipping and handling 
charges (such handling charges shall be without markup to DPD or rebate 
to DPD), and all custom duties and taxes, paid or payable, however 
designated, arising from the licensing or use of the Software by License 
Holder, but exclusive of DPD's franchise taxes and federal, state and local 
taxes based on DPD's net income. 

 
4. Title; Nondisclosure 
4.1 Title to and ownership of the Software, and all copies, partial copies 
and any and all revision and modifications thereto, shall remain with DPD 
and/or with the respective manufacturer or author. All rights to patents, 
copyrights, trademarks and trade secrets in  the Software or any 
modifications shall remain with DPD and/or with the respective 
manufacturer or author. 

 
4.2 License Holder shall take all steps necessary to maintain the 
Software in confidence and shall not, nor shall it permit its employees or 
its agents or consultants to sell, transfer, disclose, display or otherwise 
make accessible the Software, or any copies thereof, in whole or in part 
to any third party. The internal dissemination of the Software or any 
information relating thereto by License Holder to its agents and 
consultants shall require a written agreement to maintain the 
confidentiality of the Software and information and restrict the use thereof. 

 
4.3 Breach of any provision of this Section 4 shall be the basis for 
immediate termination by DPD of this Agreement and the license(s) 
granted herein. 

 
5. Limited Warranty 
5.1 Provided that License Holder has currently paid for annual Software 
Enhancement Services and uses the Software in the manner required by 
this Agreement and the applicable documentation, the Software as 
delivered by DPD will perform in all material respects in accordance with 
the then current applicable user documentation delivered by DPD (in 
either electronic interface, hard copy or other format). DPD's sole 
obligation and liability under this Section 5.1 shall be to replace or correct 
the Software so that it will perform in substantial conformance with the 
applicable user documentation. In the event DPD fails or is unable for any 
reason to replace or correct the Software so that it will so perform, DPD 
shall, as its sole obligation and liability, refund the applicable license fee 
paid by the License Holder, upon return of the Software, less an amount 
equal to ten percent (10%) of such fee for each twelve (12) month period, 
or part thereof, since the license term commencement date. 

 
5.2 DPD warrants that it has the right to authorize the use of the Software 
by License Holder under this Agreement. DPD shall hold harmless and 
defend License Holder against suits based on any claim that the delivered 
Software under this Agreement infringes on any United States patent, 
copyright, trademark or other proprietary right, provided that License 
Holder gives DPD prompt written notice of such suits and permits DPD to 
control the defense and the  settlement thereof. In the event, as a result 
of any such claim of infringement, License Holder is enjoined from using 
the Software, or if DPD believes that the Software is likely to become the 
subject of a claim of 
infringement, DPD at 

Its option and expense may procure the right for License Holder to 
continue to use the Software, or replace or modify the Software so as to 
make it noninfringing, provided that the performance thereof is not 
adversely affected in a material manner. If DPD, in its sole discretion, 
determines that neither of these options is commercially reasonable, DPD 
may terminate the license granted herein with the respect to the affected 
Software and, as its sole liability, except for indemnities stated above in 
this Section 5.2, refund to License Holder the applicable license fee to the 
extent then paid by License Holder upon return of the affected Software, 
less an amount equal to ten percent (10%) of such fee for each twelve 
(12) month period, or part thereof, since the license term commencement 
date. 

 
5.3 IN THE EVENT THAT LICENSE HOLDER. EMPLOYEE, OFFICER, 
OR AGENT OF LICENSE HOLDER MODIFIES ANY PORTION  OF THE 
SOFTWARE WITHOUT DPD'S PRIOR WRITTEN APPROVAL, 
WARRANTIES WITH RESPECT TO THAT PORTION OF THE 
SOFTWARE ARE VOIDED AND WARRANTIES, IF ANY, WITH 
RESPECT TO THE UNMODIFIED PORTION OF THE SOFTWARE ARE 
VOIDED SHOULD THE FAILURE OF THE UNMODIFIED PORTION TO 
CONFORM TO THE FUNCTIONAL SPECIFICATIONS HAVE BEEN 
DIRECTLY AND PROXIMATELY CAUSED BY THE MODIFICATION. 

 
DPD DOES NOT AND CANNOT WARRANT THE RESULTS THAT MAY 
BE OBTAINED BY USE OF THE SOFTWARE OR THAT THE 
FUNCTIONS WILL BE UNINTERRUPTED OR ERROR OR  BUG FREE. 
DPD MAKES NO WARRANTIES EITHER EXPRESS OR IMPLIED WITH 
RESPECT TO ANY THIRD PARTY SOFTWARE. 

 
5.4 DPD HEREBY DISCLAIMS ALL OTHER WARRANTIES, EXPRESS 
AND IMPLIED, INCLUDING THE WARRANTY  OF MERCHANTABILITY 
AND THE WARRANTY OF FITNESS FOR USE OR FOR A 
PARTICULAR PURPOSE. THE WARRANTIES SET  FORTH IN THIS 
SECTION 5 SHALL CONSTITUTE DPD'S SOLE AND EXCLUSIVE 
LIABILITY AND THE REMEDIES SET FORTH IN THIS SECTION 5 
SHALL CONSTITUTE LICENSE HOLDER'S SOLE AND EXCLUSIVE 
REMEDIES FOR ANY ACTION, WHETHER BASED IN CONTRACT OR 
IN TORT. 

 
5.5 Some states and jurisdictions do not allow limitations on duration of 
an implied warranty. Consequently, the above limitations may not apply 
to License Holder with respect to a Store located in those states. 

 
6. Limitation of Liability 
6.1 DPD SHALL HAVE NO LIABILITY WHATSOEVER FOR SPECIAL, 
INDIRECT, CONSEQUENTIAL, INCIDENTAL, PUNITIVE, OR 
EXEMPLARY DAMAGES UNDER ANY CIRCUMSTANCES, WHETHER 
BASED ON TORT OR BREACH OF CONTRACT CLAIMS OR ON ANY 
OTHER BASIS, EVEN IF IT HAS BEEN ADVISED OF THE POSSIBILITY 
OF SUCH DAMAGES. IN NO EVENT  SHALL DPD'S LIABILITY, 
EXCEPT AS STATED IN SECTION 5.2, EXCEED THE INITIAL LICENSE 
FEE PAID BY LICENSE HOLDER TO DPD. 

 
6.2 DPD SHALL HAVE NO LIABILITY FOR (a) LOSS OF DATA OR 
OTHER LOSS RELATED TO FAILURE TO BACK UP THE DATA; OR 
(b) ANY FAILURE OF ANY MEDIA RESULTING FROM ABUSE, 
ACCIDENT, OR MISAPPLICATION OF THE HARDWARE, SOFTWARE, 
DOCUMENTATION OR SYSTEM; OR (c) LICENSE HOLDER'S 
FAILURE TO INCORPORATE IN THE SOFTWARE ANY UPDATES OR 
CORRECTIONS WHICH DPD HAS PROVIDED TO LICENSE HOLDER. 
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7. Support Services 
7.1 License Holder shall enter into an agreement with DPD, one of its 
affiliates or a third party supplier certified by DPD for Help Desk and 
Software support services, during the term of this Agreement, or for such 
other shorter period of time as DPD may agree. License Holder 
acknowledges that in order to obtain full benefit of the Help Desk and 
Support Services, License Holder shall not have modified the Software, 
failed to incorporate in the Software any updates which DPD has provided 
to License Holder, or failed to use the then currently support version(s) of 
the Software. 

 
License Holder may negotiate directly with any Help Desk and Support 
Service certified by DPD. DPD will, however, attempt to obtain the best 
prices and cost structures for Help Desk Services by negotiating with 
providers based on, among other things, volume discounts, and License 
Holder agrees not to unreasonably impair DPD's ability to do so. 

 
8. Dispute Resolution 
8.1 The parties desire to resolve disputes arising out of this Agreement 
without litigation. Accordingly, except for action seeking injunctive relief 
related to the purposes of this Agreement, or suit to compel compliance 
with this dispute resolution process, the parties agree to use the following 
alternative dispute resolution procedure as their sole remedy with respect 
to any controversy or claim arising out of or relating to this Agreement or 
its breach. 

 
8.2 At the written request of a party, each party will appoint a 
knowledgeable, responsible nonlawyer business representative to meet 
and negotiate in good faith to resolve any dispute arising under this 
Agreement. The location, format, frequency, duration, and conclusion of 
these discussions shall be left to the discretion of the representatives. 
Upon agreement, the representatives may utilize other alternative dispute 
resolution procedures such as mediation to assist in the negotiations. 
Discussions and correspondence among the representatives for 
purposes of these negotiations shall be treated as confidential information 
developed for purposes of settlement, exempt from discovery and 
production, which shall not be admissible in the arbitration described 
below or in any lawsuit without the concurrence of all parties. Documents 
identified in or provided with such communications, which are not 
prepared for purposes of the negotiations, are not so exempted, and may, 
if otherwise admissible, be admitted in evidence in the arbitration or 
lawsuit. 

 
8.3 If the negotiations do not resolve the dispute within sixty (60) days of 
the initial written request, or such other period of time as agreed to by the 
parties but not to exceed 180 days, the dispute shall be submitted to 
binding arbitration by a single arbitrator selected pursuant to the 
Commercial Arbitration Rules  of  the American Arbitration Association. A 
party may demand such arbitration in accordance with the procedures set 
out in those rules. The provisions of this Agreement shall control in the 
event there is any conflict between this Agreement and the Commercial 
Arbitration Rules of the American Arbitration Association. Discovery shall 
be controlled by the arbitrator and shall be permitted to the extent set out 
in this section. Each party may submit in writing to a party, and that party 
shall so respond, to a maximum of any  combination of thirty-five (35) 
(none of which may have subparts) of the following: interrogatories, 
demands to produce documents,  and requests for admission. Each party 
is also entitled to take the oral deposition of one individual of another 
party. Additional discovery may be permitted upon mutual agreement of 
the parties. The arbitration hearing shall be commenced within sixty (60) 
days of the demand for arbitration. The arbitration shall be held in Ann 
Arbor, Michigan. The arbitrator shall control the scheduling so as to 
process the matter expeditiously. The parties may submit written briefs. 
The arbitrator shall rule on the dispute by issuing a written opinion 
within thirty (30) days 
after the close of 

hearings. The arbitrator shall follow the law of the State of Michigan 
without regard to its conflict of law provisions. The times  specified in  this 
section may be extended upon mutual agreement of the parties or by the 
arbitrator upon a showing of good cause. In no event shall an award in an 
arbitration initiated under this section exceed the Limitations on Liability 
set out above in section 6 and no award shall include any equitable relief. 

 
Judgment upon the award rendered by the arbitrator may be entered in 
any court having jurisdiction within one year from the date of the award, 
subject to either party's right to apply to the court to vacate the award 
within 21 days after delivery of a copy of the award to the applicant. 

 
On application of a party, the court shall vacate an award if: (i) the award 
was procured by corruption, fraud, or other undue means; (ii) there was 
evident partiality or misconduct prejudicing a party's rights; 
(iii) the arbitrator exceeded his or her powers (including a material error 
in law or failure to give a fair and plain meaning to the License 
Agreement); or (iv) the arbitrator refused to postpone the hearing on a 
showing of sufficient cause, refused to hear evidence material to the 
controversy, or otherwise conducted the hearing to prejudice substantially 
a party's rights. 

 
8.4 Each party shall bear its own costs of the procedures set out in section 
8.2 and 8.3. A party seeking discovery pursuant to the procedures in 
section 8.3 shall reimburse the responding party for the costs of 
production of documents (including search time and reproduction costs). 
The parties shall equally split the fees of the arbitration and of the 
arbitrator provided for in subsection 8.3. If any action is brought seeking 
injunctive relief related to the purposes of this Agreement, or to compel 
compliance with this dispute resolution process, as contemplated by 
section 8.1, the prevailing party in such an action shall be entitled to an 
award of its reasonable attorney's fees and costs of litigation. 

