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Domino s Pizza, Inc.
Annual Meeting of Shareholders

Ann Arbor, Michigan
Tuesday, April 28, 2009
Meeting begins at 10:00 a.m. Doors open at 9:30 a.m.
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 Annual Meeting of Shareholders of Domino s Pizza, Inc. (the Company ) will be held at the Domino s Pizza World
Resource Center on April 28, 2009, at 10:00 a.m., local time, for the following purposes, all of which are more completely set forth in the
accompanying Proxy Statement:

1. To elect the three Directors, specifically named in the Proxy Statement, each for a term of three years;

2. To approve an amendment to the Domino s Pizza, Inc. 2004 Equity Incentive Plan and the implementation of the Stock Option
Exchange Program;

3. To ratify the selection of PricewaterhouseCoopers LLP as the independent registered public accountants for the Company for the
current 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 19, 2009 are entitled to notice of and to vote at the Annual Meeting of Shareholders
and any adjournments or postponements thereof.

By order of the Board of Directors,

Adam J. Gacek
Secretary

March [ ], 2009
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. 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.
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DOMINO S PIZZA, INC.
30 Frank Lloyd Wright Drive

Ann Arbor, Michigan 48105

(734) 930-3030

PROXY STATEMENT

The enclosed Proxy, for use at the Annual Meeting of Shareholders to be held at the Domino s Pizza World Resource Center, 30 Frank Lloyd

Wright Drive, Ann Arbor, Michigan 48105 on Tuesday, April 28, 2009, and any adjournments or postponements thereof, is being solicited on

behalf of the Board of Directors (the Board of Directors or Board ) of Domino s Pizza, Inc. Any shareholder may choose to vote by returning the
enclosed Proxy card, 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 in the open meeting. Without affecting any vote previously taken, the Proxy may be revoked by the shareholder by giving notice of
revocation to Domino s Pizza, Inc. in writing, by accessing the internet site, or by using the toll-free telephone number. A shareholder may also
change his or her vote by executing and returning to the Company a later-dated Proxy, by a later-dated electronic vote through the internet site,

by using the toll-free telephone number or by voting at the open meeting. All properly executed Proxies received by the Board, 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 the Board 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 amendment to the Domino s Pizza, Inc. 2004 Equity Incentive Plan and implementation of
the stock option exchange program; and FOR  the ratification of the selection of PricewaterhouseCoopers LLP as independent registered public
accountants of the Company for the current year.

Solicitation of Proxies may be made by mail, personal interview and telephone by officers, directors and other employees of the Company, and
by employees of the Company s transfer agent, BNY Mellon Shareowner Services. The Company will reimburse its transfer agent, banks,
brokers, and other custodians, nominees and fiduciaries for their reasonable costs in the preparation and mailing of proxy materials to
shareholders.

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.

This Proxy Statement, including the Notice of Meeting, was first mailed to shareholders on or about March [ ], 2009. As used in this Proxy
Statement, references to the Company, Domino s or Domino s Pizza refer to Domino s Pizza, Inc.

VOTING SECURITIES
Voting Rights

The record date for the determination of shareholders entitled to notice of and to vote at the 2009 Annual Meeting of Shareholders was the close
of business on March 19, 2009. On the record date, there were [ ] 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. 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
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present. The affirmative vote of the holders of a majority of shares of common stock represented at the Annual Meeting in person or by proxy is
necessary to amend the Domino s Pizza, Inc. 2004 Equity Incentive Plan, to implement the Stock Option Exchange Program and to ratify the
selection of the Company s independent registered public accountants for the current year. The affirmative vote of the holders of a plurality of
votes cast by the shareholders entitled to vote at the Annual Meeting is required for the election of directors. Under New York Stock Exchange
Rules, the proposals to elect directors and to ratify the selection of the Company s independent registered public accountants are considered

discretionary items. This means that brokerage firms may vote in their discretion on these matters on behalf of clients who have not furnished
voting instructions at least 10 days before the date of the meeting. In contrast, the proposal relating to the amendment to the Domino s Pizza, Inc.
2004 Equity Incentive Plan and the implementation of the Stock Option Exchange Program is a non-discretionary item. This means brokerage
firms that have not received voting instructions from their clients on this proposal may not vote on it. These so-called broker non-votes will be
included in the calculation of the number of votes considered to be present at the meeting for purposes of determining a quorum, but will not be
considered in determining the number of votes necessary for approval and will have no effect on the outcome of the vote for the amendment to
the Domino s Pizza, Inc. 2004 Equity Incentive Plan and the implementation of the Stock Option Exchange Program. Shares that abstain from
voting as to a particular matter will be considered a vote Against the matter. Unless otherwise indicated, the persons named in the proxy will
vote all proxies in favor of each of the proposals.

PROPOSAL ONE: ELECTION OF DIRECTORS

Domino s has a classified Board of Directors currently consisting of three Directors with terms expiring in 2009 (Class II), two Directors with
terms expiring in 2010 (Class III) and two Directors with terms expiring in 2011 (Class I). 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. This year, the three Class II Director
nominees will stand for election to a three-year term expiring at the 2012 Annual Meeting. The persons named in the enclosed proxy will vote to
elect David A. Brandon, Mark E. Nunnelly and Diana F. Cantor as Directors unless the Proxy is marked otherwise. Each of the nominees has
indicated their 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 or her term as a Director.

