
DOMINOS PIZZA INC
Form DEF 14A
March 20, 2014
Table of Contents

UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

SCHEDULE 14A INFORMATION
Proxy Statement Pursuant to Section 14(a) of the

Securities Exchange Act of 1934

(Amendment No.    )

Filed by the Registrant  x                            Filed by a Party other than the Registrant  ¨

Check the appropriate box:

¨ Preliminary Proxy Statement

¨ Confidential, for Use of the Commission Only (as permitted by Rule 14a-6(e)(2))

x Definitive Proxy Statement

¨ Definitive Additional Materials

¨ Soliciting Material under Rule 14a-12

DOMINO�S PIZZA, INC.
(Name of registrant as specified in its charter)

(Name of person(s) filing proxy statement, if other than the registrant)

Payment of Filing Fee (Check the appropriate box):

x No fee required.

¨ Fee computed on table below per Exchange Act Rules 14a-6(i)(4) and 0-11.
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(2) Aggregate number of securities to which transaction applies:

(3) Per unit price or other underlying value of transaction computed pursuant to Exchange Act Rule 0-11 (set forth the amount on which
the filing fee is calculated and state how it was determined):

(4) Proposed maximum aggregate value of transaction:

(5) Total fee paid:

¨ Fee paid previously with preliminary materials.

¨ Check box if any part of the fee is offset as provided by Exchange Act Rule 0-11(a)(2) and identify the filing for which the offsetting fee
was paid previously. Identify the previous filing by registration statement number, or the Form or Schedule and the date of its filing.

(1) Amount Previously Paid:

(2) Form, Schedule or Registration Statement No.:

(3) Filing Party:

(4) Date Filed:

Edgar Filing: DOMINOS PIZZA INC - Form DEF 14A

Table of Contents 2



Edgar Filing: DOMINOS PIZZA INC - Form DEF 14A

Table of Contents 3



Table of Contents

Domino�s Pizza, Inc.

Annual Meeting of Shareholders

Ann Arbor, Michigan

Tuesday, April 29, 2014

Meeting begins at 10:00 a.m. EDT � Doors open at 9:30 a.m. EDT

30 Frank Lloyd Wright Drive, Ann Arbor, Michigan 48105 � 734-930-3030

For further information, call Domino�s Pizza Investor Relations at 734-930-3008.
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Domino�s Pizza, Inc.

30 Frank Lloyd Wright Drive

Ann Arbor, Michigan 48105

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS

To the Shareholders of Domino�s Pizza, Inc.:

Notice is hereby given that the 2014 Annual Meeting of Shareholders of Domino�s Pizza, Inc. (the �Company�) will be held at the Domino�s Pizza
World Resource Center, 30 Frank Lloyd Wright Drive, Ann Arbor, Michigan 48105, on April 29, 2014 at 10:00 a.m. Eastern Daylight Time, for
the following purposes, all of which are more completely set forth in the accompanying Proxy Statement:

1. To elect two Class I Directors, specifically named in the Proxy Statement, each to serve until the 2017 Annual Meeting of
Shareholders, or until their successors are duly elected and qualified;

2. To hold an advisory and non-binding vote on the compensation of the Company�s named executive officers;

3. To ratify the selection of PricewaterhouseCoopers LLP as the independent registered public accountants for the Company for the
current fiscal year; and

4. To transact such other business as may properly come before the meeting.
Shareholders of record at the close of business on March 5, 2014 are entitled to notice of and to vote at the 2014 Annual Meeting of
Shareholders and any adjournments or postponements thereof.

By order of the Board of Directors,

Adam J. Gacek

Secretary

March 20, 2014
YOUR VOTE IS IMPORTANT

We are offering registered shareholders the opportunity to vote their shares electronically through the internet or by telephone. Please see the
Proxy Statement and the enclosed Proxy for details about electronic voting. You are urged to date, sign and promptly return the enclosed Proxy,
or to vote electronically through the internet or by telephone, so that your shares may be voted in accordance with your wishes and so that the
presence of a quorum may be assured. Voting promptly, regardless of the number of shares you hold, will aid the Company in reducing the
expense of additional Proxy solicitation. You may revoke your Proxy at any time, regardless of your voting method, as fully described on page 2
of the accompanying Proxy Statement.

Voting your shares by the enclosed Proxy, or electronically, does not affect your right to vote in person in the event you attend the meeting. You
are cordially invited to attend the meeting, and the Company requests that you indicate your plans in this respect in the space provided on the
enclosed form of Proxy or as prompted if you vote electronically. If your shares are held in the name of a broker, trust, bank or other nominee,
you will need to bring a proxy or letter from that broker, trust, bank or nominee that confirms you are the beneficial owner of those shares.
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DOMINO�S PIZZA, INC.