 
9. Transfer of Data 
License Holder agrees that DPD is merely accepting data from License 
Holder as it exists on License Holder's computer system, without 
independent review or verification, and that DPD has no duty to do so. By 
accepting data from License Holder's system DPD is not approving the 
customer addresses as being within License Holder's Delivery and 
Service Area. Nothing herein shall prevent Domino's Pizza Franchising 
LLC ("DPF") or its affiliates, successor or assigns from strictly enforcing 
all of the terms of the Franchise Agreement or License Agreement for the 
Store. License Holder waives any claim that DPD has breached any duty 
disclaimed by DPD in this paragraph. 

 
10. License Holder's Indemnity 
License Holder, at its own cost, shall indemnify and defend DPD and its 
affiliates and their respective agents, officers, directors, employees, 
successors and assigns against any and all suits, proceedings, hearings, 
investigations, charges, complaints, claims, demands, injunctions, 
judgments, orders, rulings, damages, penalties, fines,  costs, amounts 
paid in settlement, liabilities, obligations, taxes, expenses, and fees, 
including court costs and reasonable attorneys' fees and expenses (as 
same are incurred) which arise out of or in connection with: 

 
(a) a claim or threatened claim which is or may be brought by any third 
party, which is based in whole, or in part, upon an assertion that this 
Agreement infringes upon, or interferes with, the contractual relationship 
or other rights between such third party and License Holder; 
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(b) all claims that result from any copyright or other 
infringements of third party rights that occur as a result of License Holder 
providing its own technical support and maintenance or from any errors 
or malfunctions that occur as a result of License Holder providing its own 
technical support and maintenance; 

 
(c) all claims arising out of the performance or 

nonperformance by License Holder and its employees of the obligations 
arising under this Agreement; or, 

 
(d) all claims arising out of data furnished or made available to 

DPD for uploading or converting to the Domino's Pulse system, or 
transferring from License Holder's old system to a new  system, including 
the accuracy of delivery addresses and whether the addresses are 
located within or outside the boundaries of the License Holder's approved 
Delivery and Service Area. 

 
11. License Holder Data 
License Holder agrees that DPD, DPF (and their affiliates and successors 
and assigns) may, at any time, have full access, both on- site and from a 
remote location, to all of License Holder's computer  data, equipment and 
systems containing any and all of the information, records and reports 
required to be maintained by License Holder pursuant to its Franchise 
Agreement or License Agreement and to use the data in the evaluation of 
product and service, store performance, tests, EBITDA performance, and 
as an analytical tool to improve the operation of the Domino's system. 
DPD will use the same degree of care to protect against the unauthorized 
use of the information by third parties as it does with respect to its own 
information of a similar type. In addition, DPD is responsible for the 
security of cardholder data that DPD possesses or stores, processes or 
transmits on behalf of the License Holder, or to the extent that they could 
impact the security of the License Holder's cardholder data environment. 

 
12. Use of Telephone Numbers 
License Holder may receive a marketing list from an outside vendor which 
contains telephone numbers of potential customers of License Holder for 
use in connection with the Software licensed pursuant to this agreement. 
Any such list is included within the definition of "Customer List" as that 
term is defined in the Franchise Agreement. License Holder 
acknowledges that the list and the telephone numbers have not been 
compared to the National Do Not Call Registry and that some of the 
names on the list may have placed their telephone numbers on the 
National Do Not Call Registry. 

 
License Holder agrees that it will only use the information contained in the 
marketing list described above in manner consistent with and for 
purposes permitted by law. License Holder agrees not to call any 
telephone number on the marketing list for telemarketing purposes unless 
License Holder first obtains access to the National Do Not Call Registry 
on its own behalf and abides by the restrictions placed on calling 
telephone numbers that appear on the Do Not Call Registry. 

 
License Holder agrees to defend, indemnify and hold DPD, the supplier 
of the marketing lists and the supplier of the telephone numbers, and their 
directors, officers, agents, employees, contractors, licensors, and 
affiliated companies, harmless from any liability for any loss or injury 
arising out of, or caused in whole or in part by License Holder's use of the 
information provided in the marketing list described above. 

 
13. Technology Advisory Board 
DPD will maintain a Technology Advisory Board ("TAB") consisting of 
Domino's Pizza Franchisees and/or Licensees selected by DPD. DPD will 
from time to time present DPD's plans for the direction and prioritization 
of future development of the Software and related 

technologies to the TAB. The TAB will review these plans, provide the 
advice of the TAB, and collaborate with DPD on these future initiatives. 

 
14. Procedures Review 
DPD will use a "Procedures Review" whereby approximately once each 
year, DPD will have the key enhancement, maintenance, and support 
expenditures on Pulse and related technologies (including but not limited 
to Domino's Real Time) from collected enhancement fees reviewed by 
independent auditors. DPD will review the results of the independent 
auditor review with the TAB for purposes of demonstrating that annual 
Software enhancement fees are spent only on the enhancement, 
maintenance, and support of Domino's Pulse and related store and 
internet-based technologies. 

 
15. General 
15.1 This Agreement and all addenda supersedes in full all prior 
discussions and agreements, oral and written, between the parties 
relating to the Software and constitutes the entire agreement between the 
parties relating to the Software. This Agreement may be modified or 
supplemented only in writing signed by an authorized representative of 
each party. 

 
15.2 Neither party shall be liable for delays in any of its performance 
hereunder due to causes beyond its reasonable control, including, but not 
limited to, acts of God, strikes or inability to maintain labor or materials on 
time. 

 
15.3 If any provision of this Agreement shall be deemed illegal or 
otherwise unenforceable, that portion shall be severed, and the remainder 
of this Agreement shall remain in full force and effect. A waiver shall be 
effective only if made in writing and signed by an authorized 
representative of both parties. The waiver of any right or election of any 
remedy in one instance shall not affect any rights or remedies in another 
instance. 

 
15.4 All required notices under this Agreement (except for the notice in 
section 2.1) shall be sent to the recipient party's address stated in this 
Agreement, unless otherwise changed in writing by the respective party. 
Notices to DPD shall be sent to the attention of the Chief Information 
Officer and notices to the License Holder shall be sent to the attention of 
the person signing this Agreement on behalf of the License Holder.  All 
notices shall be given by certified or registered mail, or overnight carrier 
or via facsimile or other electronic system. Such notices shall be deemed 
given on the date of receipt (or refusal) of delivery of said notice. 

 
15.5 This Agreement shall be governed by the laws of the State of 
Michigan. 

 
15.6 Neither party to this Agreement is, or shall represent itself to be, an 
agent, partner, or employee of the other. Nothing in this Agreement shall 
be interpreted or construed as creating or establishing a joint venture, 
agency, or partnership, or any relationship other than licensor - licensee. 
Each party retains control of the day to day activities of its respective 
business. 
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Attachment A 
To 

Domino's Pizza Distribution LLC Pulse System License Agreement 
Fees and charges applicable to each store licensed by this Agreement 

 
Domino's Pulse Software (from Domino's Pizza Distribution LLC) 
 

Software Presently Required to run with Pulse Purchased 
Through Domino's Pizza Distribution LLC. These third party products and vendors, and the costs associated with these 
products, may change during the term of this Agreement at the sole discretion of DPD, and License Holder agrees to 
accept such changes when implemented by DPD and when same or similar product(s) are in use in a majority of 
company-owned Stores. 

o Microsoft License Fee Including MS Office 
o Mapping and Routing Software 
o File Sync 
o Anti-virus Software 
o Credit Card Processing Software 
o Security Software 

 

The amounts listed on this Attachment do not include amounts charged by any of these third-party vendors for annual 
or periodic maintenance and enhancement of their products. The amounts for third party maintenance and 
enhancements will be billed to License Holder without markup to DPD or rebate to DPD. 
 

Customer/Data Conversion or Accudata 
 

The Pulse License Fee is $4,200.00 per store 
 
Annual Software Enhancement Fee (Payable as invoiced. The Annual Software Enhancement Fee is $743.10 for 2024 
and is subject to increase each year, and License Holder shall pay the fee as adjusted by these increases for current and 
prior years. See Attachment B for further description. 
 
The annual anniversary for Billing the Annual Enhancement Fee is January 1st. The owner of record the day 
the invoices are generated by DPD will be responsible for the full amount of the full amount of the invoice 
regardless of the day the franchisee or licensee takes possession of the store. 
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Attachment B 
To 

Domino's Pulse Software License Agreement 
Software Enhancement Agreement 

 
1. Software Enhancement Services 
1.1 Provided that License Holder is using the then current version of Software in use in the majority of domestic Domino's stores 
(version "N") or the immediately preceding version of Software ("N-1"), is current in paying all applicable Software Enhancement 
Fees and is not otherwise in default under this Agreement, DPD will provide License Holder with the following Software 
Enhancement Services: 

 
(a) Enhancement and maintenance of Domino's Pulse and related store and internet-based technologies provided as components of 
Domino's Pulse ("Core Pulse Functionality") with the Domino's Pulse License Fee and Annual Software Enhancement Fee. 

 
(b) DPD will continue to use reasonable efforts to correct any Software error, and will provide to License Holder any error corrections, 
enhancements and updates to the Software which are developed and published by DPD and made generally available to other 
licensees of the Software at no additional cost. Error corrections will remedy any documented failure of the Software to perform in 
substantial conformance with the then-applicable user documentation. Minor mistakes in the user documentation are not considered 
errors in the Software, and DPD may revise the user Documentation to correctly describe the intended operation. 

 
2. Annual Software Enhancement Fees 
2.1 No charge for the initial twelve (12) month period following the installation of the Software at the Store ("Installation Date"). 
License Holder shall pay the Annual Software Enhancement Fee as per Attachment A. This fee will be due and payable annually 
upon receipt of invoice. 

 
2.2 DPD may increase the Annual Software Enhancement Fee not more than once each year with sixty (60) days prior written notice 
to the License Holder. The increases to the Annual Software Enhancement Fee may be reviewed by TAB. The amount of any such 
annual increase shall not exceed five percent (5%) of the previous year's Annual Software Enhancement Fee, unless the TAB 
approves a greater increase, but in any event no annual increase shall exceed ten percent (10%) of the previous year's Annual 
Software Enhancement Fee. 

 
2.3 DPD may at its own discretion make quarterly payment plans available to License Holders. 

 
2.4 License Holder shall only be liable for Annual Software Enhancement Fees during the term of this Agreement. 

 
3. Other 
3.1 Third party software and operating system software may carry its own maintenance, warranty, or enhancement fees. These third-
party maintenance, warranty, or enhancement fees will be billed to License Holder without markup to DPD or rebate to DPD. Any 
updates that DPD requires for the Software to operate properly will be provided to License Holder at a cost not to exceed pre-vailing 
market rates without markup to DPD or rebate to DPD. 

 
3.2 DPD reserves the right to charge a reasonable connectivity fee to deliver Software Enhancement Services to License Holders 
who do not have DSL connections and use a dialup connection that results in costs to DPD. License Holder agrees to pay any such 
connectivity fees upon receipt of invoice from DPD. 
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Attachment C 
To 

Domino's Pulse Software License Agreement 
Participation Agreement 

This Participation Agreement is entered into by the party signing below ("you") for the benefit of MSLI, GP ("Microsoft") and 
shall be enforceable against you by Microsoft in accordance with its terms. You acknowledge that Microsoft and Domino's Pizza 
Distribution LLC and/or its affiliates (the "customer") are parties to Microsoft Select Enrollment, No. 6645248 (the "agreement"), 
under which you desire to sublicense certain Microsoft products. As used in this Participation Agreement, the term to "run" a product 
means to copy, install, use, access, display, run or otherwise interact with it. You acknowledge that your right to run a copy of any 
version of any product sublicensed under the agreement is governed by the applicable product use rights for the product and version 
licensed as of the date you first run that copy. Such product use rights will be made available to you by the customer, or by 
publication at a designated site on the World Wide Web, or by some other means. Microsoft does not transfer any ownership rights in 
any licensed product and it reserves all rights not expressly granted. 