Set forth below are the name, age and principal occupation of each nominee for election as a Class II Director and of each continuing member of
the Board. Information with respect to the business experience, other publicly-held companies on which they serve 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 2012 (Class II Directors)

Director
Name Age Directors and Their Principal Occupations / Business Experience Since
David A. Brandon 56 Mr. Brandon has served as Chairman of the Board of Directors and Chief Executive 1999
Officer of Domino s Pizza, Inc. since March 1999. Mr. Brandon has also served as
Chairman, Chief Executive Officer and as a Manager of Domino s Pizza LLC since
March 1999.
Mark E. Nunnelly 50 Mr. Nunnelly has been a Managing Director of Bain Capital, LLC, a global 1998
investment company, since 1990.
Diana F. Cantor 51 Ms. Cantor has been a Managing Director, New York Private Bank and Trust since 2005

January 2008.
THE BOARD OF DIRECTORS RECOMMENDS THAT THE

SHAREHOLDERS VOTE FOR THE ABOVE NOMINEES
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The following Directors will continue to serve after the 2009 Annual Meeting:

Directors with Terms Expiring in 2010 (Class I1I Directors)

Director
Name Age Directors and Their Principal Occupations / Business Experience Since
Robert M. Rosenberg 71 Mr. Rosenberg served as President and Chief Executive Officer of Allied Domecq 1999
Retailing, USA from 1993 until his retirement in August 1999.
Dennis F. Hightower 67 Mr. Hightower served as Chief Executive Officer of Europe Online Networks, S.A., 2003
a broadband interactive entertainment provider, from June 2000 until his retirement
in February 2001. He was Professor of Management at the Harvard Business School
from July 1997 to June 2000 and a Senior Lecturer from July 1996 to June 1997.
Directors with Terms Expiring in 2011 (Class I Directors)
Director
Name Age Directors and Their Principal Occupations / Business Experience Since
Andrew B. Balson 42 Mr. Balson has been a Managing Director of Bain Capital, LLC, a global investment 1999
company, since January 2001. Mr. Balson became a Principal of Bain Capital in
June 1998.
Vernon Bud O. Hamilton 66  Mr. Hamilton served in various executive positions for Procter & Gamble from 2005

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.

DIRECTOR BACKGROUND INFORMATION

David A. Brandon has served as our Chairman of the Board of Directors and Chief Executive Officer since March 1999. Mr. Brandon has also
served as Chairman, Chief Executive Officer and as a Manager of Domino s Pizza LLC since March 1999. 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 serves on the Boards of Directors of The TIX Companies, Inc., Burger King
Corporation and Kaydon Corporation.

Andrew B. Balson has served on our Board of Directors since March 1999. Mr. Balson also serves on the Nominating and Corporate Governance
Committee of the Board of Directors. Mr. Balson has been a Managing Director of Bain Capital, a global investment company, since January
2001. Mr. Balson became a Principal of Bain Capital in June 1998. Mr. Balson serves on the Boards of Directors of Burger King Corporation,
OSI Restaurant Partners, Inc. and Dunkin Brands, Inc., as well as a number of other private companies.

Diana F. Cantor has served on our Board of Directors since October 2005. Ms. Cantor also serves on the Nominating and Corporate

Governance Committee and the Audit Committee of the Board of Directors. Ms. Cantor has been a Managing Director with the New York
Private Bank and Trust since January 2008. Ms. Cantor served as Executive Director of the Virginia College Savings Plan, the state s 529 college
savings program, from 1996 to January 2008. She served on the board of the College Savings Plans Network from 1997 through 2007 and was

its chair from 2001 to 2004. 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 Board of Directors of Media General, Inc.
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Vernon Bud O. Hamilton has served on our Board of Directors since May 2005 and serves as the Chairman of the Nominating and Corporate
Governance 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
President of Eurocos, a wholly-owned subsidiary of Procter & Gamble, from 1994 to 1995, Vice President of Procter & Gamble Customer
Marketing-North America from 1996 through 1998 and Vice President of Procter & Gamble Customer Business Development-North America
from 1999 to 2001.

Dennis F. Hightower has served on our Board of Directors since February 2003, serves as the Chairman of the Audit Committee of our Board of
Directors, and serves on the Compensation Committee of our Board of Directors. Mr. Hightower served as Chief Executive Officer of Europe
Online Networks, S.A., a broadband interactive entertainment provider, from June 2000 to February 2001. He was Professor of Management at
Harvard Business School from July 1997 to June 2000, and a senior lecturer from July 1996 to June 1997. He was previously employed by The
Walt Disney Company, serving as President of Walt Disney Television & Telecommunications, President of Disney Consumer Products
(Europe, Middle East and Africa) and related service in executive positions in Europe. He serves on the Board of Directors of Accenture, Ltd.

Mark E. Nunnelly has served on our Board of Directors since December 1998. Mr. Nunnelly also serves on the Compensation Committee of the
Board of Directors. Mr. Nunnelly has been a Managing Director of Bain Capital, a global investment company since 1990. Mr. Nunnelly serves
on the Boards of Directors of Dunkin Brands, Inc., Warner Music and OSI Restaurant Partners, Inc., as well as a number of private companies
and not-for-profit corporations.

Robert M. Rosenberg has served on our Board of Directors since April 1999 and serves as the Chairman of the Compensation Committee and
also serves on the Audit Committee of the Board of Directors. Mr. Rosenberg served as President and Chief Executive Officer of Allied Domecq
Retailing, USA from 1993 to August 1999 when he retired. Allied Domecq Retailing, USA was comprised of Dunkin Donuts, Baskin-Robbins
and Togo s Eateries. Mr. Rosenberg also serves on the Board of Directors of Sonic Corp.

CORPORATE GOVERNANCE PRINCIPLES AND DIRECTOR INFORMATION

Domino s Pizza has a strong commitment to good 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 section and are available free of charge upon request from

the Company s Corporate Secretary. The Company s corporate and investor website ( Investors section on www.dominosbiz.com) also contains
the Nominating and Corporate Governance Committee Charter, the Compensation Committee Charter, and the Audit Committee Charter, and 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 quarterly in executive session and in non-management executive session. The
discussion leader for executive session is generally David Brandon and the discussion leader for the non-management executive sessions is
generally Mark Nunnelly. All of the non-management directors are independent and they meet separately at each quarterly board meeting.
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The Board believes that a majority of its members should 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 New York Stock Exchange listing standards; (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

Vernon Bud O. Hamilton
Dennis F. Hightower

Mark E. Nunnelly

Robert M. Rosenberg

The Corporate Governance Principles further provide that the Directors are invited and expected to attend the Annual Meeting of Shareholders.
All Directors attended the 2008 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 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 2008. 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 New York Stock Exchange 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 New York Stock Exchange listed company rules. Each committee of the Board has designated responsibilities and regularly reports on their
activities to the entire Board.