30 Frank Lloyd Wright Drive

Ann Arbor, Michigan 48105

(734) 930-3030

PROXY STATEMENT

This Proxy Statement is furnished in connection with the solicitation of proxies by the Board of Directors (the �Board of Directors� or �Board�) of
Domino�s Pizza, Inc. for use at the 2014 Annual Meeting of Shareholders (�Annual Meeting�) to be held on Tuesday, April 29, 2014 at 10:00 a.m.
EDT at the Domino�s Pizza World Resource Center, 30 Frank Lloyd Wright Drive, Ann Arbor, Michigan 48105, and at any adjournment thereof.
The Company has made these materials available to you on the Internet or, upon your request, has delivered printed copies to you by mail or
electronic versions by e-mail. The Company will pay the expenses of solicitation of Proxies. We will request banks, brokers and other
custodians, nominees and fiduciaries to solicit Proxies from their customers and will reimburse those banks, brokers and other custodians,
nominees and fiduciaries for reasonable out-of-pocket costs for this solicitation. Further solicitation of Proxies may be made by mail, personal
interview and/or telephone by officers, directors and other employees of the Company, none of whom will receive additional compensation for
assisting with the solicitation.

This Proxy Statement, along with the Notice of Annual Meeting of Shareholders and form of Proxy, was first made available to shareholders on
or about March 20, 2014. As used in this Proxy Statement, references to the �Company,� �Domino�s� or �Domino�s Pizza� refer to Domino�s Pizza, Inc.
and its wholly-owned subsidiaries.

VOTING SECURITIES

Record Date, Issued and Outstanding Shares

The record date for the determination of shareholders entitled to notice of and to vote at the Annual Meeting was the close of business on
March 5, 2014 (the �Record Date�). On the Record Date, there were 55,742,823 shares of common stock, $0.01 par value per share, the Company�s
only voting securities, outstanding and entitled to vote at the Annual Meeting. Each share of common stock is entitled to one vote.

Quorum Requirement

Under the Company�s By-Laws, the holders of a majority of the shares of common stock outstanding and entitled to vote at the Annual Meeting
constitute a quorum for the transaction of business at the Annual Meeting. Shares of common stock represented in person or by proxy, including
shares that abstain or do not vote with respect to one or more of the matters presented for shareholder approval, will be counted for purposes of
determining whether a quorum is present.

VOTING AND PROXIES

Voting Procedures

The holders of common stock are entitled to one vote per share on any proposal presented at the Annual Meeting. Only shareholders of record at
the close of business on the Record Date are entitled to notice of and to vote at the Annual Meeting and any adjournment thereof. Shareholders
may choose to vote; (i) by returning the enclosed Proxy card, (ii) electronically by accessing the internet site or by using the toll-free telephone
number, both of which are stated on the form of Proxy, or (iii) by attending the Annual Meeting and voting in person.

1
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All properly executed Proxies received by mail, and properly authenticated electronic votes recorded through the internet or by telephone, will
be voted as directed by the shareholder. All properly executed Proxies received by mail that do not specify how shares should be voted will be
voted �FOR� the election as Directors of the nominees listed below under �ELECTION OF DIRECTORS,� �FOR� the advisory vote to approve the
compensation of the Company�s named executive officers, and �FOR� the ratification of the selection of PricewaterhouseCoopers LLP as
independent registered public accountants of the Company for the current fiscal year.

Revocation of Proxies

Any Proxy given pursuant to this solicitation may be revoked at any time before it is voted either by; (i) signing and returning a new Proxy card
with a later date, (ii) submitting a later-dated vote by telephone or via the internet (only your latest telephone or internet vote received by 11:59
p.m., Eastern Daylight Time, on April 28, 2014 will be counted), (iii) filing with our Corporate Secretary a written notice of revocation dated
later than the date of the Proxy being revoked, or (iv) attending the Annual Meeting and revoking or voting in person. Any written notice of
revocation should be sent to: Corporate Secretary, Domino�s Pizza, Inc., 30 Frank Lloyd Wright Drive, Ann Arbor, Michigan 48105.

The internet and telephone procedures for voting and for revoking or changing a vote are designed to authenticate shareholders� identities, to
allow shareholders to give their voting instructions and to confirm that shareholders� instructions have been properly recorded. Shareholders that
vote through the internet should understand that there may be costs associated with electronic access, such as usage charges from internet access
providers and telephone companies, which will be borne by the shareholder.

Broker Non-Votes

Brokers are subject to the rules of the New York Stock Exchange (the �NYSE�). The NYSE rules direct that certain matters submitted to a vote of
shareholders are �routine� items and brokers generally may vote on behalf of beneficial owners who have not furnished voting instructions, subject
to the rules of the NYSE concerning transmission of proxy materials to beneficial owners, and subject to any proxy voting policies and
procedures of those brokerage firms. Brokers who hold shares in street name for customers who are beneficial owners of such shares are
prohibited from giving a proxy to vote such customers� shares on �non-routine� matters in the absence of specific instructions from such customers.

Under current NYSE rules, we believe Proposals 1 (election of Directors) and 2 (advisory vote on executive compensation) are �non-routine�
matters. Accordingly, if your broker holds shares that you own in �street name,� the broker may not vote your shares on either Proposal 1 or
Proposal 2 without receiving instructions from you. The broker may vote your shares on Proposal 3 (ratification of independent auditors) even if
the broker does not receive instructions from you. If your broker does not vote on a proposal, this is commonly referred to as a �broker non-vote.�
Broker non-votes will not be counted as having voted in person or by proxy and will not affect the outcome of the proposals.

Votes Required

Under Proposal 1, Directors are elected by a plurality of the votes of the shares of common stock represented and voted at the Annual Meeting.
If you withhold your vote for a particular nominee, then your vote will not count �FOR� such nominee. Broker non-votes will not be treated as
votes cast with respect to the election of Directors and, therefore, will have no effect on the outcome of the election of Directors.