 
I. Acknowledgment and Agreement. You hereby acknowledge that you have received a copy of the product use rights 

applicable to the products acquired under the above-referenced agreement; you have read and understood the terms and conditions 
as they relate to your obligations; and you agree to be bound by such terms and conditions, as well as to the following provisions: 

 
a. Restrictions on use. You may not: 

 
o Separate the components of a product made up of multiple components by running them on different 

computers, by upgrading or downgrading them at different times, or by transferring them separately, 
except as otherwise provided in the product use rights; 

 
o Rent, lease, lend or host products without the express written consent of Microsoft; 

o Reverse engineer, de-compile or disassemble products, except to the extent expressly permitted by 
applicable law despite this limitation; 

 
o Transfer licenses to, or sublicense, products to the U.S. Government. 

You acknowledge that products licensed under the agreement are of US-origin. You agree to comply with 
all applicable international and national laws that apply to these products, including the U.S. Export 
Administration Regulations, as well as end-user, end-use and country destination restrictions issued by 
U.S. and other governments. For additional information on exporting Microsoft products, see http://microsoft.com/exporting/. 

 
b. Limited product warranty. Microsoft warrants that each version of a commercial product will perform substantially in 
accordance with its user documentation. This warranty is valid for a period of 90 days from the date you first run a copy of the 
version. Any warranties imposed by law concerning the products are limited to the same 90-day period.  This warranty does not 
apply to components of products which you are permitted to redistribute under applicable product use rights, or if failure of the 
product has resulted from accident, abuse or misapplication. If you notify Microsoft within the warranty period that a product does not 
meet this warranty, then Microsoft will, at its option, either (i) return the price paid for the product or (ii) repair or replace the product. 
This is your exclusive remedy for any failure of any commercial product to function as described in this paragraph. 

 
c. Free and beta products. Free and beta products, if any, are provided "as-is," without any warranties. 

 
d. NO OTHER WARRANTIES. TO THE EXTENT PERMITTED BY APPLICABLE LAW, MICROSOFT DISCLAIMS ALL 
WARRANTIES AND CONDITIONS, WHETHER EXPRESS, IMPLIED OR STATUTORY, OTHER THAN THOSE IDENTIFIED 
EXPRESSLY IN THIS SECTION, INCLUDING BUT NOT LIMITED TO WARRANTIES OR CONDITIONS OF TITLE, NON- 
INFRINGEMENT, MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE, WITH RESPECT TO THE PRODUCTS 
AND RELATED MATERIALS. 

 
e. Limitation of liability. There may be situations in which you have a right to claim damages or payment from Microsoft. 
Except as otherwise specifically provided in this paragraph, whatever the legal basis for your claim, Microsoft's liability will be limited, 
to the maximum extent permitted by applicable law, to direct damages up to the amount you have paid for the product giving rise to 
the claim. In the case of free product, or code you are authorized to redistribute to third parties without separate payment to 
Microsoft, Microsoft's total liability to you will not exceed US$5000, or its equivalent in local currency. 

 
f. No liability for certain damages. To the maximum extent permitted by applicable law, neither you, your affiliates or 
suppliers, nor Microsoft, its affiliates or suppliers will be liable for any indirect damages (including, without limitation, consequential, 
special or incidental damages, damages for loss of profits or revenues, business interruption, or loss of business information) arising 
in connection with any agreement, product or service, even if advised of the possibility of such damages or if such possibility was 
reasonably foreseeable. 

 
g. Application. The limitations on and exclusions of liability for damages set forth herein apply regardless of whether the 
liability is based on breach of contract, tort (including negligence), strict liability, breach of warranties, or any other legal theory. 



January 2024 9  

h. Verifying compliance.   You must keep records relating to the products you run. Microsoft has the right to verify 
compliance with these terms and any applicable product use rights, at its expense, during the term of the agreement and for a period 
of one year thereafter. To do so, Microsoft will engage an independent accountant from a nationally recognized public accounting 
firm, which will be subject to a confidentiality obligation. Verification will take place upon not fewer than 15 days notice, during normal 
business hours and in a manner that does not interfere unreasonably with your operations. As an alternative, Microsoft may require 
you to accurately complete its self-audit questionnaire relating to the products you use. If verification or self-audit reveals unlicensed 
use of products, you must promptly order sufficient licenses to permit all product usage disclosed. If material unlicensed use is found 
(license shortage of 5% or more), you must reimburse Microsoft for the costs it has incurred in verification and acquire the necessary 
additional licenses as single retail licenses within 30 days. If Microsoft undertakes such verification and does not find material 
unlicensed use of products, it will not undertake another such verification for at least one year. Microsoft and its auditors will use the 
information obtained in compliance verification only to enforce its rights and to determine whether you are in compliance with these 
terms and the product use rights. By invoking the rights and procedures described above, Microsoft does not waive its rights to 
enforce these terms or the product use rights, or to protect its intellectual property by any other means permitted by law. 

 
i. Dispute Resolution; Applicable Law. This Participation Agreement will be governed and construed in accordance with the 
laws of the jurisdiction whose law governs the agreement. You consent to the exclusive jurisdiction and venue of the state and 
federal courts located in such jurisdiction. 

 
Your violation of the above-referenced terms and conditions shall be deemed to be a breach of this Participation Agreement and 
shall be grounds for immediate termination of all rights granted hereunder. 

 
Dated as of the  . 

 
 

CUSTOMER AFFILIATE: «FranFormalName» 
 
 

Signature:  Name:

 «FranFormalName» 

Individually and as authorized representative 
of each Owned Entity 

FCode: F   
 
 

Date:    



EXHIBIT K  
 

EXPIRATION OF FRANCHISE AGREEMENT AND RELEASE 
  



06/2011

Store #«StoreID» 

EXPIRATION OF FRANCHISE AGREEMENT 
AND RELEASE 

THIS EXPIRATION OF FRANCHISE AGREEMENT AND RELEASE (the “Agreement”) is 
made and entered into, effective on (Date Franchise Agreement Expires) between Domino's Pizza 
Franchising LLC, a Delaware limited liability company ("Franchisor") and «CorpName» and all of its 
shareholders, owners, partners, members, officers, directors, employees, agents, affiliates, subsidiaries, 
related entities, successors, heirs and assigns collectively ("Franchisee"). 

WITNESSETH:

WHEREAS, Franchisor and Franchisee previously entered into a franchise agreement dated 
«SFAExecutedDate» (the "Franchise Agreement") for Domino's Pizza Store #«StoreID», located at 
«StoreAddressLine» (the "Store"); and 

WHEREAS, the Franchise Agreement expires on (Date Franchise Agreement Expires) and the 
Franchisee desires to exercise its option to renew the franchise under the Franchise Agreement by 
entering into a new franchise agreement which renewal is subject to the terms and conditions of this 
Agreement. 

NOW, THEREFORE, in consideration of the covenants contained herein, and other good and 
valuable consideration, the receipt of which is hereby acknowledged, the parties hereto agree as 
follows: 

1. Subject to the terms and conditions contained herein, the Franchise Agreement and all
rights and obligations of the parties thereunder are hereby terminated and cancelled
effective as of the expiration date of the Franchise Agreement, and shall be of no further
force or effect.

2. Notwithstanding anything contained herein to the contrary, Franchisee agrees to be
bound by and comply with all of the post-expiration obligations set forth in Section 18.3,
20.2 and 20.5 of the Franchise Agreement.  In addition, all obligations of Franchisee to
indemnify Franchisor, its subsidiaries and its affiliated companies and any of their agents
and employees under the terms of Section 22.3 of the Franchise Agreement for, among
other things, any and all claims arising out of the operation of the Store, and all
obligations owed to the Franchisor, its subsidiaries and affiliated companies and their
agents and employees arising out of relationships other than the franchise relationship
(such as vendor purchaser or which arise out of a sales and security agreement or
promissory note), shall survive notwithstanding the execution of this Agreement.

3. Franchisee, for itself and all natural and legal persons claiming by, through or under it,
hereby releases Franchisor and its subsidiaries and affiliated companies and their
respective officers, directors, agents, employees, members, affiliated companies, legal
representatives, heirs and assigns from all obligations, claims, debts, demands, covenants,
contracts, promises, agreements, liabilities, costs, attorney's fees, actions or causes of
action whatsoever, whether known or unknown, which Franchisee had, has or claims to
have against any or all of the parties described above as of the date hereof, arising out of,
pursuant to, or related to the Franchise Agreement and the franchise relationship created
thereby, including but not limited to, the offer, sale, negotiation, default, and/or
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performance of the Franchise Agreement; provided, however, such releases shall not 
apply to any claims under state franchise laws to the extent prohibited by the provisions 
of any such laws. 

4. This Agreement shall be binding in all respects upon the parties hereto and their
respective shareholders, owners, partners, members, officers, directors, employees,
agents, affiliates, subsidiaries, related entities, successors, heirs and assigns, and nothing
contained herein shall release the parties from their obligations under this Agreement.

5. If any provision of this Agreement shall be held invalid by operation of law or by any
court of competent jurisdiction, the remainder of this Agreement shall remain in full force
and effect, and may be independently enforced to the fullest extent permitted by law.

The parties hereto have executed this Agreement. 

FRANCHISEE:  «CorpName» 

«FranFormalName»
President

DOMINO'S PIZZA FRANCHISING LLC

By:
Colleen McCormick
Sr. Manager - Regulatory Affairs and Contracts 

Dated:



EXHIBIT L  
 

RIDER TO LEASE 
  



Lease Policy and Rider – March 2022 

Domino’s Pizza 
FRANCHISE STORE LEASE POLICY 

As of March 2022 
 
 
 
Pursuant to Section 7.4 (“Store Lease”) of the Domino’s Pizza Franchise Agreement, you are required to maintain 
a lease for the site of the Store.  Additionally, all proposed leases for new builds, re-franchises, relocations, or 
renewals are required to include the attached “RIDER TO LEASE” and be submitted to the Franchise Services 
Department for review and approval prior to execution. 
 
A proposed lease for new builds, re-franchises, and relocations cannot be approved until the Franchise Services 
Department has an approved franchise application and an approved site inspection. 
 
The “RIDER TO LEASE” requires the following provisions: 

 
1. Inconsistency between Lease and Rider 

 
2. Definitions 

 
3. Use and Occupancy  

 
4. Assignment of Lease 

 
5. Notice of Default 

 
6. Adequate Parking  

 
7. Standard Signage 

 
8. Adjoining Uses 

 
9. Damage to Premises 

 
10. De-Identification 

 
11. Payment of Rent  
Exception: Percentage of Sales Rent included in Non-Traditional Store Leases will be 
reviewed on a case-by-case basis. 

 
NOTE: You must insert the Tenant and Landlord entities in the first paragraph and on the signature page of the 
“RIDER TO LEASE” consistent with the entities in the proposed lease.  Additionally, the Store address must be 
inserted in the second paragraph of the “RIDER TO LEASE” consistent with the proposed lease.   
 
Domino’s Pizza LLC, as Manager, Domino’s Pizza Franchising LLC or any of their affiliates are not liable 
for the final terms and provisions of any franchise lease.  It is strongly advised that you work with a 
knowledgeable attorney or business advisor when negotiating the lease terms.  
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DOMINO’S PIZZA RIDER TO LEASE 
 
 

THIS RIDER TO LEASE (the "Rider") is made this day of , 20 _, by and between_________  
 

 ("Tenant") and  _______________________("Landlord"). 
(Print “Tenant Name” & “Landlord Name” Above) 

 
RECITALS 

 
WHEREAS, concurrently with the execution of this Rider, Tenant, a franchisee of Domino’s Pizza Franchising LLC 

(“DPF”), and Landlord have entered into a lease (the "Lease") for the premises of Tenant's Domino's Store located at:  
 

________________________________________________________________ (the “Premises”); and 
(Print “Complete Store Address” Above) 
 

WHEREAS, as a condition to DPF’s grant of a franchise to a franchisee, DPF requires that certain provisions be 
contained in the lease entered into by its franchisees to establish an alignment and approval of certain subjects and activities 
within the Franchise Agreement that the franchisee has signed, or will be signing, to operate the store covered by the Lease 
Agreement; and 

 
WHEREAS, to evidence Landlord’s and Tenant's agreement to these terms, the parties hereby enter this Rider to 

Lease;  
  

NOW, THEREFORE, the parties agree as follows: 
 

1. Inconsistency between Lease and Rider. In the event of any inconsistency between the terms of the Lease and 
this Rider, the terms of this Rider shall prevail. 

