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’ IN KING COUNTY SUPERIOR COURT STATE OF WASHINGTON

: CAROLYN ANDERSON,

o Plaintiff, No. 10-2-15941-0SEA |
9 Vs. DECLARATION OF MICHAEL

. BROWN
10} DOMINO’S PIZZA INC., DOMINQ’S
PIZZA, LLC and FOUR OUR FAMILIES,

1 {iNc,
12 Defendants.
13 _ :
1, Michael Brown make the following declarations based on personal firsthand
14 :
knowledge. -
15
16 1. Tam over18 years of age and otherwise qualified to make these statements.
17 2. 1am the President of Four Our Families, Inc.
: 8 3. Four Our Families, Inc. was formed to manage Domino’s Pizza franchises in Pierce
County, Washington.
19 4. Domino’s played a limited role in local advertising for my franchises. Domino’s Pizza,
20 LLC role in Four Our Families, Inc.’s local advertising was limited to negotiating deals
21 on coupon mailings in 2009,
22 5. In 2009, Domino’s Pizza, LLC did not control or direct my local advertising campaigns
” and methods.
o4 -6. Domino’s Pizza, LLC provided advice on local advertising. Domino’s advice was
limited to ways to distribute menus and coupons.
25
26
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At no time has Domino’s Pizza, LLC controlled or directed Four Our F amilies, Inc.’s
local advertising methods.

Four Our Families, Inc. hias discretion to formulate its own local advertising campaign
free of Domino’s control or direction. '

Four Our Families, Inc. was allowed to accept or reject Domino’s Pizza, LLC’s advice
regarding local advertising.

Domino’s Pizza, LLC never recommended advertising using automated dial calls.
Domino’s Pizza, LLC did not ever direct advertising using automated dial calls.

The decision to use Call-Em-All was entirely my own.

1 do not know whether Domino’s Pizza, LLC recommended or endorsed the vendors
present at the May 2009 convention.

I do not know whether or not the vendors at the convention, including Call-Em-All, had
worked with Domino’s in the past. :

I'was not relying on the fact that Call-Em-All was at a Domino’s Pizza, LLC ra]iy in
making the decision to use Call-Em-All’s services.

I do not know if the vendors at the convention were selected by Domino’s Pizza, LLC.
I do not know if the vendors at the convention were approved by Domino’s Pizza, LLC.
1 do not believe that Domino’s Pizza, LLC was even aware of my independent decision
to use the services of Call-Em-All.

Domino’s Pizza, LLC was not involved in any way in my contracting with Call-Em-All.

Domino’s Pizza, LLC did not direct me to the Call-Em-All website, assist with the
advertising script, or pay any of Call-Em-All’s fees.
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I declare under penalty of perjury under the laws of the State of Washington that the

foregoing is true and correct.
Dated: January 4| ,2011.

ichael Brown
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FILED

11 APR 22 AM 11:18

KING COUNTY
SUPERIOR COURT CLERK
E-FILED
CASE NUMBER: 10-2-15941-0 SEA

IN KING COUNTY SUPERIOR COURT STATE OF WASHINGTON
CAROLYN ANDERSON,
Plaintiff, No. 10-2-15941-0SEA

Vs. DECLARATION OF BRANT
GODWIN
DOMINO’S PIZZA INC., DOMINO’S
PIZZA, LLC and FOUR OUR FAMILIES,
INC,,

Defendants.

I, Brant Godwin, am an attorney with Dunlap & Soderland, P.S., counsel for Defendants
Domino’s Pizza, Inc. and Domino’s Pizza, LLC in the above captioned matter. 1 am over 18
years of age and otherwise qualified to make the following declarations based on personal
firsthand knowledge.

1. Attached, as Exhibit 1 are true and correct copies of pertinent sections of the Michael
Brown Deposition transcript.

2. Attached, as Exhibit 2 is a true and correct copy of the Domino’s Pizza Standard
Franchise Agreement provided as Exhibit 4 at the Declaration of Michael Brown.

3. Attached, as Exhibit 3 are true and correct copies of documents related to the 2009
Domino’s Pizza Vendor Expo Booth registration provide by Domino’s in earlier
discovery responses.

4. Attached, as Exhibit 4 are true and correct portions of the winningcalls.com website

including a map with information regarding the legality of auto-dial calls in various

states.
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. Attached, as Exhibit 5 is the pertinent section of the Georgia State Code dealing with

auto-dialing.

Attached, as Exhibit 6 is the pertinent section of the Illinois Compiled Statutes dealing
with auto-dialing.

Attached, as Exhibit 7 is the pertinent section of the Kentucky Acts dealing with auto-
dialing.

Attached, as Exhibit 8 is the pertinent section of the Nebraska Revised Statutes dealing
with auto-dialing.

Attached, as Exhibit 9 is the pertinent section of the New Mexico Code dealing with
auto-dialing,.

Attached, as Exhibit 10 are pertinent portions of Domino’s Pizza, Inc. and Domino’s
Pizza, LLCs’ Answers to Plaintiff’s First Interrogatories and Requests for Production.
Attached, as Exhibit 11 is a true and correct copy of an undated letter from Nicole

Brown, Attorney at Law, to plaintiff Carolyn Anderson.

I declare under penalty of perjury under the laws of the State of Washington that the

foregoing is true and correct.

Dated: April 21, 2011.

_ﬁ L /\//

Brant A. Godwin
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Q. Yes.

A. Okay.

Q. And then if I talk about the calls, I mean the
calls that were placed through using -- what is it
called -- Call-Em-All?

A. Yes.

Q. So, the calls, some people call them robocalls,
and some people c¢all them ADAD, and there's difference
names, but for our deposition, I'll just say the calls,
okay?

A, Okay.

Q. Tell me when Four Our Families, Inc., was

formed. Four Our Family, is it, Inc.?

A. Yeah, it's F~O-U-R --

Q. Right.

A, -- Our, O-U-R, and Families with I-E-S.

Q. Right.

A. And it was formed in Sebtember of 1994.

Q. Okay. Was it formed to -- was it formed as part

of making a decision to buy a franchise from Domino's?
A I bought four stores, vyes.
Q. OCkay. 1In '947

A. Yes.

Q. Oh, okay. and do you still have those same four

stores?
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A. I have s8ix now, but yes, I have the original
four and two more.
Q. Okay. And I don't‘understand this world of

franchises and so forth very well, but when you bought

four, when you say I bought four, does that mean there were

four stores in place that some other franchisee had and you
bought them from them?

A. The way the succession happened with my stores
in '94 is that there was a franchisee in place, then
Domino's bought the stores from him, and then they turned
around and sold the stores to me like within a 24-hour
period.

Q. Okay. And what about the two that had been
added, were they existing stores?

A. No, those were build-outs by me.

Q. Okay. And is that, the phrase, a build-out
franchise, as it were, one where you buy the franchise but

you have to put up the store?

A, Correct.

Q. Okay. And are all six of the stores in Pierce
County?

A. Yes.

Q. And I assume that there's a lot of materials and

documents that you get from Domino's about how to operate

the franchise, is that correct?

SEATTLE DEPOSITION REPORTERS, LLC
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Page 77 E
E-X-A-M-I-N-A-T-1-0-N {
BY MR. FRALEY: ?
Q. You testified earlier, Mike, that you are the %
franchisee owner of Four Our Families, Incorporated, E
correct?
A, Yes.
Q. And that you currently, as a franchisee, own six
stores in Pierce County?
A. Yes.
Q. Have you ever owned any stores outside of Pierxrce E
County? E

LA g

A. I owned one store in Enumclaw, Washington, which
is King County.
Q. And when did you own that store?

A. I believe I s0ld that store in July of 2005.

e - e

Q. Okay. At least as of 2009, had you owned any

stores in King County?