Approval of Proposal 2 requires the affirmative vote of a majority of the shares voted in person or by proxy at the Annual Meeting. Abstentions
will be counted toward the tabulation of votes cast and, therefore, will have the same effect as a negative vote. Broker non-votes will have no
effect on the outcome of the vote.

2
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Approval of Proposal 3 requires the affirmative vote of a majority of the shares voted in person or by proxy at the Annual Meeting. Abstentions
will be counted toward the tabulation of votes cast and, therefore, will have the same effect as a negative vote. We do not expect any broker
non-votes on this proposal.

No matter currently is expected to be considered at the Annual Meeting other than Proposals 1, 2 and 3. If any other matters are properly brought
before the Annual Meeting for action, it is intended that the persons named in the proxy and acting thereunder will vote in accordance with their
discretion on such matters.

PROPOSAL ONE: ELECTION OF DIRECTORS

Domino�s currently has a classified Board of Directors consisting of two Class I Directors with terms expiring at the Annual Meeting, three Class
II Directors with terms expiring in 2015, and three Class III Directors with terms expiring in 2016. At each annual meeting of shareholders,
Directors in one class are elected for a full term of three years to succeed those Directors whose terms are expiring. In addition, the Company
currently intends to include in its proxy statement for its 2015 annual meeting of shareholders a management proposal to amend the Company�s
certificate of incorporation in order to effect the declassification of the Company�s Board of Directors. If approved by the shareholders, each
Director that is elected after the Company�s 2015 annual meeting (and after the filing of such amendment to the certificate of incorporation with
the Delaware Secretary of State) will be elected for a one-year term.

This year, the two Class I Director nominees will stand for election to a three-year term expiring at the 2017 annual meeting. The persons named
in the enclosed Proxy will vote to elect Andrew B. Balson and Vernon �Bud� O. Hamilton as Directors unless the Proxy is marked otherwise. Each
of the nominees has indicated his willingness to serve, if elected. However, if a nominee should be unable to serve, the shares of common stock
represented by Proxies may be voted for a substitute nominee designated by the Board. Management has no reason to believe that any of the
above-mentioned persons will not serve his term as a Director.

Our Nominating and Corporate Governance Committee does not have any specific, delineated qualifications for the nomination of director
candidates. However, the Nominating and Corporate Governance Committee does take into account a number of factors, qualifications and skills
that it deems appropriate. The Company and the Board, at a minimum, seek to have Directors with sound business judgment, wisdom and
knowledge in his or her field of expertise. Identified and described below are the additional key experiences, qualifications and skills that are
important to the Company�s business and that were considered in the selection of the Directors, which factors may change from time to time.

� Business experience. The Company and the Board believe that the Company benefits from nominating Directors with a substantial
degree of business experience. This may include accomplishments or recognized achievements in his or her particular field of practice.

� Leadership experience. The Company and the Board believe that Directors with experience in significant leadership positions over an
extended period, especially President or Chief Executive Officer positions, provide the Company with strategic insights. These
Directors generally possess superior leadership qualities and the ability to identify and develop those qualities in others. They
demonstrate a practical understanding of organizations, long-term strategy, risk management and the methods to drive change and
growth.

� Finance experience. The Company and the Board identified an understanding of finance and financial reporting processes as an
important characteristic for our Directors. The Company uses financial measures to evaluate its performance as well as its
accomplishment of financial performance targets. In addition, the Board and the Audit Committee oversee the required public
disclosure of the Company that includes financial statements and related information.

� Educational and industry experience. The Company and the Board seek to have directors with relevant education, business expertise
and experience as executives, directors, investors or in other leadership positions in the retail sector, including the restaurant industry.

3
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Set forth below are the name, age, principal occupation and qualifications of each nominee for election as a Class I Director and of each
continuing member of the Board. The Nominating and Corporate Governance Committee believes that each of the nominees and each of the
continuing Directors possess the necessary professional experience and qualifications to contribute to the success of the Company. Information
with respect to the business experience, other publicly-held companies on which they serve, or served in the past five years, as a director and the
number of shares of Domino�s Pizza, Inc. common stock beneficially owned by each Director, appears later in this Proxy Statement.

Nominees for Election for Terms Expiring in 2017 (Class I Directors)

Name Age Principal Occupation and Qualifications
Director

Since
Andrew B. Balson 47 Principal Occupation/Business Experience: Mr. Balson served as a Managing

Director of Bain Capital, LLC, a global investment company, from 2001 to 2014.
Mr. Balson became a Principal of Bain Capital in June 1998.

Qualifications: Mr. Balson brings to the Board strategic acquisition experience, a
high level of financial literacy and overall business acumen through his executive
experience at Bain Capital, LLC. His public and private company board
experience and his familiarity with the Company, as well as his extended tenure as
a Director of the Company, qualify him to continue to serve on the Board.

1999

Vernon �Bud� O. Hamilton 71 Principal Occupation/Business Experience: Mr. Hamilton served in various
executive positions for Procter & Gamble from 1966 until his retirement in 2003.
Mr. Hamilton most recently served as Vice President, Innovation�Research &
Development�Global from 2002 through 2003. He also served as Vice President of
Procter & Gamble Customer Business Development�North America from 1999 to
2001.