 
2. Definitions.  In this Rider, the following words or phrases will have the following meanings: 

 
Domino’s Pizza Franchising LLC “DPF” Franchisor. 
 Domino’s subsidiary issuing franchise agreements to domestic franchisees within United States. 
 
Domino’s Pizza LLC “DPL” 
Domino’s subsidiary of which manages and oversees the primary operations of all Domino’s subsidiaries and business. 
 
Domino’s Pizza LLC – Manager “DPL-M” 
DPL as Manager for DPF providing required support and services to franchisees under their franchise agreements. 
 
Franchise Agreement “FA” 
The agreement between franchisor and franchisee allowing for the operation of the Domino’s store at the leased premises. 
 
Successor Tenant 
The Domino’s franchisee, or corporate entity, that purchases the Domino’s store from the currently operating Tenant in 
accordance with terms set forth in this Rider. 

 
3. Use and Occupancy. Tenant may only use the leased premises (the "Premises") as a quick service pizza restaurant 
for the preparation, consumption, dine-in, carry-out and delivery of pizza, sandwiches, salads, chicken items, pastas 
and related foods and beverages and those items customarily sold, either now or in the future, in a Domino's Store or 
other similar enterprise or establishment so long as such future use does not conflict with any applicable governmental 
laws, rules and regulations or any exclusive use granted prior to the date of this Lease to other tenants within the shopping 
center. 
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4. Assignment of Lease. Anything contained in the Lease to the contrary notwithstanding, Landlord agrees that the 
Lease and the right, title and interest of the Tenant and any subsequent or successor Tenant thereunder, shall be 
sold and assigned by Tenant, but only upon and with the sole authorization and management of DPF in 
accordance to the terms of the Tenant’s FA with DPF, to Domino’s Pizza LLC or to a Successor Tenant provided 
Landlord receives notice of such assignment, and further provided, that the assignee shall execute such documents 
evidencing its agreement to thereafter keep and perform, all of the obligations of Tenant arising under the Lease from 
and after the time of such assignment. Further, Successor Tenant shall have no responsibility for prior defaults under 
the Lease and Landlord shall not terminate the Lease upon assignment. 

 
In addition, anything contained in the Lease to the contrary notwithstanding, Landlord agrees to allow a change in the 
controlling interest of the Tenant and any subsequent or successor Tenant thereunder, in the event such controlling owner 
is Domino’s Pizza LLC or an approved franchisee of DPF, without the consent of Landlord, provided, however, that Landlord 
shall be provided notice of such change in controlling interest. 

 
5. Notice of Default. Landlord shall give written notice to Domino's Pizza LLC, as Manager, Attn: Franchise Services 
Department (via email at franchise.services@dominos.com), (concurrently with the giving of such notice to Tenant), of 
any default by Tenant under the Lease and Domino’s Pizza LLC may cure such default at its sole option within thirty 
(30) days receipt of said notice. Notice shall be sent via USPS mailing services to PO Box 485, Ann Arbor, MI 48105-
0485, or via any overnight courier services requiring a street address to 24 Frank Lloyd Wright Drive, Suite F1200, Ann 
Arbor, MI  48105-9484. 
 
6. Adequate Parking. Notwithstanding any parking provisions defined in the Lease, Landlord agrees that Tenant’s 
active Retail Delivery Drivers will be exempt from any mandated “employee parking” designated by Landlord.  Rather, 
the retail delivery drivers may be permitted to park as near or adjacent to the Premises as possible for the loading and 
unloading of their vehicles in service of Tenant’s Delivery Customers.  Drivers must not park in front of other tenant’s spaces 
when the businesses are open.  Tenant’s in-store employees shall abide by any employee parking requirements defined 
in the Lease. 

 
7. Standard Signage. It is requested that Tenant be permitted to install the customary and usual Domino’s Pizza display 
signs (including pole-type or tenant-shared signs if they are permitted and/or available) on and adjacent to the Premises, 
subject to the conditions set forth in the Lease or any Lease Exhibits.  Renderings of the signs, advertisements, notices, 
logos, lettering, standard images, and advertising practices of the Domino’s Pizza LLC advertising program, are attached 
to this rider to provide general guidance of the Domino’s signage program.  Tenant shall be responsible for coordinating 
with a professional signage company for the actual signage design to be manufactured and installed upon the Premises 
once all approvals and permissions have been received.  
 
8 .  Adjoining Uses. No operation currently exists, and Landlord shall not permit, directly or indirectly, another quick 
service pizza restaurant which sells pizza for delivery or carry out (“Competing Business”) to be operated within the 
Shopping Center including out parcels and pad sites that is a direct competitor (including, but not limited to, Pizza Hut, 
Papa John’s, Little Caesars and Papa’s Pizza, (list other major regional competitors if applicable)).  The aforementioned 
restriction shall not apply to: (i) any existing leases at the Shopping Center as the same may be renewed, extended, modified 
or amended (except that no such renewal, extension, modification or amendment shall grant a tenant the right to engage 
in the Exclusive Use where such tenant did not previously have that right), or (ii) any store measuring 5,000 sq. ft. or more; 
or (iii) a full service sit-down restaurant; or (iv) a buffet style pizza restaurant; or (v) any portion of the Shopping Center that 
is not owned by Landlord.  
 
Should Landlord violate this provision, all rent shall abate in full until such time that the Competing Business no longer 
occupies space in the Shopping Center.  Should the Competing Business remain open and in business for a period in 
excess of three hundred sixty-five (365) days Tenant may terminate the Lease forthwith with thirty (30) days written notice 
thereof delivered to Landlord. 
 
9. Damage to Premises. In the event the Premises or any material portion thereof or any adjoining property 
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shall be damaged by fire or other casualty during the term hereof so as to render the Premises, including any 
common area, untenantable, Landlord shall promptly restore the same to their previous condition, and a just 
proportion of the rent, according to the extent to which the Premises and any common areas have been rendered 
untenantable, shall abate until the Premises shall have been restored and put in proper condition for use and occupancy 
by Tenant.  However, per terms of tenant’s FA with Franchisor that require that a closed store be re-opened within one 
hundred eighty (180) days of the casualty, if the damaged Premises cannot be made tenantable within one hundred 
twenty (120) days after the occurrence of such damage, for reasons including, but not limited to, insurance issues, 
building and permitting issues and construction delays, Tenant may terminate this Lease forthwith upon thirty (30) days’ 
written notice thereof delivered to Landlord and any rent paid in advance of such termination by Tenant shall forthwith 
be refunded to it.  If any authority having jurisdiction thereof shall determine that the Premises or any building of which 
the Premises are a part should be demolished and removed because of damage, this Lease shall terminate within 30 
days of receiving notice of same and any rent paid in advance of such determination by Tenant shall be refunded to it. 
 
10. De-identification. Landlord acknowledges that Tenant is entering the Lease to operate a Domino’s Pizza franchise, 
as an independent business entity.  Tenant is required upon termination or expiration of the Lease, or upon termination 
or expiration of the Franchise Agreement, that Tenant shall, at Tenant’s sole expense, and within ten (10) business days, 
make such reasonable modifications to the exterior and interior of the Leased Premises (including interior and exterior 
signage, menu boards, job aids, product photos, and the like) as is necessary or useful to fully eliminate all identification 
and appearance as a Domino’s Store.   
 
If Tenant fails or refuses to timely and fully de-identify the Leased Premises to the extent and in the time and manner 
required by the foregoing paragraph of this Rider to Lease, Domino’s Pizza LLC may, at its sole option and in addition 
to other rights and remedies it may have, make said modifications on Tenant’s behalf, so long as Domino’s contacts 
Landlord prior to commencing any activity to do so, and both parties enter into a reasonable written agreement to be 
executed of the scope of work to be done, the timing and conditions related to said work, access to the Premises and 
indemnifications as needed.  Whether it is Domino’s or Landlord that ultimately does the de-identification of the space 
due to Tenant’s failure to do so, all expenses incurred in the activity shall be the responsibility of the Tenant. The foregoing 
shall not give Landlord or any other entity additional rights to require the restoration or repair of the Leased Premises 
beyond that which is agreed to between Landlord and Tenant.  Landlord acknowledges that Domino’s Pizza LLC will 
not be required to make any repairs, restorations, or de-identifications of the Lease Premises unless it exercises its option 
to make said modifications. 

 
11. Payment of Rent. Notwithstanding anything in the Lease to the contrary Tenant and Landlord acknowledge that 
Tenant's rent or lease obligations shall not be determined based upon Tenant's sales. 

 
IN WITNESS, WHEREOF, the parties have executed this Rider on or as of the date first above written. 

 
LANDLORD:  TENANT: 

   
Print “Company Name” Above  Print “Company Name” Above 

   
By: Signature  By: Signature 

   
 (Print “Name” Above)   (Print “Name” Above) 

   

Its: (Print “Title” Above)  Its: (Print “Title” Above) 
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RIDER - Exhibit  
Sign Examples for Pizza Theatre Restaurant Design 

 
 

 
 
 
 
 
 
 
 

Domino’s Pizza Theatre Signage / New Logo 
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RIDER TO PURCHASE AGREEMENT 
 

THIS RIDER TO PURCHASE AGREEMENT (the “Rider”) is made this 
           day of                          20        , by and between: 
   (the “Seller”) and 
   (the “Purchaser”). 

 
WHEREAS, concurrently with the execution of this Rider, Seller, a franchisee 

of Domino’s Pizza Master Issuer LLC (DPMI”) and/or Domino's  Pizza Franchising LLC 
(“DPF”), and Purchaser, have entered into a Purchase Agreement for the sale of Seller’s 
assets used in the operation of the Domino's Pizza Store(s) listed on the attached Exhibit A 
(the "Store(s)") to Purchaser. 

 
WHEREAS, Purchaser has applied to Domino’s Pizza LLC, as Manager (“DPL”), for 

approval to operate the Store(s) as a Domino’s Pizza franchisee and approval of Purchaser’s 
application is conditioned, among other things, upon certain provisions being contained in the 
Purchase Agreement for the Store(s). 

 
WHEREAS, to evidence Seller’s and Purchaser's agreement to include these terms 

in the Purchase Agreement, the parties hereby enter into this Rider. 
 

NOW, THEREFORE, the parties agree as follows: 
 

1. Purchase Agreement. For the purposes of this Rider, the term “Purchase 
Agreement” shall mean the documents executed or delivered by and between Seller and 
Purchaser for the transfer of the assets of the Store(s) from Seller to Purchaser, regardless of 
the name or title on the documents. 

 
2. Inconsistency Between Agreements. In the event of any inconsistency between 

the terms of the Purchase Agreement, any and all other related documents executed in 
connection with the purchase of the assets of the Store(s), and this Rider, the terms of this 
Rider shall prevail.  If there is any inconsistency between any franchise agreement(s) to 
which Seller or Purchaser is a party (the “Franchise Agreement(s)”), and the Purchase 
Agreement, including this Rider, the terms of the Franchise Agreement(s) shall prevail. 
Without limiting the generality of the foregoing, sales or transfers of all or a part of any 
interest in the assets of a Domino’s Pizza store, or the entity owning the Store(s) remain 
subject to the prior rights of DPMI, DPF and/or DPL as provided in the Franchise Agreement(s). 

 
3. Disclaimer of Interest in Telephone Numbers/Intellectual Property. The 

assets to be transferred pursuant to the Purchase Agreement do not include, nor shall any 
value be assigned to: (i) telephone numbers, (ii) the Domino’s trademarks/tradenames, (iii) 
the Franchise Agreement(s), (iv) geographic areas or (v) any rights granted under the Franchise 
Agreement(s). 

 
Further, Seller and Purchaser acknowledge that the rights to the current telephone 

number(s) to the Store(s) (the “Phone Number(s)”) are held by DPL. However, as the telephone 
service provider(s) of the Phone Number(s) may not recognize this right of DPL, Seller agrees 
to provide the necessary documentation to the telephone service provider(s) to assign such Phone 
Numbers to the Purchaser. 
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4. Outstanding Debts/DMA Co-op Obligations. All outstanding debts owed to
DPMI, DPF, Domino’s Pizza Distribution LLC (“DPD”) and any of their affiliates or
subsidiaries, contractual and local DMA commitments accrued as of the date of closing,
must be paid in full prior to or at the closing. DPL may, at its discretion, require
outstanding debts to be paid via wire transfer to the appropriate creditor.