T T T

A. No, I have not.

0. Okay. So, is it fair to say that as of 2005,

you've not conducted any business in King County?

A, No.

Q. And all of your business since then has been
conducted in Pierce County?

A. Yes.

Q. And that's pertaining to the six stores that you

SEATTLE DEPOSITION REPORTERS, LLC
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1 Q. All right. 8o, do you know offhand how many %
2 regions Domino's has split the country into? g
3 A. I believe it's five. £
4 Q. Okay. and then the next level would be in ann é
5 Arbor, I presume? :
6 A, Yeah.

7 Q. Okay. 1Is it fair to say that Mr. Steig is the

8 person with Domino's with whom you have the most contact?

9 A, Yes.

10 Q. And has he been -- how long has he been your

11 contact? I presume not since '94?

12 A, No, probably three or four Years now.

13 Q. Okay. Back to where I was a little bit earlier.

14 I've asked you about whether yYou recall ever seeing any

15 materials from Domino's, besides what's in the franchise

16 agreement, that talked about local advertising, whether you

17 could do flyers, or telemarketing, or automated calls, or

18 fax, what have you; is there any other materials that you

19 know of from Domino's that addresses that begides the Fast

20 Facts you told me about?

21 A, On how to do marketing, or marketing ideas,

22 or --

23 Q. I guess more on -- well, that's true.

24 A, The legalities of doing it or -- g

25 Q. Let's start one at a time, or not -- are you ;

SEATTLE DEPOSITION REPORTERS, LLC
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Page 19

aware of any documents, directives, what have you, from

T

marketing you might want to do; for example, is there k

something that says don't send faxes to customers,

something like that?
A. Not that I'm aware of.
Q. okay.v Are you aware of any forms of marketing

that Domino's has suggested or encouraged that you could do

I know there's national advertising that's done by

Domino's, and you have some participation in that, but I

want to just focus on anything that you might do local, is

there anything that Domino's has suggested that you might

want to do in the materials they've given you?

A, I'm struggling with the materials that they give
me. Well, I guess most of the materials I buy, so box
toppers, pop up cards -- ,

Q. I'm sorry, I'm not asking this ﬁery well., Let
me Lry to be more specific.

Has Domino's ever said, Hére's an idea, send out
faxes, or Here's another idea, why don't you call people;
in other words, is there anything -- that kind of thing?

A. Never like that.

Q. Okay.

A. They promote like putting coupons on all your

SEATTLE DEPOSITION REPORTERS, LLC
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pizza boxes for the customers, having menus in your --

printed menus in your carry-out --

Q. Okay.

A. -- having your drivers go out and hand out menus
during lunchtime to promote your lunch business. Database ;
mailing. j

Q. Okay .

A. I don't have anything to do with e-mailing.

They handle that all on a national basis.

L.et me see, what else do they -- oh, I don't
know if you've ever heard of a company called RedPlum. 8o,
every Tuesday at home you get that big packet of junk mail?

Q. Yeah.

A. So, they, you know, they have them as a company,
and they negotiate a national deal that we can send out
print with them either on the front-éover or inserting
coupons into there.

And then they have -- you know, they -- we're
real big on for local as far as I handle in my budget on my
own like doing a lot of print material. So, that's --
basically I don't do any radio or TV, that's handled -- TV
is mostly handled on the national level. Five percent of
my sales goes to the national budget.

Q. Okay.

A. And then two percent of my sales go to the local

SEATTLE DEPOSITION REPORTERS, LLC
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1 Q. Were you able to tell from it to whom it had
2 been sent?
3 A, As far as my memory is is to wme, and there was
4 probably other mailing people on there, but I couldn't tell
5 you who it was sent to.
6 Q. Do you remember that it was, in Ffact, onlyvto
7 you?
8 A, No, I don’'t think it was just only to me.
9 Q. Okay. And what was the content of it?
10 A, It said that there -- if my memory’'s right --
11 that there was another franchisee that was having some
12 problems with getting a lawsuit on them, and don't quote me
13 word for word, I'm just going off my memory from three
14 months ago; but that you should check your local state laws
15 to see if -- to make sure that you're not violating any
16 local or state laws as far as calls going -- automated
17 calls going out.
18 Q. Okay. Did that Fast Facts advige you or direct
19 you not to use or make automated calls?
20 A, No, it directed me to check what my local and
21 state laws were and federal law.
22 Q. Okay. And there was reference in it to some
23 other franchisee had apparently been sued?
24 A, Yes.
25 Q. Do you know -- do you remember if it was a

SEATTLE DEPOSITION REPORTERS, LLC
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Q. Okay. And how did you learn about it?

A, I was at a worldwide rally for Domino's Pizza in
May of 2009.

Q. Is that an event that's held annually or
otherwise?

A, It's usually every two years,

Q. Okay. Where was it held?

A, Vegas.

Q. Who sponsored it?

A, Domino's Pizza.

Q. And are there other events that You go to as a
franchisee on a regqular basis that deal with -- well, how

you go to beyond the local co-op meetings?

A. No, usually if it's involving me personally,
I've only gone to either the rally or just my local DMA
meetings.

Q. Okay. Are you aware of other national or
regional --

A, Yeah, they do some stuff. They have a thing, a
Campus Palooza, where franchisees come in, and it's
something to attack college markets, to have a meeting and
share ideas and stuff with stores that have -- that are
specific campus stores for colleges. I don't go to that.

I only have two small colleges down here in Tacoma, so T

SEATTLE DEPOSITION REPORTERS, LLC
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Page 43
you can't use it in Texas or anything, I don't remember
seeing or hearing of that.

Q. Did anybody that -- did the person that you saw

at Call-Em-All indicate in any way that what they did was E

in some way approved by Domino's?

A. Not that I'm aware of.

Q. Okay. 8o, it's fair to say you just assumed
that it was in some way approved by Domino's because they
were there essentially?

A. I'm -- I don't know if I could take that
assumption or not.

Q. Okay.

A, I don't -- I don't know.

Q. All right. But you were at a rally that
Domino's itself sponsored, is that correct?

A. Yeah, I'm assuming that, that they're in control
of it.

Q. All right.

A. I would assume that if you were a vendor there

for attorney fees, that you would write the check to

Domino's Pizza for the booth, and Domino's Pizza, I'm
assuming, rented it from that hotel, the space, so I'm just
making assumptions on --

Q. Yeah. E

A, Maybe Domino's hired another company that runs

SEATTLE DEPOSITION REPORTERS, LLC

www . seadep. com (206) 622-6661 * (B00) 657-1110FAX: (206) 622-6236

148



Michael W. Brown

September 30, 2010

10
11
12
13
14
15
16
17
18
1o
20
21
22
23
24

25

www. geadep.com

Page 31
A. There was -- I went to the vendor show that they
have in the evening --
Q. Right.
A. -- and I was walking around, and seen this

vendor, and looked at their stuff, and thought well, this
is a unique different way of doing some marketing, and got
their information.

Q. Okay. I'm trying to picture it. 1Is it like
literally a booth or tables?

A. Yeah, right, like if you go to something at the
Seattle Convention Center, and you go to some sort of show
up there, and they've got little booths set up.

Q. OCkay. And I gather one of them was for -- what
is it? I keep forgetting their name.

A. Call-Em-All.

Q. Call-Em-al1l1?

A. Yes.

Q. Did you notice that there were other vendors

that offered the same type of service that Call-Em-All did?