Qualifications: Mr. Hamilton brings to the Board business development expertise,
financial literacy and overall business experience through his service in various
executive positions at Proctor & Gamble. His familiarity with the Company and
his tenure as a Director of the Company qualify him to continue to serve on the
Board.

2005

THE BOARD OF DIRECTORS RECOMMENDS THAT THE

SHAREHOLDERS VOTE FOR THE ABOVE NOMINEES.

4
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Continuing Directors

The following Directors will continue to serve after the Annual Meeting:

Directors with Terms Expiring in 2015 (Class II Directors)

Name Age Principal Occupation and Qualifications
Director

Since
David A. Brandon 61 Principal Occupation/Business Experience: Mr. Brandon has served as the

Director of Athletics for the University of Michigan since March 2010. Mr.
Brandon has served as Chairman of the Board of Directors since March 1999. Mr.
Brandon also served as Chief Executive Officer of Domino�s Pizza, Inc. from
March 1999 through March 2010.

Qualifications: Mr. Brandon served as the Company�s Chairman and Chief
Executive Officer for eleven years and thereby possesses a deep understanding of
the Company�s operations, market development objectives, strategic planning and
other internal business aspects of the Company. Mr. Brandon brings to the Board
extensive executive experience in marketing and sales. His service as a member of
the boards of directors of several other companies, including retailers, also makes
him qualified to serve as a Director of the Company.

1999

Diana F. Cantor 56 Principal Occupation/Business Experience: Ms. Cantor has been a Partner with
Alternative Investment Management, LLC since January 2010. Ms. Cantor served
as a Managing Director with New York Private Bank and Trust from January 2008
through December 2009.

Qualifications: Ms. Cantor possesses extensive financial skills and brings to the
Board an important financial perspective. Ms. Cantor also provides valuable
consumer product and marketing knowledge, as well as significant public
company directorship experience.

2005

Richard L. Federico 59 Principal Occupation/Business Experience: Mr. Federico currently serves as
Chairman and Chief Executive Officer of P.F. Chang�s China Bistro, Inc. Mr.
Federico has been the Chief Executive Officer or Co-Chief Executive Officer of
P.F. Chang�s since September 1997 and has been a Director of P.F. Chang�s since
February 1996.

Qualifications: Mr. Federico brings to the Board experience in leading a
successful publicly-held restaurant concept and overall business acumen, making
him qualified for service as a Director of the Company.

2011

5
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Directors with Terms Expiring in 2016 (Class III Directors)

Name Age Principal Occupation and Qualifications
Director

Since
J. Patrick Doyle 50 Principal Occupation/Business Experience: Mr. Doyle has served as President

and Chief Executive Officer of Domino�s Pizza, Inc. since March 2010 and as a
Director since February 2010. Mr. Doyle had served as President, Domino�s U.S.A.
from September 2007 to March 2010 and as an executive at Domino�s Pizza, Inc.
since 1997.

Qualifications: Mr. Doyle�s 17 years of executive roles within the Company
provides him with a deep understanding of the Company�s operations, market
development objectives, strategic planning and other internal business aspects of
the Company.

2010

James A. Goldman 55 Principal Occupation/Business Experience: Mr. Goldman served as President
and Chief Executive Officer of Godiva Chocolatier Inc. from 2004 to 2014. Mr.
Goldman was President of the Foods and Beverage Division at Campbell Soup
Company from 2001 to 2004.

Qualifications: Mr. Goldman brings to the Board experience in leading successful
retail companies, overall business acumen, and public company directorship
experience.

2010

Gregory A. Trojan 54 Principal Occupation/Business Experience: Mr. Trojan has served as Chief
Executive Officer and as a director of BJ�s Restaurants, Inc. since December 2012.
Mr. Trojan was the CEO of Guitar Center, Inc. from 2010 through 2012, and
President and Chief Operating Officer from 2007 to 2010. Mr. Trojan served as
President and Chief Executive Officer of House of Blues Entertainment, Inc. from
1996 to 2006.

Qualifications: Mr. Trojan brings to the Board experience in leading several
successful restaurant and retail concepts, overall business experience and financial
expertise, making him qualified for service as a Director of the Company.

2010

DIRECTOR BACKGROUND INFORMATION

David A. Brandon has served as our Chairman of the Board of Directors since March 1999. Mr. Brandon served as Chairman of the Board and
Chief Executive Officer from March 1999 to March 2010. Mr. Brandon was retained by the Company as a Special Advisor from March 2010 to
January 2011. Mr. Brandon was President and Chief Executive Officer of Valassis, Inc., a company in the sales promotion and coupon
industries, from 1989 to 1998 and Chairman of the Board of Directors of Valassis, Inc. from 1997 to 1998. Mr. Brandon is currently the Director
of Athletics for the University of Michigan and serves on the Boards of Directors of Herman Miller Inc. and DTE Energy and also previously
served on the Boards of Directors of Burger King Corporation, Kaydon Corporation, Northwest Airlines and The TJX Companies, Inc.