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 four meetings in 2008. Each member of the Nominating and Corporate Governance Committee is independent as required under
the New York Stock Exchange 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 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 nominees for election by the shareholders and reviewing candidates nominated by
shareholders. In addition, further functions include reviewing the Corporate Governance Principles, making recommendations to the Board
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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. 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.
The nominees for election at the 2009 Annual Meeting of Shareholders, David A. Brandon, Mark E. Nunnelly and Diana F. Cantor, already
serve as Directors of the Company.

The Nominating and Corporate Governance Committee will consider nominees recommended by shareholders for the 2010 Annual Meeting of
Shareholders, provided that the names of such nominees are submitted in writing, not later than November 24, 2009, to Adam J. Gacek,
Corporate Secretary, Domino s Pizza, Inc., 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.

Compensation Committee

The members of the Compensation Committee are Messrs. Rosenberg (Chair), Hightower and Nunnelly. Each member of the Compensation
Committee is independent as required under the New York Stock Exchange listed company rules. The Compensation Committee met four times
during 2008 to conduct its required business in accordance with the Compensation Committee Charter. A Compensation Committee Charter, as
approved by the Board, can be found on the Company s corporate and investor website ( Investors 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
incentive compensation plans and equity-based plans, reviewing management succession plans, making plan
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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 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.

Audit Committee

The members of the Audit Committee are Messrs. Hightower (Chair) and Rosenberg and Ms. Cantor. Each member of the Audit Committee is
independent as required under the New York Stock Exchange listed company rules. The Committee met eight times during 2008. The Audit
Committee Charter, as approved by the Board, can be found on the Company s corporate and investor website ( Investors section on
www.dominosbiz.com).

The Board has determined that three of its independent members, each meeting the requirements of Item 7(d)(3)(iv) of Schedule 14A under the
Exchange Act, Messrs. Hightower and Rosenberg and Ms. Cantor, are audit committee financial experts under Item 407(d)(5) of Regulation

S-K. The Audit Committee s functions include: 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; retaining and, if appropriate, terminating the independent registered public accountants; and approving
audit and non-audit services to be performed by the independent registered public accountants.

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 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,
rendered by PricewaterhouseCoopers LLP for each of the last two fiscal years (dollars in thousands):

2008 2007
Audit fees(1) $ 1,025 $1,923
Audit-related fees(2) 103 97
Tax fees(3) 40 32
All other fees(4) 2 2
Total $ 1,165 $2,054

(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 four entities in connection with the Company s Asset-Backed Securitization
Recapitalization completed in 2007 (the ABS Recapitalization ) and franchise law requirements 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 2007 amount also includes audit work relating to the international restructuring that
occurred in connection with the ABS Recapitalization as well as additional work for public filings in connection with the ABS
Recapitalization.

(2) Includes fees for services related to the audit of the Domino s advertising fund subsidiary, consultations concerning financial accounting
and reporting standards and an agreed upon procedures engagement.

(3) Includes services rendered for tax compliance, tax advice and tax planning.
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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 New York Stock Exchange listed company rules. The Board has
determined that three of its independent members, each meeting the requirements of Item 7(d)(3)(iv) of Schedule 14A under the Exchange Act,
Messrs. Hightower and Rosenberg and Ms. Cantor, are audit committee financial experts under Item 407(d)(5) of Regulation S-K. The Audit
Committee met eight times during 2008.

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 PCAOB Auditing Standards Section 380 ( Communication With Audit Committees); and
(iii) received the letter from PricewaterhouseCoopers LLP required by the Public Company Accounting Oversight Board 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 2008 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, subject to shareholder ratification, of PricewaterhouseCoopers LLP as
the independent registered public accountants of the Company.

Respectfully submitted,

Audit Committee

Dennis F. Hightower, Chairman
Robert M. Rosenberg

Diana F. Cantor
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STOCK OWNERSHIP INFORMATION
Security Ownership of Certain Beneficial Owners

The following table sets forth information (based upon filings with the Securities and Exchange Commission) with respect to the persons
believed by the Company to own beneficially more than 5% of the outstanding common stock, par value $.01 per share, of the Company as of
December 31, 2008:

Common Stock, par value

$.01 per share
Number of Percentage
Name shares of class
Bain Capital Fund VI, L.P. and Related Funds 16,990,038 29.82%
c/o Bain Capital, LLC
111 Huntington Avenue
Boston, Massachusetts 02199 (1)
Blue Harbour Group, LP and Blue Harbour Institutional Partners Master Fund L.P 6,773,543 11.89%
646 Steamboat Road
Greenwich, Connecticut 06830 (2)
Cedar Rock Capital Limited. 5,774,953 10.13%
Cedar Rock Capital Limited
110 Wigmore Street
London W1U 3RW
United Kingdom
East Peak Partners, L.P 5,500,000 9.65%

600 Montgomery Street, 36™ Floor

San Francisco, California 94111

(1) The shares included in the table consist of shares held by each of Bain Capital Fund VI, L.P., a Delaware limited partnership ( BCF VI ),
Bain Capital VI Coinvestment Fund, L.P., a Delaware limited partnership ( BC VI Coinvest ), BCIP Associates II, a Delaware general
partnership ( BCIP II ), BCIP Trust Associates II, a Delaware general partnership ( BCIP Trust I ), BCIP Associates II-B, a Delaware
general partnership ( BCIP II-B ), BCIP Trust Associates II-B, a Delaware general partnership ( BCIP Trust II-B ), BCIP Associates II-C, a
Delaware general partnership ( BCIP II-C ), PEP Investments PTY Ltd., a New South Wales limited company ( PEP ), and Brookside Capital
Partners Fund, L.P., a Delaware limited partnership ( Brookside ).

Bain Capital Partners VI, L.P., a Delaware limited partnership ( BCP VI ), is the sole general partner of BCF VI and BC VI Coinvest. Bain
Capital Investors, LLC, a Delaware limited liability company ( BCI ), is the sole general partner of BCP VI. BCI is the managing partner of
BCIP II, BCIP Trust II, BCIP II-B, BCIP Trust II-B and BCIP II-C and, by power of attorney, has the right to vote and dispose of

securities owned by PEP. Brookside Capital Investors, L.P., a Delaware limited partnership ( BCILP ) is the sole general partner of
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Brookside. Brookside Capital Management, LLC, a Delaware limited liability company ( BCM ) is the sole general partner of BCI LP.
Mr. Domenic J. Ferrante is the sole managing member of BCM.