A, I don't remember. I don't remember seeing
anybodf else.

0. Okay. 8So, you go to their booth, and you talk
to somebody, maybe you read some materials about it; is
that what happened?

A, Yeah.

SEATTLE DEPOSITION REPORTERS, LLC
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Q. All right. You don't remember who you talked

to, do you?

A, No.

Q. Okay. Did you leave with some pamphlets or
some --

A. Yeah.

Q. All right. Do you still have those?

DR o L o o

A. No.

Q. Ckay. What was it, after talking to the person,
you kind of understood the service was that they could
provide? §

A. Uh-huh. é

Q. What was it? :

A. That you could download phone numbers into their
system, and that it would automatically call customers.

Q. Okay. Did anyone at Call-Em-All, at the meeting

where when you saw them in Vegas or otherwise, ever talk to

you about whether there were any legal issues concerning
these calls?

A, I don't remember them saying anything to me
about that.

Q. Okay. And you didn't ask?

A, No.

Q. All right. I didn't ask that to sound critical,

I mean, sometimes people will ask and they'll be told yes

SEATTLE DEPOSITION REPORTERS, LLC
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Q. Okay. Do you remember roughly how big the firs
download was, how many numbers?

A. I don't know. An estimate, I think T tried
5,000 calls the first time. I don't have the records in
front of me --

Q. Okay.

A, -- of what the charges were on my credit card.

Q. Okay. And was the database then that large at

that time, were there 5,000 phone numbers that you were

able to download into the system?

A. Yes.
Q. Okay. Did you have more than that and you just

limited the first download to 5,000 numbers?

A. Yeah,
Q. Okay.
A, I would do it by location of each store.

Q. Oh, all right. And how did you get those phone

A, I downloaded them from the store.

Q. Okay. And how did the store have them?

Aa. From the customer calling in --
Q. Okay.
A, -- and then they would give their telephone --

we would get it on caller ID and confirm it, which is a

safety thing, and then we'd put their address in, and make

SEATTLE DEPOSITION REPORTERS, LLC
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1 A, Yeah.
2 Q. All right. Aand so then you had contact with
3 some -- renewed contact with somebody at Call-Em-All, or
4 was it just a matter of going on their web gite?
5 A. You can go right onto their web site and sign
6 up, anybody can.
7 Q. Okay. And the process, as T understand it,
8 would be in part that you would download phone numbers that
9 you wanted to be called, is that right?
10 A. Correct.
11 Q. Okay. What about did you have to download or
12 type in the script of what you wanted the call to say?
i3 A, Yes.
14 Q. Okay. And when did you first start having these
15 calls made on your behalf, roughly?
16 A, I believe in June of 2009.
17 Q. All right. And how long did you do that?
18 A. Up until about August 30th or 31st.
19 Q. Of 2009?
20 A, Yes.
21 Q. Okay. And why did you stop after that?
22 A, Because they changed the federal law that you
23 had to have a written permission from the customer‘to be
24 called, so --
25 Q. How did you -- sorry.
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Page 72
Q. Okay. And all of the calls that were made were

- T poy

to your existing customer base?
A. Yes.

Q. You weren't cold calling the general public?

A, No lists or anything like that, it was all
strictly from my store databases.

0. Okay. And the rally in Las Vegas was in May of
20097

A, Yes.

Q. Do you remember the dates?

A, It was like the 4th, 5th, 6th, 7th, something
like that. They always start like on a Sunday and end on
a Wednesday, or Wednesday night, or something like that.

Q. Okay. Fair enough. And the only thing you had
to do was to show up and you could get the Domino's rate of
the book of rooms they reserved?

A, Yes.

Q. Okay. And other than -- was the vendor section
in the same hall as the meetings, or how did that work?

A, I'm trying to remember what hotel we were at,
but yeah, I believe that usually what they do is the vendor
expo is in the same hotel, and then they have meetings
during the day, and then You go to the classes or whatever
during the day, different training classes that they put

on, and then in the evening in the same area they'll have

SEATTLE DEPOSITION REPORTERS, LLC
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get to make sure that you're getting -- you're paying for
the calls that in fact went through?

A, Yes,

Q. And you didn't talk to anyone at Domino's
corporate about whether to do this arrangement with
Call-Em-All>?

A. No, I didn't.

Q. And did you talk to any of your other franchise
members about whether to do it?

A, No.

Q. This was something that's just kind of your own

brainchild becauée you thought it might be a good marketing

idea?

A, Uh-huh,

Q. You have to say yes.

A, Yes. I'm sorry.

Q. And it turns out your marketing did improve with
this? |

A. Yes.

Q. And the reason you discontinued it was that

Call-Em-All told you there was a federal change in the law,
or a change in the law, and you thought it would be too
much paperwork?

A. Yes.

Q. Okay. And it's my understanding that all of the

SEATTLE DEPOSITION REPORTERS, LLC
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- marketing you might want to do; for example, is there

Page 19

aware of any documents, directives, what have you, from

something that says don't send faxes to customers,

something like that?

A. Not that I'm aware of.

Q. Okay. Are you aware of any forms of marketing
that Domino's has suggested or encouraged that you could do
at the local level; in other words, I don't want to talk --

I know there's national advertising that's done by

Domino's, and you have some participation in that, but I
want to just focus on anything that you might do local, is
there anything that Domino's has suggested that you might

want to do in the materials they've given you?

A. I'm struggling with the materials that they give
me. Well, I guess most of the materials I buy, so box
toppers, pop up cards --

Q. I'm sorry, I'm not asking this very well. Let
me try to be more specific.

Has Domino's ever said, Hére's an idea, send out
faxes, or Here's another idea, why don't you call people;
in other words, is there anything -- thét kind of thing?

A. Never like that.

Q: Okay.

A. They promote like putting coupons on all your

SEATTLE DEPOSITION REPORTERS, LLC
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Page 16
that's it, but I've not discusgsed strategy or any other
type of thing like that.

Q. Okay. What about even discussions with someone
at Domino's about whether the calls were or were not legal?

A, No.

Q. Okay. You talked about you spoke with your
franchise consultant; is that a Domino's employee?

A. Yes.

Q. Okay, and what is that person's name?

A. Randy Steig.

Q. How do you spell his last name?

A, S-T-E-I-G.

Q. And where is -- is it a man?

A, Correct.

Q. And there are some women named Randy.
A, Yes,

Q. Where is Mr. Steiqg located?

A, I believe in Salem, Oregon.

Q. Okay. Is he the sort of first level of contact
you would have with Domino's if-you had questions about
something or other?

A. Yes.

Q. Is he somebody that on occasion will visit you
on site and other franchisees in the Northwest?

A, Yes.

SEATTLE DEPOSITION REPORTERS, LLC
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Page 46 §

Q. You didn't at any point contact anybody with
Domino's and say, you know, I'm going to use these gquys, is
it okay?

A, No.

Q. Nothing like that?

A, No.

0. All right. The reports that you received would
tell you in the end of the 5,000, or whatever number of
calls, they actually would tell you how many got through
and how many did not, is that correct?

A, Yes.

Q. OCkay. And I'm just imagining that if I -- if
somebody did 5,000 calls, that some number of those would
go to voice mail, and you told me that if that happened,
they would not connect, as it were, is that right?

A, Yeah.

Q. Okay. So, what if after a second or third try
it was still just voice mail, would the report then reflect
that there were a certain number of calls that couldn’'t get
through because they kept going into voice mail?

A, I believe so.