Andrew B. Balson has served on our Board of Directors since March 1999, serves as the Chairperson of the Compensation Committee of the
Board of Directors and also serves on the Nominating and Corporate Governance Committee of the Board of Directors. Mr. Balson served as a
Managing Director of Bain Capital, a global investment company, from 2001 to 2014. Mr. Balson became a Principal of Bain Capital in June
1998.
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Mr. Balson serves on the Boards of Directors of Bloomin� Brands, Inc. and FleetCor Technologies, Inc. as well as a number of private
companies. Mr. Balson also previously served on the Boards of Directors of Burger King Corporation and Dunkin� Brands, Inc.

Diana F. Cantor has served on our Board of Directors since October 2005, serves as the Chairperson of the Audit Committee of the Board of
Directors and also serves on the Nominating and Corporate Governance Committee of the Board of Directors. Ms. Cantor joined Alternative
Investment Management, LLC as a Partner in January 2010 and is the Chairman of the Virginia Retirement System, where she also serves on the
Audit and Compliance Committee. Ms. Cantor was a Managing Director with New York Private Bank and Trust from January 2008 through the
end of 2009. Ms. Cantor served as Executive Director of the Virginia College Savings Plan, the state�s 529 college savings program, from 1996
to January 2008. Ms. Cantor served seven years as Vice President of Richmond Resources, Ltd. from 1990 through 1996, and as Vice President
of Goldman, Sachs & Co. from 1985 to 1990. Ms. Cantor is also a member of the Boards of Directors of Media General, Inc., Universal
Corporation, Revlon, Inc., Knowledge Universe�US and Service King Body and Paint LLC. Ms. Cantor also previously served on the Boards of
Directors of the Edelman Financial Group Inc. and Vistage International.

J. Patrick Doyle has served as our President and Chief Executive Officer since March 2010 and was appointed to the Board of Directors in
February 2010. Mr. Doyle served as President, Domino�s U.S.A. from September 2007 to March 2010, Executive Vice President, Team U.S.A.
from 2004 to 2007, Executive Vice President of International from May 1999 to October 2004 and as interim Executive Vice President of Build
the Brand from December 2000 to July 2001. Mr. Doyle served as Senior Vice President of Marketing from the time he joined Domino�s in 1997
until May 1999. Mr. Doyle serves on the Board of Directors of G&K Services, Inc.

Richard L. Federico has served on our Board of Directors since February 2011 and also serves on the Compensation Committee of the Board of
Directors. Mr. Federico is currently Chairman and Chief Executive Officer of P.F. Chang�s China Bistro, Inc., based in Scottsdale, Arizona and
has served as Chief Executive Officer or Co-Chief Executive Officer of P.F. Chang�s since 1997. Mr. Federico serves on the Board of Directors
of Jamba Inc. Mr. Federico is a founding director of Chances for Children.

James A. Goldman has served on our Board of Directors since March 2010 and also serves on the Compensation Committee of the Board of
Directors. Mr. Goldman served as President and CEO of Godiva Chocolatier Inc., based in New York City, from 2004 to 2014. He was
President of the Foods and Beverage Division at Campbell Soup Company from 2001 to 2004. He worked in various executive positions at
Nabisco Inc. from 1992 to 2000. Prior to his work at Nabisco Inc., Mr. Goldman was a senior consulting associate at McKinsey & Co.
Mr. Goldman served as a member of the Board of Directors at The Children�s Place Retail from 2006 to 2008, and served on the Compensation
Committee. Mr. Goldman is currently on the Board of Directors of the International Tennis Hall of Fame in Newport, Rhode Island. He also
served on the Board of Trustees at the YMCA Camps Becket and Chimney Corners in Becket, Massachusetts from 1992 to 1998.

Vernon �Bud� O. Hamilton has served on our Board of Directors since May 2005, serves as the Chairperson of the Nominating and Corporate
Governance Committee of the Board of Directors and also serves on the Audit Committee of the Board of Directors. Mr. Hamilton served in
various executive positions for Procter & Gamble from 1966 through 2003. Mr. Hamilton most recently served as Vice President,
Innovation-Research & Development-Global from 2002 through 2003 and served as Vice President of Procter & Gamble Customer Business
Development-North America from 1999 to 2001, Vice President of Procter & Gamble Customer Marketing-North America from 1996 through
1998 and President of Eurocos, a wholly-owned subsidiary of Procter & Gamble, from 1994 to 1995.

Gregory A. Trojan has served on our Board of Directors since March 2010 and also serves on the Audit Committee of the Board of Directors.
Mr. Trojan is currently the CEO and President of BJ�s Restaurants, Inc., a casual dining restaurant company located in Huntington Beach,
California. He was elected to the BJ�s Board of Directors in December 2012. Prior to joining BJ�s, he was the CEO of Guitar Center, Inc. from
2010 through
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2012, where he served as President and Chief Operating Officer from 2007 to 2010. From 1998 to 2006, he was CEO of House of Blues
Entertainment, Inc., having served as the House of Blues� President from 1996-1998. Mr. Trojan worked in various executive positions at
PepsiCo Inc. from 1990 to 1996, most recently as CEO of California Pizza Kitchen. Prior to that, he was a consultant at Bain & Company, The
Wharton Small Business Development Center and Arthur Andersen & Co. In addition, he previously served on the Board of Directors of
Oakley, Inc.