(2) Blue Harbour Strategic Value Partners Master Fund, LP (the Fund ), an exempt limited partnership organized under the laws of the Cayman
Islands, is the direct beneficial owner of 5,266,348 shares of common stock, and Blue Harbour Institutional Partners Master Fund, L.P.
( BHIP ), an exempt limited partnership organized under the laws of the Cayman Islands, is the direct owner of 1,507,195 shares of common
stock. Blue Harbour GP, LLC ( Fund GP ) is the general partner of the Fund and BHIP. Blue Harbour Group, LP ( Manager ) serves as
investment manager of the Fund and BHIP. Blue Harbour Holdings, LLC ( Manager GP ) is the general partner of Manager. Clifton S.
Robbins directly or indirectly through trusts or other entities controlled by Mr. Robbins is the controlling shareholder of Manager GP and
Fund GP. By virtue of their relationships, Fund GP, Manager, Manager GP and Mr. Robbins may be deemed to have shared power to vote
and dispose of, or to direct the vote and disposition of, the shares
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beneficially owned by the Fund and BHIP. Fund GP, Manager, Manager GP and Mr. Robbins disclaim beneficial ownership of such shares
for all other purposes.
The foregoing information is based upon Schedule 13G reports or amendments filed with the Securities and Exchange Commission by the above
beneficial owners in 2008 and 2009, with respect to their holdings of the common stock of Domino s Pizza, Inc. as of December 31, 2008 (or
such other date specified above).

Security Ownership of Management

The following table sets forth, as of December 28, 2008, information with respect to the Company s common stock, par value $.01 per share,
owned beneficially by each Director, by each nominee for election as a Director of the Company, by the Executive Officers named in the
Summary Compensation Table starting on page 20 of this Proxy Statement and by all Directors and Executive Officers as a group:

Amount and

nature of beneficial Percent of
Name of beneficial owner ownership(1) class
David A. Brandon(2) 1,518,083 2.7%
William E. Kapp(3) 31,043 *
J. Patrick Doyle(4) 456,895 i
Michael T. Lawton(5) 153,282 *
Wendy Beck v
L. David Mounts 228,147 *
Andrew B. Balson(6) 10,000 i
Dennis F. Hightower(7) 58,946 *
Mark E. Nunnelly(6) 10,000 i
Robert M. Rosenberg(8) 63,648 *
Vernon Bud O. Hamilton 50,000 *
Diana F. Cantor 35,500 *
All directors and executive officers as a group (20 persons) 3,445,735 6.0%

* Less than 1%.

(1) Includes options exercisable within 60 days following December 28, 2008.

(2) Includes 537,499 shares of non-voting common stock that can be acquired upon the exercise of outstanding options and 91,450 shares of
common stock held by The David A. Brandon Foundation.

(3) Includes 22,574 shares of non-voting common stock that can be acquired upon the exercise of outstanding options.

(4) Includes 197,763 shares of non-voting common stock that can be acquired upon the exercise of outstanding options.

(5) Includes 18,000 shares of non-voting common stock that can be acquired upon the exercise of outstanding options.

(6) Mr. Balson and Mr. Nunnelly are Managing Directors and Members of BCI. Messrs. Balson and Nunnelly may be deemed to share voting
and disposition power with respect to all shares of common stock held by each of BCF VI, BC VI Coinvest, BCIP II, BCIP Trust II, BCIP
II-B, BCIP Trust II-B, BCIP II-C and PEP referred to above in the section titled Security Ownership of Certain Beneficial Owners. Each of
Messrs. Balson and Nunnelly disclaims beneficial ownership of securities held by these investment funds except to the extent of his
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pecuniary interest therein, if any.

(7) Includes 11,446 shares of non-voting common stock that can be acquired upon the exercise of outstanding options.

(8) Includes 28,648 shares held by The Robert M. Rosenberg 2007 Qualified Annuity Trust.
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The information with respect to beneficial ownership is based upon information furnished by each Director, nominee or Executive Officer, or
information contained in filings made with the Securities and Exchange Commission.

Section 16(a) Beneficial Ownership Reporting Compliance

Section 16(a) of the Securities Exchange Act of 1934 requires the Company s directors, executive officers and persons who own more than 10%
of Domino s Pizza, Inc. common stock to file initial reports of ownership and reports of changes in ownership of Domino s Pizza, Inc. common
stock with the Securities and Exchange Commission and the New York Stock Exchange. The Company assists its Directors and executive
officers in completing and filing those reports. Domino s is required to disclose in its proxy statement any failure to file these reports by the
required due dates. The Company believes that all filing requirements applicable to its Directors, executive officers and shareholders who own
more than 10% of Domino s Pizza, Inc. common stock were complied with during the last completed fiscal year.

EXECUTIVE COMPENSATION
Compensation Committee Report

We have reviewed and discussed the Compensation Discussion and Analysis with management. Based on these reviews and discussions, we
recommended to the Board that the Compensation Discussion and Analysis be included in this Proxy Statement and incorporated by reference in
the Company s fiscal 2008 Annual Report on Form 10-K for filing with the Securities and Exchange Commission.

Respectfully submitted,
Compensation Committee
Robert M. Rosenberg, Chairman
Dennis F. Hightower

Mark E. Nunnelly

11
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COMPENSATION DISCUSSION AND ANALYSIS
Overview

The Compensation Committee of the Board of Directors, or the Compensation Committee, is responsible for determining the compensation of
the executive officers and administering the plans in which the executive officers, the Directors and the Company s other employees participate.
The goal of the Company s compensation system is to attract, motivate and retain talented individuals to help Domino s Pizza attain the
Company s business goals and objectives. Domino s Pizza is committed to achieving long-term, sustainable growth and increasing shareholder
value. The Domino s Pizza compensation programs for executive officers are designed to maintain these commitments and encourage strong
financial performance on an annual and longer-term basis. The Company evaluates executive compensation by measuring the total compensation
of the Chief Executive Officer and other executive officers against benchmarks of comparable companies. The principal elements of the total
compensation for the Chief Executive Officer and other named executive officers are base salary, annual performance incentives, long-term
compensation consisting primarily of stock options, restricted stock, certain perquisites and other benefits.