Q. Okay. And whether you paid for those or not, do
you recall?

A. I don't think you pay for a call that didn't get

answered.

SEATTLE DEPOSITION REPORTERS, LLC
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you can’'t use it in Texas or anything, I don't remember
seeing or hearing of that.

Q. Did anybody that -- did the person that you saw
at Call-Em-All indicate in any way that what they did was
in some way approved by Domino's?

A. Not that I'm aware of.

Q. Okay. 8o, it's fair to say you just assumed
that it was in some way approved by Domino's because they
were there essentially?

A, I'm -- I don't know if I could take that
assumption or not.

Q. Okay.

A. I don't -- I don't know.

Q. All right. But you were at a rally that
Domino's itself sponsored, is that correct?

A, Yeah, I'm assuming that, that they're in control
of it.

Q. All right.

A. I would assume that if you were a vendor there
for attorney fees, that you would write the check to
Domino's Pizza for the booth, and Domino's Pizza, I'm
assuming, rented it from that hotel, the space, so I'm just
making assumptions on --

Q. Yeah.

A, Maybe Domino's hired another company that runs

SEATTLE DEPOSITION REPORTERS, LLC
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get to make sure that you're getting -- you're paying for
the calls that in fact went through?

A. Yes.

Q. And you didn‘'t talk to anyone at Domino's
corporate about whether to do this arrangement with
Call-Em-All?

A, No, I didn't.

Q. And did you talk to any of your other franchise
members about whether to do it?

A. No.

Q. This was something that's just kind of your own
brainchild because you thought it might be a good marketing
idea?

A. Uh-huh.

Q. You have to say yes.

A. Yes. I'm sorry.

Q. And it turns out your marketing did improve with
this?

A. Yes.

Q. And the reason you discontinued it wasg that

Call-Em-All told you there was a federal change in the law,
or a change in the law, and you thought it would be too
much paperwork?

A. Yes.

Q. Okay. And it's my understanding that all of the

SEATTLE DEPOSITION REPORTERS, LLC
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1 aware of any documents, directives, what have you, from

2 .Domino's that have restricted you in any way in terms of

3 marketing you might want to do; for example, ig there

4 something that says don't send faxes to customers,

5 something like that?

6 A. Not that I'm aware of.

7 0. Okay. Are you aware of any forms of marketing

8 that Domino's has suggested or encouraged that you could do
9 at the local level; in other words, I domn't want to talk --
10 T know there's national advertising that's done by

11 Domino's, and you have some participation in that, but I

12 want to just focus on anything that you might do local, is

13 there anything that Domino's has suggested that you might

14 want to do in the materials they've given you?
15 A, I'm struggling with the materials that they give
16 me. Well, I guess most of the materials I buy, so box

17 toppers, pop up cards --

18 Q. I'm sorry, I'm not asking this very well. Let
19 me try to be more specific,

20 Has Domino's ever said, Hére's an idea, send out
21 faxes, or Here's another idea, why don't you call people;
22 in other words, is there anything -- that kind of thing?

23 A. Never like that.

24 Q. Okay.

25 A. They promote like putting coupons on all your

SEATTLE DEPOSITION REPORTERS, LLC .
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DOMINO'S PIZZA LLC

STANDARD FRANCHISE AGREEMENT

This Franchise Agreement (this "Agreement”) 1s being entered 1nto between Dormuno's Pizza |
LLC, a himuted hability company ("we", "Domino’s” or "us” 1n this Agreement), and
Four Our Families, Inc. ("you" or
“franchisee” in this Agreement) If you are a corporanion, partnership, imited liabihity company or !
other enlity approved by us to own a Domna’s Pizza Store (the "Approved Entity”), the term
“owners” 1n this Agreement shall refer to your sharcholders, partners, members or other mterest
holders  Unless otherwise approved by Domuno's, the term "Controlling Person” refers to the
person who owns fifty-one percent (51%) or more of the general partnership intercst of such
partnership, the equity and voting power of the 1ssued and outstanding caputal stock of such
corporation, the membership interests of such limited hiabihity company or the votng and ownership
interests of such other entsty.

1. INTRODUCTION.

Dorno's has developed and operates retail outlets specialtzing in the sale of p1zza and other
authonzed food and beverage products and featunng carry-out and delivery services These outlets
are known as "Donuno’s P1zza” stores and conduct business under a vniform business format, with
specially designed equipment and specifications for the preparation and sale of pizza and other
authonzed food products (the "Domuno’s System"). Domuno's has the license to use and to license
the use of certain valuable trademarks, service mérks and commercial symbols 1n connection with
the operation of Domuno's Pizza Stores including the mark "Domino’s Pizza" (the "Marks®).

You have applied to Domsno's for a franchise to operate a Domino’s Pizza Store utthzing the
Domino’s System and the Marks at the Jocation identified in this Agreement Your apphcation has
been approved by Domino's in reliance upon all of the repretentations made in your application
including those concerning your financial resources, your other mvestments and interests and the
manner tn'which the franchise will be owned and operated : -

You acknowledge that you have read this Agreement and our Uniform Franchise Offening
Circular and been -given an oppontunmty to obtasn clanfication of any provision that you did not
understand.  You also understand and agree that the terms and conditions contamed m this
Agreement are necessary to mamtain Domino's high standards of quality and service and the
umiformity of those standards at all Domino's P1zza Stores

2. GRANT AND TERM OF FRANCHISE,
21 Grant |

Subject to the tems of this Agresment, Domino's grants to you a franchise to operate 2 Domino'

P1zza Store (the "Store”) under the Domuno's System and a Iicense (o use the Marks 1n the operatt

of the Store at the following location:
Stora #7101 located at: 2602 N. Stevens Street, Tacoma, WA 98407

Dormans Puxes « 3000 Junderd Paa, Ay
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22 Termof Franchise.

The term of this Agreement shall be for a penod of tep (10) years, commencing on the date
of opening of the Store (or if this Agreement 15 being signed 1n connection with a renewal of
transfer of the franchise, commencing on the day following the expiration or termination of the
previous franchise agreement, as the case may be),

3 RENEWAL OF FRANCHISE,
31 Qotionto Renew.

You may, at your option, renew the franchise for one additsonal ten (10) year tezm at the end
of the ininal temm. provided:

(@)  you are not 1n defaylt of any provision of this Agreement or any other
agreement with us or our subsidianes or affiliates or any other creditor or supphier of the

Store and have. substantially complied with the terms and conditions of these agreements
dunng their terms: _

(®)  you are able to mamtasn possession of the Store premises or to secure and
develop a sitable alternative site approved by us; and

() you refurtush the site a3 providad 1n Paragraph 9 of this Agreement or, if we
fequire, agree to relocate the prenuses of the Store to a location approved by us and develop

charged upon a renewal of the franchuse. You will also be entitled to renew the franchise at the end
of the renewal term 1n accordance with the renews| provisions, if any, contained i the franchise
agreement executed by you in connection with your renewal of the franchise.