Purchaser hereby formally assumes all of Seller’s obligations under all contractual
and local DMA Co-op commitments and contracts.

5. Clearance Letter/Purchaser’s Joint Liability. Prior to taking possession of the
subject of the Purchase Agreement, or paying any part of the price therefor, Purchaser shall 
obtain written verification from DPL of amounts owed by Seller to DPMI, DPF, DPD and any 
of their affiliates or subsidiaries and local DMA commitments. Purchaser may satisfy this 
obligation by obtaining a completed “Clearance Letter” in a form of the Exhibit B attached to 
this Rider which must be signed by DPL and Seller at least one (1) business day prior to the 
closing. By signing this Rider, Seller authorizes Purchaser to pay the amounts to the 
respective entities as set out on the applicable Clearance Letter by Wire Transfer on the day of 
the closing. For failure to comply with the provisions of this paragraph, Purchaser agrees to be 
liable with Seller for payment of the liabilities set out on the Clearance Letter and the 
individual signing this Rider for the Purchaser shall also be personally liable for payment of 
the liabilities set out on the Clearance Letter, and such liabilities may be enforced against
Seller, Purchaser, and Purchaser’s signatory, jointly and severally. Purchaser and Purchaser’s 
signatory also authorize DPF to withhold profit sharing and volume discount payments 
otherwise due Purchaser for payment of liabilities assumed by Purchaser under this paragraph.

In addition, Seller, Purchaser, and Purchaser’s signatory shall be jointly liable for
interest at the rate of twelve percent (12%) per annum on any amount not paid to the payee
according to the Clearance Letter by Wire Transfer on the day of the closing, as well as all
of the payee’s costs (including attorney’s fees) incurred in collecting the amounts due
according to the Clearance Letter.

Nothing set forth in this paragraph relieves Seller of any liability to pay amounts due at
closing.

6. No Security Interest. Purchaser acknowledges and agrees that it shall not grant
a security interest in, or pledge as collateral of, any interest in any premise lease, franchisee,
Franchise Agreement(s), or any franchise rights thereunder, and Seller acknowledges that it
will not attempt to acquire any such security interest.

7. Delivery Area. Neither Seller nor Purchaser has the authority to change the
boundaries of the delivery area of any Store(s) without the written consent of DPL or DPF. If
there are any discrepancies over the exact boundaries of the delivery area of any Store(s), the
boundaries that are set out on the map maintained by DPL or DPF shall control.

Seller agrees to disclose to Purchaser, prior to closing any limitations Seller has placed
on delivery service offered by the Store(s) and furnish Purchaser with copies of documents
supporting Seller’s reasons for, and other information about, the limitations.

Purchaser acknowledges that it is familiar with the boundaries of all delivery areas and
further agrees to make an independent review and evaluation of the entire delivery area(s) of
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the Store(s) within thirty (30) days after closing and Purchaser shall adopt and implement its 
delivery service policy in accordance with the Domino’s Pizza Limited Delivery Service 
Policy and Standard. 

 
8. Sale Information. Seller and Purchaser agree that DPL, DPF, DPMI and their 

subsidiaries and affiliates do not represent or warrant the accuracy of any information Seller 
has provided to Purchaser in connection with this transaction and DPL, DPF, DPMI and their 
subsidiaries and affiliates shall have no liability for the information or failure to provide 
information. 

 
 

IN WITNESS WHEREOF, the parties have executed this Rider on or as of the 
date first above written. 

 
 
SELLER:___________________ PURCHASER:__________________ 

 
 

By:   By:    

Its:  Its:   
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EXHIBIT A

Store # Store Address

Initial 
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EXHIBIT B 
 

Example 
FORM OF 

Domino’s Pizza Clearance Letter 
 

It is agreed that as of , 20___, [Franchisee’s Name], individually and as Controlling Owner (the 
“Seller”) of Domino’s Pizza Store(s) #___ (the “Stores”), whose assets are being sold 
pursuant to the terms of a certain “Purchase Agreement”, is indebted in the following amounts: 

 
- Royalties & Advertising $    

 

- Equipment & Supply $    
 

- Supply Chain Center $    
 

- Technology (i.e. OLO, Pulse, etc.) $    
 

- Internal Promissory Notes $    
 

- Miscellaneous $    
 

TOTAL DUE AT CLOSING: $    
 

Seller must sign and return this Clearance Letter to Domino Pizza LLC at least one (1) business day prior to the closing. Seller 
authorizes the release of this information and authorizes and agrees to the following: 

On or before the date of the transaction, either: (1) the Seller will pay the total amount due at closing by Wire 
Transfer; or (2) the Purchaser of the assets of the Stores, upon agreement with Seller, will pay the total amount due 
at closing by Wire Transfer. Further, should any payments previously made via the Domino’s Online Payment 
System (DOPS) fail to clear by the closing date, the amounts pending will become due immediately and payment 
in full will be made at closing. 

This Clearance Letter has been prepared by Domino’s Pizza LLC, as Manager, according to the best information 
available to it at the time it is prepared. In the event it is later determined that any amount above had been 
incorrectly calculated, either (1) the appropriate Domino’s Pizza entity shall refund any amount overpaid, 
or (2) the Seller shall remain liable for, and pay on demand, any additional amount due. 

 
Please send the Wire Transfer in the amount of $ on or before the day of the transaction to: 

 
JP Morgan Chase  

New York, NY 10005 
Domino’s Pizza 

ABA # 0210-0002-1 
         Acct # 1270623 

 
 
Domino’s Pizza LLC, as Manager                         Acknowledged By: 

 
 

By:  
 
Seller:  

        (Signature)  (Signature) 
         
                            

(Print “Name” Above)       (Print “Name” Above) 
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APPLICATION FOR FRANCHISE (RENEWAL) 

I, (insert franchisee’s name), as owner or controlling person of (insert franchisee’s entity 
name) (“Franchisee” or “I”), who operates Store #(insert) located at (insert store address)  (the 
“Store”), certify as follows: 

1. I have the authority to renew the existing Standard Franchise Agreement (the “SFA”) on
behalf of all other owners for the Store listed above and understand that, to the extent necessary for 
accurate, complete and full disclosure, I shall attach to this application (the “Application”) any 
clarification or explanation of the items listed below, which shall be considered incorporated into this 
Application.

2. I have paid amounts due for all royalties, advertising contributions and other amounts due to
Domino’s Pizza Master Issuer LLC or Domino’s Pizza Franchising LLC (as applicable) and all other 
related or affiliated entities (collectively “Domino’s Pizza” or “Us”). 

3. I have paid all amounts due to all creditors including, without limitations, lenders, suppliers
and taxing authorities. 

4. I have a fully executed lease for the Store premises or own the Store premises and have
obtained all required licenses, permits and certificates necessary for the operation of the Store and 
have operated the Store in full compliance with all applicable laws, ordinances and regulations. 

5. I have properly trained my employees and acknowledge that said employees are employed
and supervised by me.  I have paid and otherwise treated my employees in accordance with, or as 
required by, applicable law.  Neither I nor any of the Store managers or supervisors have engaged in 
any act or refrained from taking action that would make or deem any of such employees to be 
employees of Domino’s Pizza. 

6. I have obtained the minimum levels of insurance and coverage as required by the SFA.

7. I confirm that the ownership structure of (insert franchisee’s entity name) is currently as
follows: 

8. I am not in material default of any provision of the SFA or any other agreement with
Domino’s Pizza and have substantially complied with the terms and conditions of said SFA and any 
other agreement(s) with Domino’s including, without limitation: 

i. At all times, I have maintained the absolute confidentiality of the Operating Manual,
Customer Lists, and all other information concerning the Domino’s system, as
required by the SFA, and have disclosed this information to the other employees of
the Store only to the extent necessary for the operation of the Store in accordance
with the SFA; and
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ii. I have not used the Operating Manual, Customer Lists, or any other information
concerning the Domino’s system in any other businesses or in any manner not
explicitly approved by Domino’s Pizza in writing, as required by the SFA; and

iii. I have devoted full time and efforts (excluding reasonable vacation periods) to the
management of the Store or other Domino’s Pizza Stores and have not engaged in
any other business activity without Domino’s Pizza’s prior written consent; and

iv. I have not been convicted of a felony, or a crime which substantially impairs the
goodwill associated with the Marks, nor have I or any of the other owners engaged in
any conduct which adversely affects the reputation of the Store or the Domino’s
System or the goodwill associated with the Marks or involves dishonesty, fraud,
deceit, illegal conduct misrepresentation or moral turpitude.

9. I have received Domino’s Pizza’s most current version of the Franchise Disclosure
Document (the “FDD”), which includes, among other items, the most current form of the SFA. 

10. I acknowledge that the FDD receipt form, this Application and all other documents required
by Domino’s Pizza to issue the renewal SFA must be fully executed and received by Domino’s Pizza 
by __________________ in order for Domino’s Pizza to issue the renewal SFA.  I further 
acknowledge that once I receive the renewed SFA, I will have thirty (30) days to fully execute and 
return it to Domino’s Pizza and my failure to return the renewal SFA within thirty (30) days of 
receipt will be deemed an election by me to not renew the SFA.  

11. I give Domino’s Pizza permission to obtain background information, including but not
limited to references, credit reports, motor vehicle reports, information from governmental agencies 
and others concerning residency status and employments eligibility and conduct criminal 
investigations, at this time and from time-to-time thereafter and I release Domino’s Pizza and/or its 
agents and any person or entity which provides information pursuant to this authorization, from any 
liabilities, claims or causes of action in regards to the information obtained from any and all of the 
references used.

12. I acknowledge that the representations and statements contained in this Application are
accurate and complete and I have fully disclosed all information relating thereto.  I also acknowledge 
that this Application is being delivered to Domino’s Pizza to induce it to enter into the renewal SFA. 

FRANCHISEE/CONTROLLING OWNER: 

By: 

Its: 

Dated: 
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Domino's Pizza Online Ordering Franchisee Services Agreement 
This Online Ordering Franchisee Services Agreement (this "Agreement"), dated  , 20 , is by and between 
Domino's Pizza Distribution LLC, its parents, subsidiaries and affiliates, ("Domino's") and <<Franchisee 
Name>>("Controlling Owner") and all corporations, partnerships, limited liability companies or other business entities 
owned by the Controlling Owner (referred to collectively herein as "Franchisee"). 

WHEREAS, Domino's has developed an online ordering engine ("OLO") for internet based orders ("Web Orders") to be 
used by Domino's Pizza franchisees in Domino's Pizza stores (each a "Store" and collectively, the "Stores") operating the 
Domino's PULSE computer system. Franchisees will be responsible for payment of the OLO Fees in the Franchisee's 
Stores and Domino's will invoice and collect from participating franchisees the OLO Fees in the Franchisee's Stores; and 

WHEREAS, Franchisee desires to have all Stores in which Franchisee owns a controlling interest receive Web Orders 
according to the terms of this Agreement and the rules, standards and policies set from time to time related to Web Orders. 
For purposes of this Agreement "owns a controlling interest" shall mean any Store in which the Franchisee has at least a 
51% ownership interest. 

NOW THEREFORE, in consideration of the premises, the mutual promises contained herein, and other good and valuable 
consideration, receipt of which is hereby acknowledged, the parties agree as follows: 

1. Term; Termination 
1.1 The term of the Agreement shall commence upon acceptance of this Agreement by Domino's at its offices in Ann 
Arbor, Michigan, and shall remain in force for a period of five (5) years (the "Original Term"), except as otherwise stated. 
At the end of the Original Term, this Agreement shall automatically renew for successive one (1) year terms (each, a 
"Renewal Term"), unless cancelled by either party by giving not less than sixty (60) days' written notice prior to the 
expiration of the Initial Term or a Renewal Term, as the case may be. 