Compensation Philosophy

The Compensation Committee uses total compensation as its measurement when it determines the level and components of compensation for the
named executive officers. In order to maintain the effectiveness of the Company s current executive compensation structure, the Compensation
Committee annually reviews the reasonableness of executive compensation levels using professional compensation consultants as well as public
information about comparable companies within the Company s industry, and evaluates it in light of individual performance as well as the
Company s growth and profitability. In making such determinations, the Compensation Committee reviews the nature and scope of each

executive officer s responsibilities as well as his or her effectiveness in supporting the Company s long-term goals. The Compensation Committee
attempts to set levels of salary, annual performance incentives, and other compensation at levels that will attract, motivate, and retain superior
executive talent in a highly competitive environment.

Total Compensation

The Compensation Committee used total compensation as its measurement when it determined the level and components of compensation for
each of the Chief Executive Officer, the Chief Financial Officer, the three other executive officers of Domino s Pizza, Inc. who were the most
highly compensated for 2008 and the former Interim Chief Financial Officer. The Company collectively refers to these executive officers
throughout this section as the named executive officers. The Compensation Committee conducted a review of the total compensation of the
named executive officers of Domino s Pizza using data provided by the compensation consultants retained by the Compensation Committee. For
the named executive officers, except for the Chief Executive Officer, the Compensation Committee used the following three components in
establishing total compensation; (i) annual base salary, (ii) annual performance incentives and (iii) long term compensation, in the form of stock
option grants. For the Chief Executive Officer, the Compensation Committee places emphasis on the performance-based components of total
compensation, the annual performance incentive and long-term compensation, in the form of stock option grants and restricted stock grants, so
that the Chief Executive Officer s Total Compensation is targeted generally to be allocated as 20% annual base salary, 40% annual performance
incentive and 40% long-term compensation. The Compensation Committee believes that the proportion of the Chief Executive Officer s
performance-based compensation as a component of total compensation should be greater than that of the Chief Executive Officer s annual salary
because performance based compensation serves to align the Chief Executive Officer s interest with the interests of the Company s shareholders.

12
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Annual Base Salary Compensation. The Compensation Committee annually reviews and approves the base salaries of the named executive
officers, including the Chief Executive Officer. In making these determinations, the Compensation Committee considers various factors such as
the peer group median base salary, the most recent peer group survey, the executive s employment agreement with the Company, the executive s
individual performance against objectives, responsibilities, leadership, years of experience, the performance of the Company with respect to the
annual performance incentive measurement, and total compensation package.

Annual Performance Incentives. The following section describes the annual performance incentive for fiscal 2008 for all of the named
executive officers of the Company. All named executive officers, except for the former Interim Chief Financial Officer, had their annual
performance incentive governed by the Domino s Pizza, Inc. Senior Executive Annual Incentive Plan, a Section 162(m) plan approved by the
Company s shareholders. Each named executive officer has the opportunity to earn an annual performance incentive consisting of a cash payment
based upon the Company s performance. The amount of each named executive officer s annual performance incentive is 100% percent of their
annual base salary except for the Chief Executive Officer, who is eligible for an annual performance incentive of 200% of his annual base salary
and the former Interim Chief Financial Officer, who is eligible for an annual performance incentive of 30% of his annual base salary. The
measurement of such performance uses segment income as defined by the Company under Statement of Financial Accounting Standards

No. 131, Disclosures about Segments of an Enterprise and Related Information with certain adjustments and it was uniform for all the
Company s named executive officers in 2008. The Compensation Committee approves annual performance incentives for all eligible employees,
including the named executive officers of the Company, based on whether the pre-approved incentive targets were met. The Compensation
Committee may revise the established performance criteria and establish new performance criteria at their discretion.

In 2008, in accordance with Section 162(m), the Compensation Committee approved a financial measurement based on segment income as used
in the Company s financial reporting that includes all of the Company s segments in part to comply with the requirements of Section 162(m).
Specifically, this means that to determine the amounts of awards, if any, to be paid to the named executive officers for 2008, the Compensation
Committee used segment income for 2008 with certain adjustments, which were established by the Compensation Committee in February of
2008, upon which achievement of the performance targets was judged. The Compensation Committee determined that using segment income
with certain adjustments as the basis for financial targets upon which incentive targets for the named executive officers were set was appropriate
in 2008 because this measure is an excellent barometer for overall success of the Company as well as being very similar to the measure used for
the annual performance incentive for employees of the Company who are not executive officers.

No incentives are paid to executives unless the annual performance incentive threshold, equal to 90% of the incentive target, is exceeded in the
applicable fiscal year. Each named executive officer receives one-tenth of one percent (0.1%) of a specified percentage of their base salary for
every one hundredth of one percent (0.01%) (rounded to the nearest hundredth) in excess of 90% of the incentive target that is achieved in the

applicable fiscal year. The maximum annual performance incentive to a named executive officer under the Senior Executive Annual Incentive

Plan cannot exceed $2,500,000.

For example, if the Company achieved 97.3% of the incentive target for 2008, the named executive officers would receive 73% of their annual
performance incentive. For illustrative purposes, assume a named executive officer had an annual salary of $100,000 per year and was eligible
for an annual performance incentive of 100% of his or her annual salary. Further assume that the Company had a performance target of
$10,000,000 and the Compensation Committee determined that the performance result was $9,730,000, or 97.3% achievement of the
performance target. In such a situation, the Company would pay that named executive officer 73% of his or her annual performance incentive or
$73,000.

13
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The specific incentive targets are intended to reward outstanding performance by the Company. The performance targets are set to be aggressive,
yet realistic to sufficiently motivate executive performance. In the past five years, the executives have achieved the following percentages of
annual performance incentives; 100.7% for fiscal 2004, 132.0% for fiscal 2005, 69.0% for fiscal 2006, 0.0% for both fiscal 2007 and fiscal 2008.
Given that the Company paid no annual performance incentive to its executives for fiscal 2007 and fiscal 2008, the Company believes that the
annual performance incentive structure for executives, while certainly possible and aspirational in nature, is relatively difficult to achieve. In
addition, the annual performance targets set by the Compensation Committee are based on the Company s performance as a whole. Therefore,
the likelihood of each named executive achieving his or her annual performance incentive is equal.