CORPORATE GOVERNANCE PRINCIPLES AND DIRECTOR INFORMATION

Domino�s Pizza has a commitment to strong corporate governance practices. These practices provide a framework within which the Company�s
Board and management can pursue the strategic objectives of Domino�s Pizza and ensure its long-term growth for the benefit of shareholders.
The Company�s corporate governance principles and practices are reviewed annually by the Nominating and Corporate Governance Committee
and any changes are recommended to the Board for approval. The Company�s Corporate Governance Principles are posted on the Domino�s
corporate and investor website www.dominosbiz.com under the Investors�Corporate Governance section and are available free of charge upon
request from the Company�s Corporate Secretary. The Company�s corporate and investor website (�Investors�Corporate Governance� section on
www.dominosbiz.com) also contains the Nominating and Corporate Governance Committee Charter, the Compensation Committee Charter and
the Audit Committee Charter. All the referenced charters and the other documents referenced herein are available free of charge upon request
from the Company�s Corporate Secretary.

The Corporate Governance Principles and the Charter of the Nominating and Corporate Governance Committee set forth the Company�s policies
with respect to Board structure, membership (including nominee qualifications), performance, operations and management oversight. Pursuant
to the Corporate Governance Principles, the Board meets at least quarterly in an executive session and in a non-management executive session.
The current discussion leader for executive session is generally Mr. Brandon and the current discussion leader for the independent Director
session is generally Mr. Balson. The independent Directors meet separately at each quarterly Board meeting.

The entire Board of Directors is engaged in risk management oversight. At the present time, the Board has not established a separate committee
to facilitate its risk oversight responsibilities. The Board will continue to monitor and assess whether such a committee would be appropriate. In
accordance with NYSE listed company rules, the Audit Committee assists the Board of Directors in its oversight of Domino�s Pizza�s
company-wide risk management and the process established to identify, measure, monitor, and manage risks, in particular major financial risks.
The Board of Directors receives regular reports from management, as well as from the Audit Committee and other standing committees
regarding relevant risks and the actions taken by management to adequately address those risks.

The Company is required to have a majority of its Board be independent Directors. The Company�s Corporate Governance Principles contain the
Company�s standards for director independence. A Director will be designated as independent if he or she; (i) has no material relationship with
the Company or its subsidiaries, (ii) satisfies the other criteria specified by NYSE listed company rules, (iii) has no business conflict with the
Company or its subsidiaries, and (iv) otherwise meets applicable independence criteria specified by law, regulation, exchange requirement or the
Board. The Board has affirmatively determined that the following Directors are independent under that definition:

Andrew B. Balson

Diana F. Cantor

Richard L. Federico

James A. Goldman

Vernon �Bud� O. Hamilton

Gregory A. Trojan
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The Corporate Governance Principles further provide that the Directors are invited and expected to attend the Company�s annual meetings of
shareholders. All Directors serving at the time attended the 2013 annual meeting of shareholders.

The Company has adopted a Code of Professional Conduct for Senior Financial Officers that applies to all executive officers of the Company,
including the Chief Executive Officer and Chief Financial Officer, as well as all of the Company�s other financial officers and other employees
with senior financial roles. In addition, the Company has adopted a Code of Business Conduct and Ethics for Directors, Officers and Employees
that applies to all Directors, officers and employees. The Code of Professional Conduct and the Code of Business Conduct and Ethics are posted
on the Company�s corporate and investor website (�Investors�Corporate Governance� section on www.dominosbiz.com). The Company intends to
satisfy the disclosure requirement regarding any amendment to, or waiver of, a provision of the Code of Professional Conduct for the Chief
Executive Officer, Chief Financial Officer, Corporate Controller or persons performing similar functions, by posting such information on its
website.

A total of five meetings of the Board of the Company were held during 2013, and the Board acted via unanimous written consent on two other
occasions. Each Director attended at least 75% of the aggregate of; (i) the total number of meetings of the Board, and (ii) the total number of
meetings held by all committees of the Board on which that Director served during the period each served as a Director.

In accordance with NYSE requirements, the Board has a Nominating and Corporate Governance Committee, a Compensation Committee and an
Audit Committee, all of which are comprised solely of �independent� Directors, as defined by Section 303A of the NYSE listed company rules.
Each committee of the Board has designated responsibilities and regularly reports on their activities to the entire Board.

The Company�s current leadership structure separates the Chairman and Chief Executive Officer roles into two positions. David A. Brandon is
the Chairman of the Board and J. Patrick Doyle is the Chief Executive Officer. From March 1999 until March 2010, the Company�s leadership
structure had both positions combined and since March 2010, the Company�s leadership structure has had the roles divided into two positions.
The Company has determined what leadership structure it deems appropriate based on factors such as the experience of the applicable
individuals, the current business environment of the Company, or other relevant criteria. After considering these factors, the Company
determined that separating the positions of Chairman of the Board and Chief Executive Officer is the appropriate leadership structure. The Chief
Executive Officer is responsible for the strategic direction of the Company and the day-to-day leadership and performance of the Company,
while the Chairman of the Board provides guidance to the Chief Executive Officer, sets the agenda for the Board meetings and presides over
meetings of the Board. The Company and the Board believe that this is appropriate under current circumstances, because it allows management
to make the operating decisions necessary to manage the business, while helping to keep a measure of independence between the oversight
function of our Board of Directors and operating decisions. The Company and the Board feel that this division provides an appropriate balance
of operational focus, flexibility and oversight, and they support this structure.