1.2 Either party may terminate this agreement in the event of any breach by the other party which breach is not cured within 
thirty (30) days after receipt of written notice of such breach, except for termination in accordance with Section 3.2 below. 

1.3 Domino's may terminate the Agreement: (i) at any time on written notice to Franchisee; or (ii) in the event of 
nonpayment by Franchisee if such breach is not cured within ten (10) days after receipt of written notice. 

1.4 Franchisee may terminate this Agreement at any time. 

1.5 This Agreement shall terminate immediately upon (a) Franchisee's bankruptcy or insolvency; (b) the cessation of 
Franchisee's business operations as a Domino's Pizza franchisee or the termination or non-renewal of the Franchise 
Agreement for the Store; (c) the cessation of Franchisee's use of the Domino's Pulse system; or (c) for the reasons set out 
below in section 3. 

1.6 Upon any termination of the Agreement, Franchisee shall immediately terminate the use of the OLO and Domino's shall 
have the right to terminate Franchisee's use of OLO. Franchisee is still responsible to pay for any orders that were placed 
prior to termination of agreement. The provisions of this Agreement relating to title and ownership as set forth in Section 3 
and the confidentiality provisions in Section 6.7 shall survive any termination of this Agreement. 

 
2. Fees and Charges; Invoices and Payment 
2.1 Franchisee agrees to pay $0.355 per Web Order for all Web Orders occurring in the Stores. A Web Order shall include 
any order transferred to the Store via the OLO system including orders not fulfilled by the Store for any reason. The 
transaction fees to be paid by Franchisee shall be invoiced by Domino's on a quarterly basis, or on such other periodic basis 
as Domino's determines in its sole discretion. Domino's shall provide the Franchisee with data supporting the transaction 
count used to determine the total Web Order transaction fees via Domino's Online including Domino's Pulse order 
identification, Web Order date, Web Order time and Web Order ticket amount and Franchisee agrees to provide 
information and documents requested by Domino's pertaining to Web Orders. 

2.2 Franchisee agrees to accept an electronic invoice from Domino's for all fees and remit payment via the Domino's Online 
Payment System or as otherwise from time to time instructed by Domino's. Domino's will send the electronic invoice to the 
Franchisee's email address provided to Domino's. Payment is due upon receipt of invoice, without set-off or claim. If 
payment is not received within fifteen (15) days from receipt of invoice Domino's may: (i) assess a charge not to exceed 
one and a half percent (1.5%) per month on all amounts due; and/or (ii) pursue other remedies available at law, or pursuant 
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to other agreements between Franchisee and Domino's, or pursuant to this Agreement. All prices and payments are in U.S. 
dollars. 

2.3 The Web Order transaction fee invoiced by Domino's pursuant to Section 2.1 of this Agreement may be affected by 
external pressures including but not limited to changes in third party charges, overall usage of OLO by the Domino's Pizza 
system and technological advances. Accordingly, Domino's reserves the right to adjust (either increase or decrease) the 
Web Order transaction fee described in Section 2.1 of this Agreement at any time with ninety (90) days prior notice to 
Franchisee. The Domino's Technology Advisory Board will review any Web Order transaction fee increases. Such 
changes to the Web Order transaction fee, if any, would apply only to Web Orders completed after such notice of such a 
Web Order transaction fee adjustment is given. 

 
3. Ownership Rights; Nondisclosure 
3.1 All rights to patents, copyrights, trademarks and trade secrets in the OLO or any modifications shall remain with 
Domino's and/or with the respective manufacturer or author. 

3.2 Domino's may immediately terminate this Agreement in the event Franchisee violates or infringes on the intellectual 
property rights of another with respect to OLO, or challenges the ownership rights as set out above in section 3.1. 

4. Limitation of Liability 
DOMINO'S SHALL HAVE NO LIABILITY WHATSOEVER UNDER THIS AGREEMENT FOR ANY DAMAGES, 
INCLUDING BUT NOT LIMITED TO SPECIAL, INDIRECT, CONSEQUENTIAL, INCIDENTAL, PUNITIVE, LOSS 
OF PROFITS OR EXEMPLARY DAMAGES UNDER ANY CIRCUMSTANCES, WHETHER BASED ON TORT OR 
BREACH OF CONTRACT CLAIMS OR ON ANY OTHER BASIS, EVEN IF IT HAS BEEN ADVISED OF THE 
POSSIBILITY OF SUCH DAMAGES. 

5. Franchisee Data 
Franchisee agrees that Domino's may, at any time, have full access, both on-site and from a remote location, to all of 
Franchisee's computer data, equipment and systems containing any and all of the information, records and reports relating to 
OLO and to use the data in the evaluation of OLO and in the preparation of invoices for OLO in accordance with this 
Agreement. Domino's will use the same degree of care to protect against the unauthorized use of the information by third 
parties as it does with respect to its own information of a similar type. In addition, Domino's is responsible for the security 
of cardholder data that Domino's possesses or stores, processes or transmits on behalf of the Franchisee, or to the extent that 
they could impact the security of the Franchisee's cardholder data environment. 

 
6. General 
6.1 This Agreement and all addenda, if any, supersedes in full all prior discussions and agreements, oral and written, 
between the parties relating to OLO and Web Orders and constitutes the entire agreement between the parties relating to 
OLO and Web Orders. This Agreement may be modified or supplemented only in writing signed by an authorized 
representative of each party. 

6.2 Neither party shall be liable for delays in any of its performance hereunder due to causes beyond its reasonable 
control, including, but not limited to, acts of God, strikes or inability to maintain labor or materials on time. 

6.3 If any provision of this Agreement shall be deemed illegal or otherwise unenforceable, that portion shall be severed 
and the remainder of this Agreement shall remain in full force and effect. A waiver shall be effective only if made in 
writing and signed by an authorized representative of both parties. The waiver of any right or election of any remedy in 
one instance shall not affect any rights or remedies in another instance. 

6.4 All required notices under this Agreement shall be given by regular mail, facsimile or other electronic system such 
as email. 

 
If to Domino's:  Domino's Pizza Distribution LLC 

24 Frank Lloyd Wright Drive 
PO Box 485 
Ann Arbor, MI 48106 

 
 
 

If to Franchisee, required notices shall be addressed to the most current business address, home address or email address 
sent by Franchisee to Domino's in writing. 
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Such notices shall be deemed given on the date of receipt (or refusal) of delivery of said notice. 

6.5 This Agreement shall be governed by the laws of the State of Michigan. 

6.6 Neither party to this Agreement is, or shall represent itself to be, an agent, partner, or employee of the other. Nothing in 
this Agreement shall be interpreted or construed as creating or establishing a joint venture, agency, or partnership, or any 
relationship other than independent parties to a contract. Each party retains control of the day to day activities of its 
respective business. 

 
6.7 Domino's reserves the right to enter into agreements with third-party providers for any part of the OLO functionality 
without Franchisee consent during the term of this Agreement. 

6.8 Franchisee acknowledges that during the term of this Agreement, it may obtain access to confidential and proprietary 
information, trade secrets and financial information (the "Confidential Information") relating to OLO and Web Orders. 
Franchisee acknowledges that Domino's would be irreparably damaged by the disclosure of the Confidential Information to 
others. Therefore, Franchisee agrees to keep secret and confidential and not to disclose the Confidential Information of 
Domino's relating to OLO and Web Orders without the prior written consent of Domino's. The agreement not to disclose 
the Confidential Information shall survive the expiration of this Agreement. 

 
 

IN WITNESS WHEREOF, the parties have caused this Agreement to be executed on the date first written above. 
 
 

Domino's Pizza Distribution LLC Franchisee: <<Franchisee Name>> 
 
 

By:   Signature: X  
Name:  Kevin S. Morris 
Title: EVP, General Counsel, Corp. Secretary 

Print Name: X  



EXHIBIT Q  

TERM SHEET 



 (Insert Term Sheet Type Title) (the “Term Sheet”) 

for 

____________________ (“Franchisee”) 
 

 Franchisee acknowledges that this Term Sheet sets forth the Franchisee’s commitment to 
build either a single store OR multiple stores over a fixed period of time.  This Term Sheet 
will be memorialized by a formal Development Agreement (the “Agreement”) that will be 
created and executed by and between Franchisee and Domino’s Pizza Franchising LLC 
(“DPF”).   
 

 Franchisee agrees to open ___ (_______) store(s) (the “New Store(s)”) by the following required 
open by date(s) (the “Required Open By Date”) in _____________ DMA(s): 

o __ by __________  
o __ by __________ 
o __ by __________ 
o __ by __________ 
o __ by __________ 

 
 DPF agrees, upon execution of the Agreement, to grant exclusive rights to the areas listed below:  

Greenspace Territory Split Territory 
DMA Territory #____ (City, St) DMA Territory #____ (City, St) 
DMA Territory #____ (City, St) DMA Territory #____ (City, St) 
DMA Territory #____ (City, St) DMA Territory #____ (City, St) 
DMA Territory #____ (City, St) DMA Territory #____ (City, St) 
DMA Territory #____ (City, St) DMA Territory #____ (City, St) 

 
 Franchisee acknowledges that each New Store required under the Agreement will be associated 

with a deferred twenty-five-thousand-dollar ($25,000.00) fee (the “Reservation Fee”) unless 
otherwise modified or reduced by DPF.  
 

 Franchisee acknowledges that if a New Store is not opened by its Required Open By Date the 
Reservation Fee shall be required to be paid to DPF within 30 days of written notice from DPF.  
Notwithstanding the foregoing, Franchisee shall not be obligated to pay the Reservation Fee if:  

 
o A copy of an executed approved lease is received by Franchise Services within 90 days 

after the Required Open By Date (“Criteria 1”); OR 
o If Criteria 1 above is met and Franchisee begins approved construction on the New Store 

within 180 days after the Required Open By Date.  
 

 Franchisee acknowledges that the franchise fee for each New Store is ten thousand dollars 
($10,000.00) (the “Franchise Fee”).   

 
 Franchisee acknowledges that a new Domino’s Pulse System (“DPS”) will be purchased for each 

New Store and the DPS must be installed by a Domino’s Pizza LLC approved Domino’s Pulse 



installer.  Franchisee further understands and acknowledges that the Domino’s Pulse Software 
license fee, as defined in Attachment A of their “Domino’s Pulse System License Agreement”, is 
currently $4,200.00. 

 
 DPF agrees to offer the Franchisee the following incentives under the Agreement: 

 
1) Royalty and Advertising Rate Incentives: 

(to be completed as applicable) 

Royalty Rate Contributions and Cumulative Advertising Contributions Schedule: 
Royalty rate contributions and cumulative advertising contributions for the New Store will be 
reduced according to the following schedule until the point in time at which the amount for 
the maximum eligible incentive amount value is met: 

i. For weeks 1 through 52 the royalty rate contribution and required cumulative 
advertising rate contributions requirement will each be reduced by 5%; 

ii. For weeks 53 through 104 the royalty rate contribution and required cumulative 
advertising rate contributions requirement will each be reduced by 4%; and 

iii. From week 105 and forward the royalty rate contribution and required 
cumulative advertising rate contributions requirement will each be reduced by 
3%.  
 

Franchisee agrees to the terms set forth above and acknowledges that the terms of this Term Sheet will be 
formalized in connection with the execution of the Agreement. 

Franchisee also acknowledges and agrees that the terms of this Term Sheet must be executed and returned 
to _________________ by no later than the end of business on ______________.  

 

By: _____________________________                    Dated: _____________________________ 

         Franchisee Name 

 

Franchisee may not sign the Term Sheet until the “Controlling Person”, as defined in the Standard Franchise 
Agreement, has been disclosed with DPF’s current Franchise Disclosure Document and the required federal 
and state holding periods have elapsed. 

 



EXHIBIT R  
 

GLOBAL POSITIONING SYSTEM TECHNOLOGY PLATFORM AGREEMENT 
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Global Positioning System Technology Platform Agreement 
 

This Global Positioning System Technology Platform Agreement (this "Agreement") is by and between Domino's Pizza 
Distribution LLC ("Domino's") and Mr. Noel  Rivas (the "Controlling Owner") and all corporations, partnerships, limited 
liability companies, or other business entities owned by the Controlling Owner (collectively, "Franchisee" in this 
Agreement).  
 