All of the named executive officers, except the former Interim Chief Financial Officer, have employment agreements that outline the provisions
of his or her annual performance incentive. During the fiscal years 2007 and 2008, all the named executive officers had his or her annual
performance incentive governed by the Domino s Pizza, Inc. Senior Executive Annual Incentive Plan, a Section 162(m) plan approved by the
shareholders of Domino s.

In addition, the Company paid out a special holiday bonus to all named executive officers except the Chief Executive Officer, as well as certain
other eligible employees of the Company, in an amount equal to two weeks of their respective base salary.

In 2009, the Compensation Committee certified that the annual performance target for 2008 had not been met and that no named executive
officer would receive a 2008 annual performance incentive. The Compensation Committee believes that the performance target it set for 2008
was appropriately aggressive and required the Company to improve its financial results of 2007 in order to achieve the 2008 performance target.

For 2009, the Compensation Committee determined that all the named executive officers, except the Chief Executive Officer, would return to

the Company Team Achievement Dividend Plan ( TAD ) for their annual performance incentive. TAD is a program designed to reward
employees for the Company s achievement of certain fiscal objectives. For tax deductibility purposes, David Brandon will voluntarily continue to
participate in the Company s Senior Executive Annual Incentive Plan. Additionally, Mr. Brandon has voluntarily agreed to forgo all bonus
amounts payable to him for fiscal 2009 under the Plan that exceed his previously disclosed annual performance incentive percentage provided in
his employment agreement, similar to the eligible employees participating in the 2009 Team Achievement Dividend program.

In response to current macroeconomic conditions and general incentive performance trends, the TAD for 2009 will contain two measurement
periods, each with independent company-wide segment income targets with adjustments ( TAD Targets ). The first TAD Target will contain the
first two fiscal quarters and will be measured at the end of the second fiscal quarter and the second TAD Target will contain the last two fiscal
quarters and will be measured at the end of the fiscal year. 50% of a participant s annual performance incentive will be awarded based on
achievement of each respective TAD Target. The 2009 TAD Targets require the Company to achieve an appropriate level of financial results
given the current economic challenges.

Under the TAD, no incentives are paid to a named executive officer unless 85% of the TAD Target is exceeded in the applicable measurement
period. Each executive receives two-thirds of one percent (2/3%) of a specified percentage of his or her base salary for every one tenth of one
percent (0.1%) in excess of 85% of the TAD Target that is achieved in the applicable measurement period. For example, if the Company
achieved 97.5% of the TAD Target for the first measurement period of 2009, the executives would receive 83.33% of his or her performance
incentive amount for that measurement period. Additionally, for 2009, the TAD will have a maximum payout of 100% of an individual s annual
performance incentive, even in the event that the Company s segment income with adjustments for either measurement period exceeds the TAD
Target.
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For illustrative purposes, assume a named executive officer had an annual salary of $100,000 per year and was eligible for an annual
performance incentive of 100% of his or her annual salary. Further assume that the Company had a TAD Target for the first measurement period
of $10,000,000 and the Compensation Committee determined that the performance result was $9,750,000, or 97.5% achievement of the TAD
Target. In such a situation, the Company would pay that executive 83.33% of his or her performance incentive amount for that measurement
period, or 41.67% of his or her annual performance incentive, which would equal $41,665 for the first measurement period. Further assume that
the Company had a TAD Target for the second measurement period of $10,000,000 and the Compensation Committee determined that the
performance result was $9,500,000, or 95.0% achievement of the TAD Target. In such a situation, the Company would pay that executive
66.67% of his or her performance incentive amount for that measurement period, or 33.33% of his or her annual performance incentive, which
would equal $33,334 for the second measurement period. The total annual performance incentive paid to the executive for 2009 would be
74.99% or $74,999.

Long-Term Compensation. The Compensation Committee believes that an equity component of management compensation serves to align
management s interest with creating shareholder value. To that end, the Compensation Committee provides and maintains long-term equity
incentive programs consisting of an equity incentive plan and an employee stock purchase plan. For 2008, stock options were the primary
vehicle for long-term compensation. Recipients of stock option grants do not receive a benefit from stock options unless and until the market
price of the Company s common stock increases or from potential anti-dilution payments made in connection with mandatory stock option
payments, including those that may be made in connection with the declaration of a dividend. Participation in the Company s equity incentive
programs accomplishes the objective of linking each executive officer s opportunity for financial gain to increases in shareholder wealth, as
reflected by the market price of the Company s common stock.

The Compensation Committee has the authority to issue equity awards under the Amended Domino s Pizza, Inc. 2004 Equity Incentive Plan (the
EIP ), which was adopted in 2004, to all eligible team members. Awards to the Chief Executive Officer and other named executive officers are
also presented to the Board of Directors by the Compensation Committee and are ratified by the Board of Directors. Under the EIP, the
Compensation Committee may award incentive stock options, non-qualified stock options, stock appreciation rights, restricted stock,
unrestricted stock, stock deliverable on a deferred basis, performance-based stock awards, and cash payments intended to defray the cost of
awards. The EIP also limits the maximum number of shares for which awards may be granted to any participant in any year, and the maximum
number of shares deliverable to any participant through other awards for any year, is in each case to 1,000,000 shares per participant. The limit
on shares available under the EIP, the individual limits, and other award terms are subject to adjustment to reflect stock splits or stock dividends,
combinations, and certain other events. The EIP also includes provisions concerning the treatment of awards upon the termination of service of
an individual employee, and in the case of a change of control of the Company, merger or similar corporate transaction by the Company.

In 2008, the Compensation Committee made EIP awards to each of the named executive officers. Generally, stock options awarded under the
EIP have a maximum term of ten years and vest over five years, and vested options are exercisable for a limited period of time after termination
of the executive officer s employment, except under certain circumstances including death and qualified retirement. All options awarded under
the EIP are granted with an exercise price equal to the closing price of Domino s Pizza, Inc. common stock on the grant date of the award.