Nominating and Corporate Governance Committee

The members of the Nominating and Corporate Governance Committee are Messrs. Hamilton (Chair) and Balson and Ms. Cantor. The
Committee held two meetings in 2013. Each member of the Nominating and Corporate Governance Committee is independent as required under
the NYSE listed company rules as discussed above. A Nominating and Corporate Governance Committee Charter, as approved by the Board,
can be found on the Company�s corporate and investor website (�Investors�Corporate Governance� section on www.dominosbiz.com).

The Committee�s functions include assisting the Board in determining the desired qualifications of Directors, identifying potential individuals
meeting those qualifications, proposing to the Board a slate of
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nominees for election by the shareholders and reviewing candidates nominated by shareholders. In addition, further functions include reviewing
the succession planning process for senior management of the Company, reviewing the Corporate Governance Principles, making
recommendations to the Board with respect to other corporate governance principles applicable to the Company, recommending Directors to
serve on committees, overseeing the determinations of director independence, overseeing the annual evaluation of the Board and management
and reviewing Board succession plans.

The Nominating and Corporate Governance Committee meets regularly to discuss, among other things, identification and evaluation of potential
candidates for nomination as a Director. The Nominating and Corporate Governance Committee may use a paid outside search firm to identify
possible Directors. In addition to the experiences, qualifications and skills for Directors listed under Proposal One, Director candidates will be
evaluated according to the qualifications as set forth in the Board�s Corporate Governance Principles, including:

� High personal and professional ethics, integrity and values;

� Possession of a range of talents, skills and expertise to provide sound and prudent guidance with respect to the operations and interests
of the Company;

� Expertise that is useful to the Company and complementary to the background and experience of other Board members;

� Ability to devote the time necessary for the diligent performance of the duties and responsibilities of Board membership;

� Commitment to serve on the Board over a period of several years to develop knowledge about the Company and its operations;

� Willingness to represent the long-term interests of all shareholders and objectively appraise management�s performance; and

� Board diversity and other relevant factors as the Board may determine.
While the Nominating and Corporate Governance Committee does not have a written policy regarding diversity in identifying director
candidates, the Nominating and Corporate Governance Committee considers diversity in its search for the best candidates to serve on the Board
of Directors. The Committee looks to incorporate diversity into the Board through a number of demographics, skills, experiences, including
operational experience, and viewpoints, all with a view to identify candidates that can assist the Board with its decision making. The Committee
believes that the current Board of Directors reflects diversity on a number of these factors.

The nominees for election at the Annual Meeting, Andrew B. Balson and Vernon �Bud� O. Hamilton, already serve as Directors of the Company.

The Nominating and Corporate Governance Committee will consider nominees recommended by shareholders for the 2015 annual meeting of
shareholders, provided that the names of such nominees are submitted in writing, not later than November 20, 2014, to the Corporate Secretary
of Domino�s Pizza, Inc. at 30 Frank Lloyd Wright Drive, Ann Arbor, Michigan 48105. Each such submission must include a statement of the
qualifications of the nominee, a consent signed by the nominee evidencing a willingness to serve as a Director, if elected, and a commitment by
the nominee to meet personally with the Nominating and Corporate Governance Committee members.

Other than the submission requirements set forth above, there are no differences in the manner in which the Nominating and Corporate
Governance Committee evaluates a nominee for Director recommended by a shareholder.
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Compensation Committee

The members of the Compensation Committee are Messrs. Balson (Chair), Federico and Goldman. Each member of the Compensation
Committee is an independent director. The independence of each member of the Compensation Committee is determined annually by the full
Board of Directors in accordance with Section 303A.05 of the NYSE listed company rules. In 2013, the Board of Directors determined that each
member of the Compensation Committee was independent. The Compensation Committee met three times during 2013, and acted via
unanimous written consent on two other occasions, to conduct its required business in accordance with the Compensation Committee Charter.
The Compensation Committee Charter, as approved by the Board, reflects the Compensation Committee�s responsibilities, and the Compensation
Committee reviews the charter at least once annually. The charter was last reviewed and amended in July 2013 and can be found on the
Company�s corporate and investor website (�Investors�Corporate Governance� section on www.dominosbiz.com).

The Compensation Committee�s functions include examining the levels and methods of compensation employed by the Company with respect to
the Chief Executive Officer and other executive officers, making recommendations with respect to other executive officer compensation,
reviewing and approving the compensation package of the Chief Executive Officer, making recommendations to the Board with respect to
Director compensation, making recommendations to the Board with respect to incentive compensation plans and equity-based plans, making
plan administration and compensation decisions under equity compensation plans approved by the Board, administering one or more incentive
bonus plans, subject to shareholder approval, that will qualify as compensation paid thereunder as �performance-based compensation� within the
meaning of Section 162(m) of the Internal Revenue Code of 1986, as amended (�Section 162(m)�), and implementing and administering such
plans.

In February 2013, the Compensation Committee established the annual performance measure, list of participants and target incentive amounts
for executives under the Amended 162(m) Plan, approved by the Company�s shareholders in 2010, for senior executives of the Company. For
2013, all of the named executive officers were participants under the Amended 162(m) Plan. Additionally, the Compensation Committee
determined to lengthen the vesting period for all stock options and performance-based restricted stock granted on or after February 12, 2013
from three years to four years.