33 Notification of Expiration, -

We will send al agreements relating to renewal of the franchise for your review and
Exccution approximately six (6) months pnior to the expiration of this Agreement along with 2

Demzzes Pusy 3000 Siaacikrs Frem. A
CRIDOCSN 18733216 vi - OMI4i00 9 45 AM 2

167



notificaion of the expiration of this Agreement Your falure to return these agreements to us
withtn thurty (30) days of receipt will be deemed an election by you not 1o renew this Agreement
Our notice will also state what actions, if any, you must take to comrect the deficiencies n your
operation of the Store or whether we will require you 1o relocate the premises of the Store as
provided n Section 3 1 above We also will-specify the ime pentod in which these deficiencies
must be corrected or by which the relocation and development of the new premuses must be
completed, provided that, in the event that the then current term of your lease or any renewal lease
does not expire concurrently with the expiration of this Agreement, we will not require you to
complete a relocation of your Store and development of the new prenuses until the expimation of the
then current term of your lease or any renewal lease If we require you to relocate the Store, our
notice will idenufy the reasons for requinng relocaion Renewal of the franctuse will be
conditioned on your continued compliance with all the terms and conditions of this Agreement and
all other agreements with us and our affihates and subsidianes and all other greditors and suppliers
of the Store up to the date of expiration

4. TERRITORIAL RIGHTS AND OBLIGATIONS.
41  Area of Primary Responsibility.

The following geographic izmtory will be your Area of Primary Responstbility -
A one (1) mile radius from the store located at: 2602 N. St ve

Tacoma, WA . 98407

Provided you are 1 compliance with the terms of this Agreement, we will not operate or grant a
franchuse for the opération of a Domzno's Pizza Store duning the term of this Agreement whose area
of pnmary responsibility overlaps your Area of Pnmary Responsibility.

42  Dellvery Service,

We shall have the nght to prescnbe from time to tme the boundanes beyond which the
Store may not offer deltvery service. You further understand that in revising these boundanes we
may m our discretion make adjustrents to the size of your delivery and service area to account for,
among other things, changing market condiions, population changes and other relevant
considerations You further agree that the Store will at all umes dunng approved hours of operation
offer delivery service to all customers located within your dehivery and service ares, consistent with
the rules and procedures established by us from time to tme; provided, however, we will not
requre you to offer delivery service in areas which mught present a danger to you or your
employees. When makang delivenes, you and your employees must stnictly comply with all laws,
regulations and rules of the road and due care and cautton mn the operation of delivery vehicles -

5. ] ROM I

If you (or the Controlling Person if you are an Approved Entity) are opening your (or hus or
her) first Domino’s Pizza Store, you must submit to us proof no later than ninety (90) days after
opening of the Store that you have spent at least Three Thousand Dollars ($3.000.00) on grand
openng advertising and promonon,

Demioos Pazz 200 Suadard Rxn Ap. : ’
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6. ALT R
6.1  Amountand Payment.

During the term of the franchise, you agree to pay us a royalty fee of five and one-half
percent (5-1/2%) of the weekly royalty sales of the Store This fee must be postmarked on Monday
and paid by Wednesday of each week on royalty sales for the week ending on the preceding
Sunday, 1f paying by mail, or paid by Thursday 1f we require you to pay by electronic funds transfer
as provided 1n Section 6.4 below

62 Definition of Rovalty Saley.

The term “royalty sales” means the total recespts from all sales by the Store of all pizza,
beverages and other products or services authorized for sale at the Store or at any approved off-site
location but exclusive of sales and equivalent taxes and coupon and sirular discounts or beverage
contamer depostis approved by us  Premium items or simular tems must be mcluded n computing
royalty sales unless these stems have been sold at or below cost by the Store. Premtum items or
similar wems shall not be deemed to incjude any food or beverage 1tem unless otherwise specified
by us.

63  Interest on Lute Payments.

All royalty fees, advertisimg contnbutions and all other amounts owed to us pursuant to this
Agreement will bear interest after the dus date at thg rate of one and one-half percent (1%4%) per
month or at the highest legal rate for open account business credit in the state in which the Store 1s
located, whichever is lower. -

64 - Electronic Fugds Trangfer.

We have the nght to require you to pasticipate in an electronic funds transfer program under
which royalty fees and advertusing contnbution payments are deducted or paid electronically from
your bank accOunt, "' Wé mhay pemut you to iutiate payments via a systeém established or approved
by us, or at our option, require you to authorize us to mitiate debit and/or credst entries and/or credit
conection entnes to your Store bank operatng account (the "Account”) for payment of royalty fees
and advertising contnbutions on forms we prescnbe. In the event you are required to authonze us
to imuate debut entnes, you agree to make the funds available 1n the Account for withdrawal by
electronic transfer no later than the due date for payment The amount actually transferred from the
Account to pay royalty fees and advertising contabutions wiil be based on the Store's royalty sales
reported to us, If you have not reported royalty sales of the Stose to us for any reporting penod, we
will be authonzed to debit the Account In an amount equal to the royaity fee transferred from the
Account for the lest reporting penod for which a report of the royalty sales of the Store was
provided to us If at any ume we determine that you have under-roported the royalty sales. of the
Store or underpaid royaity fees or advertising contnbutions due us under thys Agreement, we will be
authonized to imtiate immedsately 2 debut to the Account 1n the appropriate amount in accordance
with the. foregoing procedure, mcluding terest as provided for in this Agreement.  An
overpayment will be credited to the Account through a credst effective as of the first reporung date
after we and you determine that such credit 18 due  Our use of electronic funds transfers as a

Dormeo s Prexa 3000 Sundard Prea. Age,
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method of collecting royalty fees and advertising conmbutions due us does not constitute a waiver
of any of your obligations to provide us with weekly sales reports as provided in Section 14 2 nor
shalil it be deemed a warver of any of the nghts and remedies available 10 us under this Agreement

6.5  Application of Payments.

When we recetve a payment from you, we have the night i our sole discreuon to apply it as
we see fit to any past due indebtedness of yours due to us or our affihates, whether for royalties,
advertising contnibutions, purchases, 1nterest, or for any other reason, regardless of how you may
designate a particular payment to be appilied :

7. STORE LOCATION,
71 Location and Use.

You may operate the Store only at the location specified 1n Section 2 1 and you may not
relocate the Store except with our pnor wniten consent. The Store may only be used for the
operation of a Domuno’s Pizza Store and other related actvities approved by us in wning You
shall not allow the prenuses of the Store to be used for any immoral or 1llegal purpose

72 Relocation,

* If your lease expires or ternunates without your fault or 1f the site 18 condemned, destroyed
or rendered unusable, we will grant permission for relocation of the Store o a location and site
meeting our standards Any relocation will be at your sole expensc and the relocated Store must be
open and operating no later than six (6) months after we grant permisston for any such relocation.

73 Location arid Operatlon of Commissary.

Any commussary operated by you in connection with the Store may be located only at the
preruses of the Store or other premises approved by us 1n wntng and must be operated n
accordance with commussary standards prescnbed by us from time.to me Such commissary must
be owned by you and operated by you and your ctiployees exclusively for the benefit of the Store
or other Dommo's Pizza Stores owned by you and may not be owned or operated by any other
person or entity without our prior wntten consent. You may not open or operate 8 commissary
unless you have received prior written notification from us that you have satisfied 1n advance all of

our requirements for the operation of a commussary, including all required training of commissary
personnel.

74 Stove Lease.

The lease for the site of the Store (including the lease for the site of the comrmssary, if any,
to be operated by you 1n connection with the Store):

(a)  shall contain no provision which bases the amount of the rent due upon the

volume of sales,
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(b) sha rowvidefor adequate parking and permut standard signage,

(c) shas contain provisions 1 the form approved by us which allows for
assignment of the lease to us or our designee and which requires the lessor to give us nouce
of any defaults by you under the lease and an opporunity to cure any such default in the
event you fail to do so, and :

(d)  must be subnutted to us prior to execution for our examination and approval
that 1t contauns the terms we require in all leases.

All renewal leases or lease addenda must be subnutted to us for our exarmination and prior approval
You must provide us with a copy of the executed lease and any rencwal leases within thirty (30)
days after execution by you and the landlord.