In 2007, the Company s Board of Directors adopted a dividend equivalent rights policy. A majority of the Company s currently outstanding
vested and unvested stock options are held by the Company s management. Therefore a dividend equivalent rights policy aligns the interests of
both shareholders and management by allowing for both groups to be rewarded in the event of the declaration of a dividend. Without this
dividend equivalent rights policy, management and other option holders may be unfairly impacted by the payment of dividends through the loss
of equity value. Additionally, by adding a dividend equivalent rights policy to the Company s stock options, the stock options become a reward
for total shareholder return instead of stock price

15

Table of Contents 25



Edgar Filing: DOMINOS PIZZA INC - Form PRE 14A

Table of Conten

growth alone. Consequently, stock options held by management that receive dividend equivalent rights mirror the rights and interests of the
Company s common shareholders. Therefore, when the Board of Directors considers the declaration of a dividend, the interests of management,
the Board of Directors and the shareholders remain aligned.

Other Elements of Compensation

Employee Stock Payroll Deduction Plan. The Company maintains the Domino s Pizza Employee Stock Payroll Deduction Plan (the ESPDP ),
adopted in July 2004, to provide employees, including named executive officers, with an opportunity to purchase shares of the Company s
common stock through payroll deductions at a 15% discount from the market price. Such shares of the Company s common stock purchased
under the ESPDP have a one-year holding period requirement before team members can sell the shares. The Compensation Committee believes
the ESPDP is an attractive benefit that assists the Company in retaining key employees, securing new qualified employees and providing
incentives for employees to work towards achieving the Company s key objectives because it gives employees access to the Company s equity at
a favorable price.

Retirement Benefits. The Company does not maintain a defined benefit pension plan. The only current retirement benefit obligation of the
Company is the continued medical coverage for David A. Brandon and his spouse during their lifetime upon termination of Mr. Brandon s
employment.

Deferred Compensation. The Company maintains a nonqualified elective deferred compensation plan, or the DCP, which is available to its
executive officers and select senior management. Deferred amounts under the DCP are invested in mutual funds or other investments available
under the DCP. The Company does not provide an employer match for amounts deferred in the DCP. The DCP is described more fully below.

Perquisites. The Company makes a limited amount of perquisites available to its executive officers, all of which are detailed, in the case of our
named executive officers, in the footnotes to the Summary Compensation Table below. Each participating executive officer is reimbursed for
expenses related to the completion of an annual comprehensive physical for themselves and their spouse. Additional information regarding
perquisites provided to named executive officers is set forth in the Summary Compensation Table in this Proxy Statement.

Certain Other Benefits. The Company also maintains a benefits program comprised of retirement income and group insurance plans. The
objective of the program is to provide executive officers and certain other full time team members with reasonable and competitive levels of
benefits for the four contingencies (retirement, death, disability and illness), which will interrupt the eligible employee s employment and/or
income received as an active employee. The retirement program consists of two savings plans: (i) a tax-qualified 401(k) savings plan and (ii) a
non-qualified deferred compensation plan (the DCP referenced above). The 401(k) savings plan is open to all employees age 21or older who
have also worked at least 1,000 hours for the Company. The Company provides a match on employee 401(k) contributions equal to 100% on the
first three percent (3%) contributed by employees into their 401(k) funds and 50% on each of the fourth and fifth percent (4% and 5%) of
employee 401(k) contributions. The non-qualified deferred compensation plan is offered to select senior management, including all executive
officers.

The Company s group insurance program consists of life, disability and health insurance benefit plans that cover all full-time employees. All
executive officers are provided reimbursement for payroll contributions when participating in the umbrella insurance policy and were provided
reimbursement for payroll contributions when participating in the long-term disability plan through March 2008.

Compensation for Chief Executive Officer

David A. Brandon was named Chief Executive Officer and Chairman of the Board of the Company in March 1999. He had previously served as
President and Chief Executive Officer of Valassis, Inc. from 1989 to 1998 and Chairman of the Board of Valassis from 1997 to 1998.
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As of December 3, 2007, Mr. Brandon entered into an amended and restated employment agreement that terminates in January 2011. This
amended and restated employment agreement was further amended on December 23, 2008 to provide for him to receive an annual salary of
$885,000 during the remaining term of the agreement, an increase from his 2008 salary of $850,000. In addition, each of Mr. Brandon and his
wife is entitled to receive continued health insurance paid by the Company for the remainder of their lives. The amended and restated
employment agreement also grants Mr. Brandon an annual allotment of 35 hours of personal use of the Company s corporate aircraft during the
term of the agreement at no charge to Mr. Brandon to address bona fide business-oriented security concerns. For any personal use hours over the
allotted 35 hours per year, Domino s has a time-sharing agreement with Mr. Brandon that requires him to reimburse the Company for such
personal use of the Company s corporate aircraft pursuant to a statutory formula. The employment agreement, also provides Mr. Brandon is
entitled to, as approved by the Board of Directors, stock option grants of: (i) 200,000 shares on the first business day of 2008 with a three-year
graded vesting period and a five-year life; (ii) 125,000 shares on the first business day of 2009 with a two-year graded vesting period and a
four-year life; and (iii) 100,000 shares on the first business day of 2010 with a one-year cliff vesting period and a three-year life, in each case
with an exercise price equal to the closing price on the day of the grant. In addition, Mr. Brandon is entitled to, as approved by the Board of
Directors, restricted stock grants of: (i) 75,000 shares on the first business day of 2008 with a three-year graded vesting period; (ii) 75,000 shares
on the first business day of 2009 with a two-year graded vesting period; and (iii) 25,000 shares on the first business day of 2010 with a one-year
cliff vesting period.

The amended and restated employment agreement provides that Mr. Brandon be eligible for an annual performance incentive that is targeted at
200% of his annual base salary, but is not guaranteed or limited, upon the achievement of the annual performance target, the actual amount of
which being based on the Company s achievement of performance target measures under the Domino s Pizza Senior Executive Annual Incentive
Plan. The amendment and restatement of Mr. Brandon s employment agreement did not change the percentage of his base salary that he may earn
as a performance incentive. For 2008, segment income was used as the basis for the performance target upon which incentive targets for

executive officers, including Mr. Brandon, were set. The calculation of an annual performance incentive for Mr. Brandon for 2008 was based on
the achievement of the 2008 goals, which as stated above, were not achieved at a level sufficient to earn any portion of the target incentive

amount. As a result, Mr. Brandon received no annual performance incentive. Since the incentive award opportunity is designed to increase as the
Company s performance increases, and decrease if the specified goals are not met, Mr. Brandon s cash compensation was significantly affected in
2008 by the Company s performance.