Audit Committee

The members of the Audit Committee are Ms. Cantor (Chair) and Messrs. Hamilton and Trojan. Each member of the Audit Committee is
independent as required under the NYSE listed company rules. The Committee met six times during 2013. The Audit Committee Charter, as
approved by the Board, can be found on the Company�s corporate and investor website (�Investors�Corporate Governance� section on
www.dominosbiz.com).

The Board has determined that two of its independent members, Ms. Cantor and Mr. Trojan, are Audit Committee financial experts under
Item 407(d)(5) of Regulation S-K. The Audit Committee�s functions include; (i) providing assistance to the Board in fulfilling its oversight
responsibility relating to the Company�s financial statements and the financial reporting process, compliance with legal and regulatory
requirements, the qualifications and independence of the Company�s independent registered public accountants, the Company�s system of internal
controls, the internal audit function, the Company�s code of ethical conduct, (ii) retaining and, if appropriate, terminating the independent
registered public accountants, and (iii) approving audit and non-audit services to be performed by the independent registered public accountants.

Under the corporate governance listing standards of the NYSE, if an audit committee member simultaneously serves on the audit committees of
more than three public companies, and the listed company does not limit the number of audit committees on which its audit committee members
serve to three or less, then in each case the board must determine that such simultaneous service would not impair the ability of such member to
effectively serve on the listed company�s audit committee. In July 2013, the Board determined that
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Ms. Cantor�s simultaneous service on the audit committees of more than three public companies would not impair her ability to serve effectively
as a member of the Audit Committee. As of September 2013, Ms. Cantor no longer served on the audit committees of more than three public
companies.

The Audit Committee has adopted a policy under which audit and non-audit services to be rendered by the Company�s independent public
registered accountants are pre-approved. This policy can be found on the Company�s corporate and investor website (�Investors�Corporate
Governance� section on www.dominosbiz.com).

Audit and Other Service Fees

The following table sets forth the aggregate fees for professional services. All such services were pre-approved by the Audit Committee and
rendered by PricewaterhouseCoopers LLP for each of the last two fiscal years (dollars in thousands):

2013 2012
Audit fees (1) $ 1,140 $ 1,391
Audit-related fees (2) 85 83
Tax fees �  �  
All other fees (3) 2 2

Total $ 1,227 $ 1,476

(1) Includes services rendered for the audit of the Company�s annual financial statements, review of financial statements included in the
Company�s quarterly reports on Form 10-Q, the audits of certain subsidiaries and other audit services normally provided by
PricewaterhouseCoopers LLP in connection with statutory and regulatory filings or engagements. The amounts also include services
related to Sarbanes-Oxley Act compliance. The 2012 amount also includes approximately $252,000 of fees for services related to the
Company�s recapitalization transaction that was completed in 2012.

(2) Includes fees for services related to the audit of the Domino�s advertising fund subsidiary and discussions concerning financial accounting
and reporting standards.

(3) Annual license fee for technical accounting research software.
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AUDIT COMMITTEE REPORT

The following Report of the Audit Committee does not constitute soliciting material and should not be deemed filed or incorporated by reference
into any other Company filing under the Securities Act of 1933 or the Securities Act of 1934, except to the extent the Company specifically
incorporates this Report.

The Audit Committee is governed by a written charter which was adopted by the Company�s Board of Directors and is reviewed annually by the
Audit Committee. The Audit Committee is responsible for overseeing the quality and integrity of the Company�s accounting, auditing, financial
reporting and internal control practices. The Audit Committee is responsible for, in addition to other activities, the appointment, retention and
compensation of the Company�s independent registered public accountants. The Audit Committee has a policy with respect to the pre-approval of
non-audit services.

Each member of the Audit Committee is independent as required under the NYSE listed company rules, including those rules applicable to audit
committee members. The Board has determined that two of its independent members, Ms. Cantor and Mr. Trojan, are audit committee financial
experts under Item 407(d)(5) of Regulation S-K. The Audit Committee met six times during 2013.

In performing its responsibilities, the Audit Committee, in addition to other activities; (i) reviewed and discussed the Company�s audited
financial statements with management, (ii) discussed with PricewaterhouseCoopers LLP, the Company�s independent registered public
accountants, the matters required to be discussed by Public Company Accounting Oversight Board (�PCAOB�) Auditing Standards Section 380
(Communication With Audit Committees), and (iii) received the letter from PricewaterhouseCoopers LLP required by the PCAOB regarding the
independent accountants� communications with the Audit Committee concerning independence and discussed with PricewaterhouseCoopers LLP
the firm�s independence. Based on these reviews, discussions and activities, the Committee recommended to the Board of Directors that the
audited financial statements be included in the Company�s Annual Report on Form 10-K for fiscal 2013 for filing with the Securities and
Exchange Commission.

The Audit Committee considered whether the provision of non-audit services by PricewaterhouseCoopers LLP was compatible with maintaining
such firm�s independence. After reviewing the services provided by PricewaterhouseCoopers LLP, including all non-audit services, the Audit
Committee, in accordance with its charter, authorized the reappointment of PricewaterhouseCoopers LLP as the independent registered public
accountants of the Company, with such reappointment to be ratified by the shareholders at the Annual Meeting.

Respectfully submitted,

Audit Committee
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