7.5

Upon the ternunation or expiration of the franchise for any reason, other than 2 termunation
by you for cause, we shall have the nght to assume your status and replace you-as lessce. Upon
exercise of that nght by us, you will be fully released and discharged from all habihty for rent and
all other future hiabihity under the lease (although not from any hability for unpasd rent or any other

then extsting hiability to the lessor under the lease, including, without bmutation, any damages to the

premuses or restoration costs). If we exercise our night to assume your lease, we will mdemmfy you
and hold you harmless agmnst any claim made for future rent or other future hability under the
lease We will also notify you within ninety (90) days of termunation or expiration of any damages
to the premuse or testoration costs for which you are liable or responsible.

&  STORE DEVELOPMENT,
8.1 vel and on.

You agree that promptly after obtasning possession of the site for the Store you will;

(2) . cause to be prepared and submut for approval by us a mite plan and any
modifications to our basic architectural plans and specifications for the Store, including
requiremnents for dimensions, extenior design, materials, intenor layout, equipment, fixtures,
furmiture, figns, and decorating. You understand that you may modify our basic plans and
specifications only to the extent required to comply with applicable ordinances, building
codes and permit requirements and only with our prior written approval;

(b)  obtan all required zoming changes, al) .requin-.d building, driveway, utthty,
health, sanitation, and sign permuts and any other required permits;

(c)  purchase or lease equipment, fixtures, furmture and signs meeting our

specifications and requirements;
(d)  :omplete the construction and/or remodeling, equipment, fixture, furmiture
and sign nstailation and decorating of the Store 1n full and strict comphiance with plans and
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specifications approved by us and all apphcable ordinances, building codes snd permut
requirements; and

(e) obtain all customary contractors' sworn statemnents and partial and final
waivers of lien for construction, remodeling, decoraung and mstallation services

8.2 uj ixtures, Furnitu i

We will provide you with specifications for pizza, other authonzed food and beverage
preparation, dispensing, storage and display equipment, delivery and related motor vehicles, other
equpment, fixtures, furmiture, computer hardware and software, exterior and intenor signs and
decorating required for the Store. You may purchase items meeting our specifications from any
source If you propose to purchase or lease 1tems not previously epproved by us a5 meeting our
specifications, you must first notify us and we may require submussion of sufficient-specifications,
photographs, drawings and/or other information and samples to determune whether any such items
meet our specifications. We will advise you within a reasonable ume whether any proposed 1tem
meets our specifications. We reserve the nght to charge you for our reasonable expenses 1n testing
and/or evaluaung any proposed item submitted by you.

83  Store Opening.

You agree to complete development of the Store and have the Store ready to open within a
reasonable tume after obtaming possession of the ste for the Store. If you do not open the Store
within 51X (6) months from the effective date of this Agreement. we will have the option to term-
nate this Agreement upon the Bving of watten rotice to you

9.  STORE REFURBISHING.

You agree to refurbish the Stors (in additson to regular mantenance and repair), within six
(6) months of receipt-of wntten nolice from us, as we may from ume to ttme Tequire to maimtamn or
umprove the appearance and efficient operation of the Store, to increase 113 sales potential or to
comply with our standards and identity. Refurbishing may inciude,

(8)  replacement of wom out or obsolete equipment, fixtures, furniture and signs,

(b)  the substituhon or addiion of new or improved equipment, including
computer hardware and software, and safes, fixtures, fumniture and signs,

(¢©)  redecoratng;

(&)  renovauon of the intenor and extenor of the premises and restoration and
resurfacing of parking factlities; and

() . structural modifications and remodehng of the premises

You will not be required to make aggregate expenditures for refurbishing of the Store 1n excess of
one and one-half percent (1-1/2%) of the royalty sales of the Store from the date of 1ts opening to
the date of any required refurbishing not to exceed the ten (10) year penod pnor to the date of any
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such required refurbishing or, except in connection with a renewal of the franchise, to effect any
refurbishing of the Store dunng the last twelve (12) months of the imtial term of the franchise

10.  TRAINING,

If you (or the Controlling Person if you are an Approved Enuty) are opening your (or his or
her) first Domino's Pizza Store, you (or the Controlling Person) must enyoli mn and complete all
trasming programs and classes which we require for the operation of a Domuno's Pizza Store These
traning programs and classes will be fumnished at such umes and places as we designate We have
the nght to charge a reasonable traiung fee for these traming programs or classes, All training
programs and classes must be completed to our sansfaction. You will be responsible for the travel,
Living expenses and any other costs incurred dunng these training programs and classes-

102  Training of Emplovees.

You agree to implement a trasning program for employees of the Store gnd 1o be solely
responstble for training the employees to safely and properly perform hus or her duties while inside
the Store and while outside the Store for business purposes, including training your employees to
follow appropnate procedures for their safety and well-being  You agree not to employ any person
who fails or refuses to complete your training programs or ts unqualified to perform his or her
dunes tn accordance with the requirements established for the operation of a Domino’s Pizza Store,
You acknowledge and understand that implementing a traning program for employees of the Store
and traming your employees to follow safe and proper procedures for the operation of the Store will

about these topics  You further acknowledge and understand that 1t is not our responsiblity or duty
to implement a trunng program for your employees, nor do we have the responsibility or duty to
Instruct your employess about matters of safety and secunty m the Store or delivery service area
By providing advice or suggestions, we do not assume any of your responsjbilities or duties.

103 Additional T

We may also, at aur option, require you (or the Controlling Person if you are an Approved
Entity) to attend supplemental or additional tratning programs which may be offered from time to
tme by us duning the term of the franchise. The fee for such training shall range from between One
Hundred Dollars ($100.00) and Five Hundred Dollars ($500.00) per traning class  You will be
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11 QPERATING ASSISTANCE.
111 Advice and Guidence.

We wiil furmish you with such reasonable operating assisiance as we determine from ume to
tume to be necessary for the operation of the Store Operating assistance will include advice and
guidance regarding

(3)  methods of pizza, other authonized food and beverage preparation, packaging
and sale, and :

(d) | the establishment of admimstrative, bookkeeping, accounting, inventory
control and general operating procedures

You understand that the assistance provided to you ynder this Paragraph 11 does not obligate us to
operate the Store on your behalf at any ume duning the term of the franchise or to provide the
accounting, bookkeeping or marketng sarvices required for the operanion of the Store.