WHEREAS, Domino's has developed a Global Positioning System ("GPS") technology platform, including a Domino's 
Driver App (the "Driver App"), to, among other things, enable the location-tracking of deliveries electronically 
(collectively, the "Platform"); 
 
WHEREAS, Domino's is willing at this time to offer the Platform to franchisees as an optional service, and 
 
WHEREAS, Franchisee owns and is the franchisee of record for Domino's-branded store(s) (the "Stores") and desires to 
voluntarily utilize the Platform in those Stores according to the terms of this Agreement and the rules, standards, and 
policies set from time to time by Domino's in its sole and exclusive discretion.   
 
NOW THEREFORE, in consideration of the premises, the mutual promises contained herein, and other good and valuable 
consideration, receipt of which is hereby acknowledged, the parties agree as follows: 
 
1. Term; Termination 
 
1.1 The term of the Agreement shall commence upon acceptance of this Agreement by Domino's at its offices in Ann 
Arbor, Michigan, and unless terminated sooner as set forth below, shall remain in force for a period of three years (the 
"Original Term").  At the end of the Original Term, this Agreement shall automatically renew for successive one year terms 
(each, a "Renewal Term"), unless terminated sooner by either party as set forth below.  
 
1.2 Either party may terminate this Agreement at any time and for any or no reason by providing written notice to the other 
party.   
 
1.3 This Agreement shall terminate immediately upon: (a) Franchisee's bankruptcy or insolvency; (b) the cessation of 
Franchisee's business operations as a Domino's franchisee or the termination or non-renewal of the Standard Franchise 
Agreement for the Store; (c) the cessation of Franchisee's use of Domino's approved point-of-sale system or OLO; or (d) for 
the reasons set forth below in Section 3.2. 

1.4 Upon termination of this Agreement, Franchisee shall immediately terminate the use of the Platform. The ownership 
rights provisions in Section 3 of this Agreement, the confidentiality provisions in Section 7.8, and the limitation of liability 
and indemnification provisions in Section 4, shall survive any expiration or termination of this Agreement. 
2.  Fees and Charges 
 
Domino's is not requiring Franchisee to pay a Service Fee for its utilization of the Platform. Franchisee is solely responsible 
for providing any equipment, reimbursement, or payment that may be necessary to utilize the Platform. Franchisee is solely 
responsible for determining the equipment to be used in its Stores as well as any reimbursement or payment to be issued by 
Franchisee to its employees and any vendors or third parties for use of the equipment or utilization of the Platform. 

3.  Ownership Rights 
 
3.1 All rights to patents, copyrights, trademarks, and trade secrets in the Platform or any modifications shall remain with 
Domino's and/or its affiliates or with the respective manufacturer or author. 

3.2 Domino's may immediately terminate this Agreement in the event Franchisee violates or infringes on the intellectual 
property rights of another with respect to the Platform or challenges the ownership rights as set forth in section 3.1. 

4. Limitation of Liability and Indemnification 
 
FRANCHISEE ASSUMES TOTAL RESPONSIBILITY FOR THE USE OF THE PLATFORM, AND THE PLATFORM 
IS PROVIDED ON AN "AS-IS" BASIS. TO THE MAXIMUM EXTENT PERMITTED BY LAW, THE PLATFORM IS 
PROVIDED WITHOUT WARRANTIES OF ANY KIND, EITHER EXPRESS OR IMPLIED, AND WHETHER ARISING 
UNDER LAW OR FROM COURSE OF PERFORMANCE, COURSE OF DEALING, OR USAGE OF TRADE 
(COLLECTIVELY, "DISCLAIMED WARRANTIES") INCLUDING, WITHOUT LIMITATION, ANY WARRANTIES 
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OF NON-INFRINGEMENT, MERCHANTABILITY, OR FITNESS FOR A PARTICULAR PURPOSE. ALL SUCH 
WARRANTIES ARE HEREBY EXPRESSLY EXCLUDED BY DOMINO'S AND FOREVER WAIVED BY 
FRANCHISEE. NO ADVICE OR INFORMATION GIVEN BY DOMINO'S, ITS AFFILIATES, ITS SUBSIDIARIES, OR 
ITS CONTRACTORS OR THEIR RESPECTIVE EMPLOYEES SHALL CREATE A WARRANTY OR OBLIGATION 
OF DOMINO'S. In the event that any of the Disclaimed Warranties cannot be disclaimed or waived under applicable law, 
Franchisee's sole and exclusive remedy for breach of such Disclaimed Warranty will be the replacement of the Platform, at 
no additional cost to Franchisee. 

Franchisee expressly acknowledges and agrees that neither Domino's nor any of its affiliates shall have any liability 
whatsoever under this Agreement for any damages that Franchisee may allege are caused by the use of the Platform or that 
Franchisee may allege were not prevented by the use of the Platform including, but not limited to, special, indirect, 
consequential, incidental, punitive, loss of profits, or exemplary damages under any circumstances, whether based on tort or 
breach of contract claims or on any other basis, even if Domino's has been advised of the possibility of such damages. 
Franchisee further acknowledges and agrees that neither Domino's nor its affiliates are as a principal or primary business 
engaged in providing the services offered as part of the Program to third parties, and have offered Franchisee the opportunity 
to utilize the Platform expressly conditioned on Franchisee's acceptance of all of the caveats and disclaimers of liability set 
forth herein. Franchisee's sole and exclusive remedy for any dissatisfaction with, or harm allegedly caused by, the Platform 
shall be the termination of this Agreement. Franchisee also agrees to defend, indemnify, and hold harmless Domino's and its 
subsidiary or affiliated companies or any of its or their agents or employees, from and against any losses, damages, liabilities, 
injuries, claims, suits, judgments, causes of action, costs and expenses (including, without limitation, attorneys' fees and 
costs) arising from or relating to: (a) a breach of any obligation, representation, or warranty of Franchisee under this 
Agreement; (b) any act or omission by Franchisee, its employees, agents, representatives, or contributors in the performance 
of this Agreement including, but not limited to, those acts or omissions that constitute negligence, recklessness, or 
intentional/willful misconduct; (c) the loss of sales, customers, or any decrease in revenue or profitability of Franchisee's 
Stores; or (d) any allegation or claim brought by a third party that Franchisee's use of the Platform infringes the intellectual 
property rights of any third party. 

In addition to Franchisee's indemnification obligations under the Standard Franchise Agreement, Franchisee agrees to the 
following indemnification obligation set forth below. If Domino's or its subsidiary or affiliated companies or any of its or 
their agents or employees are required to produce records or testify at trial or in deposition or are subjected to any claim, 
demand, or penalty, or become a party to any suit or other judicial or administrative proceeding brought by any person(s) 
(including Franchisee's employee(s) or prior employee(s)) or any other person or entity by reason of any claimed act or 
omission by Franchisee, its employees or agents, or by reason of Franchisee's or its employees' or agents' utilization of the 
Platform, Franchisee shall defend and indemnify and hold Domino's, its subsidiary and affiliated companies, or any of its or 
their agents or employees, harmless against all judgments, settlements, penalties, and expenses, including attorney's fees, 
court costs, and other expenses of litigation or administrative proceeding, incurred by or imposed on Domino's, its subsidiary 
and affiliated companies, or any of its or their agents or employees, in connection with the testimony, production, 
investigation, or defense relating to such claim, litigation, or administrative proceeding. Franchisee's indemnification 
obligations described above will continue in full force and effect after, and notwithstanding, the expiration or termination of 
this Agreement or the Standard Franchise Agreement. 

 

5.  Franchisee Platform Data  
 
Franchisee agrees that Domino's may, at any time, have full access, both on-site and from a remote location, to all of 
Franchisee's computer data, equipment and systems containing any and all of the information, records and reports relating to 
the Platform and to use the data in the evaluation of the Platform. Domino's may retain a copy or a complete backup on its 
system of any data it has access to pursuant to this Agreement. Domino's will use the same degree of care to protect against 
unauthorized use of the information by third parties as it does with respect to its own information of a similar type. For the 
avoidance of doubt, any data accessed by Domino's shall remain the property of Franchisee as a data controller and any use 
of the data by Domino's shall be solely in its capacity as a data processor. 
 
6.  Compliance with Laws 
 
Franchisee agrees to comply with all applicable federal, state, and local laws, statutes, codes, ordinances, regulations, rules, 
and common law related to its use of the Platform including, but not limited to, those related to the use, monitoring, collection, 
and retention of GPS location and other information, the safe use of the Platform, any reimbursement or payment to its 
employees, and the tax treatment of any reimbursement or payment to its employees. Franchisee agrees to consult its own 
legal counsel to ensure compliance with all applicable federal, state, and local laws, statutes, codes, ordinances, regulations, 
rules, and common law. 
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Franchisee agrees to provide sufficient notices to its employees utilizing the Platform, including the Driver App, in its Stores 
and to obtain and retain all acknowledgements and consents from its employees as may be necessary including, at minimum, 
authorization for the use of GPS location-tracking capabilities and the collection and monitoring of GPS location and other 
information associated with the Driver App by customers, Franchisee, Domino's, and each of their affiliates, vendors, 
personnel, and all other entities involved in any way with utilization of the Platform and/or the location-tracking of deliveries. 

7.  General 
 
7.1 This Agreement constitutes a complete integration and the entire agreement between the parties relating to the Platform. 
This Agreement supersedes all prior representations, discussions, and communications, whether oral or written, between the 
parties relating to the Platform, and there are no understandings or agreements relating to the Platform other than those 
expressed in this Agreement. This Agreement may be modified only in a writing signed by an authorized representative of 
each party. 

7.2 Neither party shall be liable for delays in any of its performance hereunder due to causes beyond its reasonable control 
including, but not limited to, acts of God, strikes, or inability to maintain labor or materials on time. 

7.3 If any provision of this Agreement shall be deemed illegal or otherwise unenforceable, that portion shall be severed and 
the remainder of this Agreement shall remain in full force and effect. A waiver shall be effective only if made in writing and 
signed by an authorized representative of both parties. The waiver of any right or election of any remedy in one instance shall 
not affect any rights or remedies in another instance. 

7.4 All required notices under this Agreement shall be sent to the recipient party's address. All notices shall be given by 
certified or registered mail, or overnight carrier. Such notices shall be deemed given on the date of receipt (or refusal) of 
delivery of said notice. 

If to Domino's:  Domino's Pizza Distribution LLC 
   24 Frank Lloyd Wright Drive 
   P.O. Box 485 
   Ann Arbor, MI  48106 

If to Franchisee, to the most current business address provided by Franchisee to Domino's in writing. 

7.5 This Agreement shall be governed by the laws of the State of Michigan. 

7.6 Neither party to this Agreement is, or shall represent itself to be, an agent, partner, or employee of the other. Nothing in 
this Agreement shall be interpreted or construed as creating or establishing a joint venture, agency, or partnership, or any 
relationship other than independent parties to a contract. Each party retains control of the day-to-day activities of its respective 
business. As an independent business owner, Franchisee remains solely responsible for the persons who work in its Stores 
and those persons are Franchisee's employees, and not employees of Domino's. Franchisee is solely responsible for any 
training to be provided to its employees regarding the Platform. 

7.7 Franchisee acknowledges that during the term of this Agreement, it may obtain access to confidential and proprietary 
information, trade secrets, and financial information (the "Confidential Information") relating to the Platform. Franchisee 
acknowledges that Domino's would be irreparably damaged by the disclosure of the Confidential Information to others. 
Therefore, Franchisee agrees to keep secret and confidential and not to disclose the Confidential Information of Domino's 
relating to the Platform without the prior written consent of Domino's. The agreement not to disclose the Confidential 
Information shall survive the expiration or termination of this Agreement. 

IN WITNESS WHEREOF, the parties have caused this Agreement to be executed.  
 
 
 
Domino's Pizza Distribution LLC    Controlling Owner (individually and for all  

business entities owned by the Controlling  
Owner):  

 
By:         By:      
 
Its:         Fcode: F2163   
 
Date:         Date:      
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Domino’s® Rider to Services Agreement

THIS RIDER TO SERVICES AGREEMENT (the “Rider”) is made this  day of  , 20 , by and
between  (“Client”) and   (“Vendor”).