Awards under the Company s EIP in the form of stock options and shares of restricted stock are designed to reward demonstrated leadership,
motivate future superior performance, align the interests of the Chief Executive Officer with the shareholders and to retain the Chief Executive
Officer.

The Compensation Committee believes that Mr. Brandon has been reasonably compensated for the job he has done as the Chairman of the

Board and Chief Executive Officer based on peer group surveys, past financial performance of the Company and the increase in the Company s
shareholder value. For peer group surveys, in July 2007, Towers, Perrin, Forster & Crosby, Inc. ( Towers ) provided an Executive Officer
Compensation Study (the Study ) to the Compensation Committee that combined peer group data and published surveys. In the Study, the
median annual base compensation for chief executive officers (the CEO Median ) was $890,000. The Compensation Committee considered the
results of this Study when it negotiated a 4.1% increase to Mr. Brandon s annual base salary to $885,000 per year or 99.4% of the CEO Median.
The Compensation Committee believes that it is appropriate to compensate the Chief Executive Officer at his current level and perhaps even at a
rate above the market median in order to retain an executive in that position with a significant level of experience and expertise in the industry.
Mr. Brandon s opportunities to increase his future compensation depend on the Company s future performance and the competitive pay practices
of comparable positions within the food-service industry.
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The Compensation Committee believes Mr. Brandon s compensation package effectively links shareholder and financial performance to

Mr. Brandon s total compensation through the use of long-term awards and cash compensation that is based, in part, on Company performance.
With respect to financial performance, the Company s Global Retail Sales, defined as total worldwide retail sales at Company-owned and
franchise stores, have increased from $3.36 billion in 1999, the year David Brandon became CEO, to $5.51 billion in 2008, a $1.79 billion or
63.6% increase during that time period. As it relates to an increase in shareholder value, since the Company s initial public offering in July 2004
through February 18, 2009, the price of the Company s common stock, after adding back dividends paid by the Company, has increased
approximately 45.0%. The Compensation Committee has continued the Company s practice of using primarily stock options for equity
compensation and has only granted full value equity awards to the Chief Executive Officer. The philosophy behind this practice is that stock
options require increased Company financial performance in order to earn the Chief Executive Officer long term compensation but that full
value equity awards may also be valuable in compensating and retaining certain executive officers.

Benchmarking and Peer Group

The Compensation Committee has commissioned several peer group market surveys, including the Study by Towers described above, for a
review of Chief Executive Officer and other named executive officer compensation at the Company s peer group. The Compensation Committee
targets the annual Chief Executive Officer s salary to be at the market median for the Company s peer group and total compensation for the Chief
Executive Officer to be above the market median for the Company s peer group based on the industry, financial performance and characteristics
of the peer group companies. The Compensation Committee believes it is appropriate to compensate the Chief Executive Officer at a rate above
the market median in order to retain an executive in that position with a significant level of experience and expertise in the industry in which the
Company competes. The Company has selected the following companies to include in its peer group: The Pantry, Inc., Autozone, Inc., Darden
Restaurants, Inc., Brinker International, Inc., OSI Restaurant Partners, LLC, Jack in the Box Inc., CBRL Group, Inc., Wendy s International, Inc.,
Burger King Corporation, CKE Restaurants, Inc., Applebee s International, Inc., Ruby Tuesday, Inc., Triarc Companies, Inc., Papa John s
International, Inc., Denny s Corporation, RARE Hospitality International, Inc., Panera Bread Company and CEC Entertainment, Inc. The
following criteria were considered in determining the members of the peer group; publicly-traded, quick service restaurant industry, annual sales
of between $700 million and $6 billion, complexity of business, and recruiting pool for executives.

Employment Agreements

Each of the named executive officers is party to an agreement that provides employment and severance terms and for a two year

non-competition and non-solicitation agreement. All the named executive officers employment agreements were revised in December 2008 to
provide for the compliance with the provisions of Internal Revenue Code §409A that addressed nonqualified deferred compensation and to
provide annual salary increases for the named executive officers. The provisions of the employment agreements relating to termination of
employment and severance are described in more detail under Potential Post Employment Payments to Executive Officers. We believe entering
into non-competition and non-solicitation arrangements with our named executive officers is important to protect the Company following the
cessation of their employment and we believe also that severance provisions help attract and retain top performing executive officers.

Stock Ownership Guidelines

The Compensation Committee ratified stock ownership guidelines in April 2007 and reviewed and confirmed these guidelines in April 2008.
These ownership guidelines provide for stock ownership after five years of employment or service in a covered position with the Company of
five times base salary for the Chief Executive Officer and either three or four times base salary for other executive officers depending on their
position. These stock ownership guidelines are designed to align management s and shareholder s interests and to encourage loyalty and
long-term focus of executives.
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Section 162(m) generally limits the tax deductibility of annual compensation paid by a publicly-held company to $1,000,000 per individual
employee per year. However, this limitation generally does not apply to performance-based compensation under a plan that is approved by the
shareholders of a company that also meets certain other technical requirements. The Compensation Committee intends to utilize
performance-based compensation programs that meet the deductibility requirements under Section 162(m). At the Company s 2006 Annual
Meeting of Shareholders, the shareholders approved the Domino s Pizza Senior Executive Annual Incentive Plan that qualifies under

Section 162(m). However, the Compensation Committee also realizes that in order to attract and retain individuals with superior talent, the
possibility exists that exceptions may occur. The Company s compensation and benefit arrangements are also designed to qualify for an
exemption under, or satisfy the requirements of, the rules and regulations relating to nonqualified deferred compensation under Section 409A of
the Internal Revenue Code.

Stock Option Grant Processes

Almost all of the stock options are granted at the regularly scheduled meetings of the Compensation Committee in February and July of each
year, except for