112 Operating Problems.

We will advise you from tme 10 tune of operating problems of the Store disclosed by
reports submutted to or inspections made by us We will make no separate charge for operating or
matkeung assistance except that we may make reasonable charges for forms and other matenals
supphed to you and for operaung assistance mags necessary in our Judgment as a result of your

12.  STORE PRODUCTS.
121 Store Menu.

122 Pizza Ingredients, Suppiles and Materials.

All pizza and other food ingredients, beverage products, cooking materials, containers,
packaging matenals, other paper and plastic products, utansis, uniforms, menus, forms, cleaning
and sanitation matenals and other supphies and matenals used 1n the operation of the Store must
conform to the specifications and quality standards established by us from time 1o tims, You must
use in the operation of the Store boxes, contamners and other paper or plastic products impnnted
with the Marks as prescnibed from time to tume by us. We may in our sole discrenion require that
ingredients, supplies and. matersals used m the preparation, packaging, and delivery of pizza and
other authonzed food products be purchased exclusively frdm us or from approved supphers or dss-
tnbutors. Any ingredient, supply of matenial not previously approved by us as conforming to our
specificanons and quality standards must be submutted for examination and/or testing prior to use
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We reserve the nght from ume to tume to examune the facithbies of any approved suppher or
distnbutor, including the commissary, 1f any, operated by you, and to conduct reasonable testing
and nspection of the ingredients, matenals or supplies to determune whether they meet our
standards and specifications We also reserve the nght to charge fees for tesung and evaluating
proposed suppliers or distnbutors and examuning and inspecting commussary operalions and to
impose reasenable imitations on the number of approved supphers or distnbutors of any product.
Approval of a supphier or distnbutor may be condiioned on requirements relating to frequency of
delivery, standards of service including prompt attention to complaints and the ability to service and
supply Stores within arcas designated by us

13. ING AND PR ION.
13. * By Domino's.

We will from time to time formulate, develop, produce and conduct advertising and
promotional programs in the form and med:a as we determine (o be most effective. You agree to
participate wn all nationat and local and regional adverusing and promotions as we determune to be
appropnate for the benefit of Domino's System  You further agree to honor any maximum pncing
we may prescribe from ume to ume for any such national or local or regional adverusing and
promotions We reserve the nght, in our sole discretion, to determunc the compostuion of all
geographic temitones and market arcas for the development and implementation of adverusing and
promotion programs All costs of the formulation, development and producuon’ of any such
adveruising and promotson (including without limutation the proportionate compensation of our
employees who devote tme 2nd render services in the formulation, development and production of
such advertising and promotion programs or the admumstratton of the funds), will be paid from 2
separate fund admimstered by us (the “Adverusing Fund™). You will be obligated to pay three
percent (3%) of the weekly royalty sales of the Store to the Adverising Fund.  Your coninbution to
the Adverusing Fund must be postmarked on Monday and pard by Wednesday of each week on
royalty sales for the week ending on the preceding Sunday or by Thursday if pad by electronic
funds transfer as provided 1n Section 6.4 of this Agreement You agree thit we shall have the nght
from tume to time to increase your contribution to the Advertising Fund by an amount not to exceed

in the aggregate one percent (1%) of the royalty sales of the Store. All Domuno's Pizza Stores -

owned by us will contaibute to the cost of such advertising and promotion programs on at least the
same basis as you, We will submut to you upon request an annual statement of monies collected and
costs meurred by the Adverusing Fund. We rescrve the nght to engage the services of an adver-
tising source or sources to formulate, develop, produce and conduct the advertising and promotion
programs, the cost of such services to be payable from the Advertising Fund. ‘

You acknowledge and understand that the Advertising Fund 15 intended to maximize general
public recognition and patronage of the Marks in the manner determuned to be most effecuve by us
and that we undertake no obligation in developing, implementing or admurustering these programs
1o ensure that expenditures which are proportionate or equivalent to your contributions are made for
~ the market area of the Store or that any Domuno's Pizza Store will benefit directly or pro rata from
the placement of advertising. :
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132 Local and Regional Advertising Cooperatives.

We reserve the nght to require that you participate tn local and regional advertising
cooperatives in connechon with the advertising and promoucnal programs admunistered by us or by
other franchisees of the System or in the event no such cooperative has been established, to require
you to conduct local advertising for your Store In addition to the adverhsing contribution payable
by you under Section 13.1, you agree to pay any contnibutions that we require you to make for
expenditures by these local or regional cooperatives or that may be otherwise approved by these
cooperatives or for local adverusing 1f no cooperative exists If a cooperative exists and sixty-five
percent (65%) or more of the Domuno’s Pizza Stores voting agree to contribute or are contractually
obligated to contnbute a specified percentage of royalty sales to the cooperauve, then we can
require you to make the same contribution to the cooperative, although we can require you to
contnbute no less than two percent (2%) of the royalty sales of your Store to the cooperauve
notwithstanding the amount specified by the cooperauve. All Stores which af® contractually
obhigated to contribute the specified percentage of royalty sales voted upon by the cooperative shall
be counted as a favorable vote, whether or not they attend or vote at the meeting  If there 1s no
adverusing cooperatve or if the Domuno's Pizza Stores have not agreed upon a .percentage of
royalty sales to be contributed to the cooperative, you must expend or contnbute to the cooperative
an amount we specify up 1o and including two percent (2%) of royalty sales. We agree that the
maximum aggregate amount we can obligate you to contnbute for advertising and promotion under
this Section 13 2 and Secuon 13.1 will be eight percent (8%) of the royalty sales of your Store. All
contnbutions payable under this Section 13.2 must be post-marked on Monday and pad by
Wednesday of each week on royalty sales for the week ending on the preceding Sunday or by
Thursday f paid by electronic funds transfer in acCordance with the procedures get forth i Section
6 4 of this Agreement Nothing contained in this Section 13.2 shall himut, affect or supersede any
obligation on your part to contnibute & greater percentage of the royalty sales of the Store pursuant
to any separate agreement or understanding you may have with any such local or regional
adverusing or promotional coopersive, We reserve the nght to engage the services of an
advertising source or sources to formulate, develop, produce and conduct the adverusing and
promotion programs for the cooperatives or for local advertising 1f no cooperatives exists with the
cost of these services payable from the cooperative advertising budget or contributions made by you
i accordance with this provision,

133 By Franchisee.

All advertiming and promotion by you must be completely factual and shall conform to the
highest standards of ethical advertising and be consistent with the 1mage of a Domino’s Pizza Store
All advertising and promotion to be conducted by you on radio or television must be submutted to us
for our prior written approval or in accordance with procedures we may from time to ime prescnbe

14  RECORDS AND REPORTS,
14.1 Bookkeeping and Recordkesping.

You agree to estabhsh and retan a bookkeeping and recordkeeping system conforming to
the requirements prescnbed by us, relating, without limitation, to the use and retention of daily sales
mformation, counts of pizza types and other approved menu items sold, coupons, purchase orders,
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purchase invoices, payroll records, check stubs, bank statements, sales tax records and returns, cash
recepts and disbursements, yournals and general jedgers, wcluding any comparable electrontcally
generated information or any supporting records or matenals we may require or prescribe  You
agree to retamn all business records and reports (whether paper or electronically generated) relating
to the Store in accordance with record retention policies and guidelines prescnbed by us, from tme
to time, and for the time limts reguired by all applicable laws, ordinances and regulations You
also agree to maintain an emergency back-up order taking system and other back-up operational
procedures 1dentified by us in accordance with policies and procedures we may prescribe from time
to tme You agree to provide us with full access to all of your computer data, equipment and
systems contamng any and all of the nformation, records and reports required by this Section 14 1
or any other provision of this Agreement in connection with any audit conducted under Section 143
of this Agreement  In addition, you agree to provide us with access to all such data, equipment and
systems to facibtate the exchange of information you are required to provide us under this
Agreement, provided we will not access your computer equipment or systems if you are providing
such mformation to us from your computer or systems on & trmely basis 1n accordance with systems
or procedures established or approved by us.