WHEREAS, Client, a franchisee of Domino’s Pizza Franchising LLC (“DPF”), and Vendor have entered into a
services agreement dated , 20 for the provision of specific services (the “Agreement”); and

WHEREAS, in order for Client to comply with the terms and conditions of its contractual obligations to
DPF, and in order for Vendor to be approved by DPF to provide the services contemplated in the Agreement to a
franchisee of DPF, Client and Vendor are required to execute this Rider that will serve to modify the Agreement:

NOW, THEREFORE, the parties agree as follows:

1. Inconsistency between the Agreement and Rider. In the event of any inconsistency between the terms of
the Agreement and this Rider, the terms of this Rider shall prevail.

2. Information Security Audit. Prior to performing any services for Client or gaining access to any customer
order data (e.g., customer name, customer contact details, customer delivery address, order details, etc.)
and summaries thereof and/or confidential or proprietary business information of the Domino’s brand or
franchisee’s business (individually and collectively, “Confidential Information”), Vendor must first be
approved (and shall not have been subsequently disapproved) by the Information Security Team of
Domino’s Pizza LLC (“DPL”) as a vendor of the services to be provided to the Client under the Agreement
to ensure that the Vendor meets the physical, logical, and contractual security requirements established
and updated by DPL from time to time with respect to both data security and data privacy. As a condition
to Vendor maintaining its status as an approved supplier of such services, Vendor must take the requisite
steps to ensure that any subcontractor to the Vendor with access to such Confidential Information meets
the same or substantially similar physical, logical, and contractual security requirements established by
DPL from time to time with respect to both data security and data privacy and such subcontractor shall
provide any required or requested supporting documentation (e.g. SOC 2, AOC, evidence of an external
scan, etc.). Vendor shall fully cooperate with such assessment by providing access to knowledgeable
personnel, documentation, infrastructure and application software that processes, stores or transports
customer order data, Confidential Information for Client and DPL pursuant to this Agreement. DPL
reserves the right to charge Vendor its then current fee for performing such Information Security audits of
Vendor to account for the time and resources of the Information Security Team, which fee shall be due
and paid by Vendor to DPL within thirty (30) days of receipt of an invoice. Furthermore, Vendor shall, on
an annual basis, conduct an internal, data security risk assessment and implement reasonable
administrative, technical, and physical safeguards designed to protect the Client’s customer order data
and Confidential Information from unauthorized disclosure. Upon request by the Client, Vendor agrees to
provide documentation sufficient to demonstrate Vendor’s compliance with the terms of this paragraph
and any applicable privacy and security requirements. In addition, upon Client’s request, Vendor shall
provide Client with the results of any audit performed by or on behalf of Vendor that assesses the
effectiveness of Vendor’s information security program as relevant to the security and confidentiality of
customer order data and Confidential Information shared during the course of this Agreement.

3. Compliance with Laws. Vendor will comply with all applicable laws, rules, regulations or ordinances
applicable to its performance under this Agreement. Inclusive in this obligation shall be Vendor’s
representation and warranty that, if the Vendor is collecting or gaining access to customer credit card
data, that it is and will remain in compliance with the applicable Payment Card Industry Standards (“PCI”),
including, but not limited to, the Payment Card Industry Data Security Standard (“PCI DSS”) throughout
the term of the Agreement.
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4. Breach Notification Obligations. Vendor agrees to provide written notice to the Client’s senior
management and DPL within 24 hours of becoming aware of any fact or circumstances that cause the
Vendor to suspect that any data (including, but not limited to, customer order data) or Confidential
Information may have been wrongfully accessed, which notification shall include a description of the
volume and types of the data and Confidential Information it suspects may have been wrongfully
accessed, in addition to the facts and circumstances that has lead the Vendor to suspect the existence of a
breach. In addition to the notice requirements set forth in the Agreement, Vendor agrees to provide
notice of any breach notification to DPL and DPF in writing at the following address: 30 Frank Lloyd Wright
Drive, Ann Arbor, Michigan, 48106, Attention: Vice President of Information Security, with a copy to the
Office of the General Counsel. Furthermore, Vendor shall comply with any applicable breach notification
laws and obligations that it may be subject to in the event of such an incident and shall cooperate with
Client and DPL in conjunction with any obligations they may have as a result of such breach.

5. Indemnification. Vendor shall indemnify, defend and hold Client, DPL, DPF and each of their respective
affiliates, and each of their respective officers, directors, employees and agents, harmless from and
against any losses, damages, liabilities, injuries, claims, suits, judgments, causes of action and expenses,
including attorneys' fees, suffered or incurred by any of them arising from or relating to (i) a breach of any
obligation, representation or warranty of Vendor hereunder, (ii) any act or omission by Vendor, its
employees, agents, subcontractors, representatives or contributors in the performance of this
Agreement, (iii) any claim brought by a third party that work performed or services provided by Vendor
under this Agreement infringes any patent, copyright, trade secret or other intellectual property right of
any third party, and (iv) any data security incidents that may result in the unauthorized disclosure of any
customer order data, Confidential Information of Client or provided by Client under this Agreement that
occur while such information is in the care, custody or control of Vendor or its subcontractors.

6. Insurance. Vendor shall maintain the following types and amounts of insurance coveragewith an
insurance company rated “A” or better in A.M. Best & Co.:
 Commercial General Liability Insurance with a limit of at least $1,000,000 per each claim and

$1,000,000 annual aggregate.
 Errors and Omissions or Professional Liability Insurance coverage with a limit of at least $1,000,000

per each claim and $1,000,000 annual aggregate. This coverage should include infringement of
copyright, trademark, title or slogan, piracy, plagiarism or unauthorized use of materials.

 Cyber Liability Insurance with a limit of at least $1,000,000 per each claim and $1,000,000 annual
aggregate.

Vendor shall ensure that all certificates for coverage under such commercial general liability, errors and
omissions or professional liability, cyber liability, and any other coverage required by DPL or under local
law, shall: (i) name Client, DPL, DPF, and their respective affiliates as an additional insured, including
without limitation, as an insured with respect to third party claims or actions made or brought directly
against Client and Vendor as co defendants and arising out of or in connection with this Agreement; (ii) be
written as a primary policy not contributing with any other coverage which Client may carry; and (iii)
stipulate that Client and DPL shall receive thirty (30) days’ prior written notice of any cancellation or
reduction in coverage; provided that such cancellation or alteration shall not relieve Vendor of its
continuing obligation to maintain insurance coverage in accordance with this Section.

7. Usage of Customer Order Data and Confidential Information. Vendor shall only process customer order
data and Confidential Information in strict compliance with the direction and instructions of the Client.
Vendor shall be prohibited from using the customer order data (e.g., customer name, customer contact
details, customer delivery address, order details, etc.) and summaries thereof or any Confidential
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Information collected during the order taking process or accessed and received in the provision of services
for themselves or selling or otherwise providing it to any third party during or after the term of this
Agreement. Upon the conclusion or termination of the relationship with Client, Vendor shall return any
customer order data or Confidential Information in their possession to Client (or purge and destroy the
customer order data or Confidential Information if requested by Client or DPL and provide certification of
such destruction). For the avoidance of doubt, Vendor shall be restricted from using any of any customer
order data, including in an aggregated and de identified format, for any purpose without the prior written
consent of Client, which consent may be withheld in its sole discretion. This restriction on use of customer
order data includes, but is not limited to, use for artificial intelligence or machine learning or for
otherwise augmenting or creating its own database. For the avoidance of doubt, Vendor may retain
copies of Confidential Information that are stored on Vendor’s information technology backup and
disaster recovery systems until the ordinary course deletion thereof (it being understood that any
Confidential Information so retained is subject to the terms of this Agreement).

8. Third Party Beneficiary. Vendor acknowledges and agrees that while neither DPF nor DPL are parties to
the Agreement, they are each intended to be third party beneficiaries of the rights set forth in this Rider,
and shall have the right to take legal action in their own name, with our without the involvement of
Client, to enforce their rights and the obligations Vendor under this Rider and the Agreement.

INWITNESSWHEREOF, the parties have executed this Rider on or as of the date first above written.

Vendor:  Client: 

Print “Company Name” Above  Print “Company Name” Above

By: Signature  By: Signature

(Print “Name” Above)  (Print “Name” Above)

Its: (Print “Title” Above)  Its: (Print “Title” Above)



State Effective Dates 

 

The following states have franchise laws that require that the Franchise Disclosure 

Document be registered or filed with the state, or be exempt from registration: 

California, Hawaii, Illinois, Indiana, Maryland, Michigan, Minnesota, New York, North 

Dakota, Rhode Island, South Dakota, Virginia, Washington, and Wisconsin. 

This document is effective and may be used in the following states, where the 

document is filed, registered or exempt from registration, as of the Effective Date stated 

below: 
 

 

State Effective Date 

California April 1, 2024 (Exempt) 

Hawaii April 5, 2024 

Illinois April 1, 2024 (Exempt) 

Indiana April 1, 2024 (Exempt) 

Maryland April 2, 2024 (Exempt) 

Michigan March 29, 2024 

Minnesota April 9, 2024, as amended ________ 

New York April 1, 2024 (Exempt) 

North Dakota April 3, 2024 (Exempt) 

Rhode Island April 4, 2024 (Exempt) 

South Dakota March 29, 2024 

Virginia April 4, 2024 (Exempt), as amended ________ 

Washington March 28, 2024 (Exempt), as amended ________ 

Wisconsin March 29, 2024 

 

Other states may require registration, filing, or exemption of a franchise under 

other laws, such as those that regulate the offer and sale of business opportunities or 

seller-assisted marketing plans. 



RECEIPT 

 

This disclosure document summarizes certain provisions of the franchise agreement and other information in plain 

language. Read this disclosure document and all agreements carefully. 

 

If Domino’s Pizza Franchising LLC (“DPF”) offers you a franchise, it must provide this disclosure document to you 

ten business days before you sign a binding agreement with, or make a payment to, the franchisor or an affiliate in 

connection with the proposed franchise sale. [However, some state franchise laws require that DPF provide this 

disclosure document to you at the first personal meeting held to discuss the franchise sale]. 

 

If DPF does not deliver this disclosure document on time or it contains a false or misleading statement, or a material 

omission, a violation of federal and state law may have occurred and should be reported to the Federal Trade 

Commission Washington, D. C. 20580 and your respective state agency. 

 

The name, principal business address and telephone number of each franchise seller is as follows: 

Colleen McCormick, Sr. Manager – Regulatory Affairs and Contracts, Dominos’ Pizza Franchising LLC, 24 Frank 

Lloyd Wright Drive, Ann Arbor, Michigan 48105-9484, (734) 930-3030. 

 

Issuance Date: April 1, 2024, as amended July 31, 2024. 
 

We authorize the respective state agencies identified on Exhibit A to receive service of process for DPF in the 
particular state. I have received a Disclosure Document dated April 1, 2024, as amended July 31, 2024. (For state-
specific effective dates, see Exhibit A of this disclosure document) that included the following Exhibits: 

 

A List of State Agencies/Agents for Service of Process 

B List of Domino's Pizza Franchisees 

B-1 List of Domino's Pizza Non-Traditional Franchisees  

B-2 List of Franchisees Who Have Left the System 

C Domino’s Pizza Franchising LLC Financial Statements 

D Domino’s Pizza LLC Financial Statements 
E Standard Franchise Agreement 

F Non-Traditional Store Franchise Agreement 

G Development Agreement 

H Domino’s Pizza Help Desk Services Agreement 

I Sale of Assets Agreement 

J Domino’s PULSE Software License Agreement 

K Expiration of Franchise Agreement and Release 

L Rider to Lease 

M Rider to Purchase Agreement 

N Operating Manual Table of Contents 

O Application for Franchise (Renewal) 

P Domino’s Pizza Online Ordering Franchisee Services Agreement 

Q Term Sheet 

R Global Positioning System Technology Platform Agreement 

S Domino’s Rider to Services Agreement 

 

 

 

 
 

Date Printed Name 

 

 
 

Signature 
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