142 Sales Reports and Financial Statements.

You agree to submut 10 us, in sccordance with requirements prescnbed by us from ume to
- ume and n a format which we may designats from time to time: :

(a)  waith the royalty fee due, a weekly report of the sales of the Store and el other
information and supporting records as we may fequire;

(b)  within twenty (20) days of the end of each month- or penod, whichever 1S
applicable:

() a statement of cash flow and cash on hand, an unaudited bulance sheet
as of the end of the month or penod and an unaudited statement of profit and loss of
the Store prepared on an zccrual basts for such manth or penod;

(n)  1f you are 2 corporation or partnership, a statement of cash flow and
cash on hand, an unaudited balance sheet as of the end of the month or penod and an

unaudited statement of profit and [oss of the corporation or parinership prepared on
an accrual basis for such manth or penod; and

(m) a consohidated statement of profit and loss for all of your Donuno's
Pizza Stores for such month or penod,

(c) - within sixty (60) days of the end of each fiscal year of the Store:
) a statement of ¢ash flow and cash on hand, an unaudited balance sheet

as of the end of the year and an unrandited annual statement of profit and loss and
financial condition of the Store prepared on an accrual basis;
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(1)  1f you are a corporation or partnership, a cash flow and cash on hand,
an unaudited balance sheet as of the end of the year and an unaudited statement of
profit and loss of the cotporation or partnership prepared on an accrue! basts, and

(n) f you have additonal Domuno's Pizza Stores, a consohdated
statement of profit and loss for all of your operations, mcluding any additional
Domino's Pizza Stores which you own and all admumstrative and commussary
operations The statements must be prepared 1n accordance with generally accepted
accounting principles by an accountant in the manner presenbed by us,

(d)  1f you are in default under any of the terms or conditions of this Agreement,
statemnents submtted on a quarterly bass affirming tha all federal, state and local taxes have
been paid;

(6)  upon our wntten request, exact copies of your federal, state and local
business income tax returns and state sales tax or equsvalent tax returns for any pertod: and

§9) such other information ﬁs we may reasonably require to detertune you and
your owners’ comphance with this Agreement or 1o essist you in the operation of the Store
or to otherwise evaluate the performance of the Store '

143 Right 1o Require Audit.

We reserve the nght to audit or cause to be audited the sales reports, financial statements,
1ax retums and any other records you are requnred to retain or submit to us  In the event any audst
discloses an understatement of the royalty sales of the Store for any peniod or periods, you must
immediately pay on the amount of such understazement the royalty fee of five and one-half percent
(5-1/2%), 2l adverusing contributions due under this Agreement and the amount, If any, required to
be paid to your local or regional cooperative as provided m this Agreement, plus mterest due.
Further, n the event such understatement for any penod or periods shall be two percent (2%) or

more of the royalty sales of the Store or such mspection or audst 1s made necessary by your faslure - -

to furmish reports, supporting reconds, financial statements or other mformation required by this
Agreement or to funush these reports, records, informanon or financial statements on 2 tmely basis,
you will be obligated 10 resmburse us for the cost of the audt, including the charges of any
independent cerufied public accountant used and the travel expenses, room and board and
compensation of our employces. In the event you dispute the results of any audit conducted by us
Or our representatives, you will have the night, upon wnitten notice to us within ten (10) days of your
receipt of the results of our audit, to have the results venfied by an mdependent certified public
accounting firm selected by our outside accounting firm  The expense of this audit shall be bome
by you unless this further audst discloses that no deficiency 18 due 1n which case we will be obligat-
ed 1o pay for the audit. We will notsfy you withm ten (10) days of our receipt of your notice when
the independent audit will commence  You agree to cooperate with all personnel conducting the
audit. The results of the independent audit shall be binding upon the parties. You agree [0 pay any
deficiencies within ten (10) days after receipt of our audit or, if applicable, the independent audit
requested by you
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15. QPERATING REQUIREMENTS.
15.1 mgmm!‘l’-

You agree to fully comply with all specificauions, standards and operatng procedures and
rules from time to time prescribed for the operation of 2 Domuno's Pizza Store, mcluding, but not
hmited to, specifications, standards and operating procedures and rules relaung to

(a) the safety, mamntenance, cleanliness, saniation, function and appearance of
the Store premises and 1s equipment, fixtures, furmture, decor and signs,

(  qualifications, dress, groonung, gencral appearance and demeanor of you and
your employees,

©  quality, taste, portion control and umformuty. and manner of preparation and
sale, of all pizza and other authonized food and beverags products sold by the Store and of

all ingredients, supplies and matenals used i the preparation, packaging and sale of these
items,

(d) methods and procedures relating to receiving, prepanng and delivenng
customet orders, '

{¢) the hours dunng which the Store will be open for business,

(D use and illumnation of extenGr and interior signs, posters, displays, menu
boards and simular items; :

(g the handhng of customer complants, .

(k)  advertimng on the Intemnet or other electronic media, mcluding websites,
home pages and the use of doman names; and

- (1) e;ma:l capiﬁillnes of the Store and other electronic communication devices
to facilrtate communication with us or our offices.

By entering into this Agreement. you agree to abide by these specifications, standards,
operating proceditres and rules and to fully adopt and implement them,

152 Compilance with Laws and Other Business Practices.

You agree to secure and maintain in force all required licenses, permuts and certsficates and
operate the Store mn full comphance with all apphcable laws, ordinances and regulations. You also
agree to pay when due all amounts payable pursuant to any provision of this Agreement or any
other agrecment with us or our affiliates or subsidiaries or pursuant to any agreement with any other
creditor or supphier of the Store, Furthermore, 1f you are subject to any withholding taxes on royalty
fees or Other payments due, you shall provide us with quarterly evidence that such tax has been
remitted to the appropnate govemnmental agency on a quarterly basis,
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153 Prices For Carry-Qut aud Delivery.

You agree to charge the same pnice for products offered by the Store whether delivered or
sold over the counter in the Store .

154 Operating Manual.

We w1l loan to you dunng the term of the franchise one or more copies of an operating
manual or operatonal bulletins or similar matenals contmming mandatory and suggested
specifications, standards and operating procedures and rules prescnbed from time to time by us and
tnformation relative to your other obligations under this Agreement and the operation of the Store
{the "Operating Manual”), The entire contents of the Opetahng Manual will remam confidential
and our property. - We wall have the nght to add to and otherwise modify the Operating Manual
from ume to time, if deemed necessary to improve the standards of service or product quahty or the
efficient operation of the Store, to protect or maintain the goodwill associated with the Marks or to
meet competition No such addition or modification, however, shall alter your fundamental status
and nights under this Agreement  The provisions of the Operating Manual as modified from tme to
tume and the mandatory specifications, standards and operating procedures and rules prescnbed
from ume to time by us and commumcated 10 you n wnting, will constitute provisions of this
Agreement as if contained 1n this Agreetnent

155 New Concepts.

If you develop any new concept, process ar improvement or any slogan in the operation or
promotion of the Store, you agree to promptly noufy us and provide us with all necessary
nformation without compensation. You acknowledge that any such concept, process, improvement

or slogan shall become our property and that we may utthze or disclose this tnformation to other
franchisees

156 Franchisee Must Directly Supervise Store.

The Store shall at all hmes be under the direct, on-premyses supervision of you (or the
Controlitng Person 1f you are an Approved Entity). You (or the Contralling Person if you are an
Approved Entity) must devote full tme and efforts (excluding reasonable vacation penods) as
manager of the Store or 10 the management of other Domuno's Pizza Stores {(or other related
activities approved by us 1n accordance with Section 7 1 of this Agreement) Further, neither you
nor any of your owniers may, dunng the term of this Agreement, engage in any other business
activity without our prior wntten consent. If you own more than one (1) Store, cach Store must also
be under the direct, on-premuses supervision of 2 manager: :

_ (2)  who has been properly trmned by you;
{b)  whose idenuty has been disclosed to us: and

(c)  who shall have executed, upon our request, an agreement :n the form
provided by us agreeing not to divulge any trade secret or confidenual or proprietary
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information, including the contents of the Operatng Manuai, or to engage in or have any
imterast 1n any other carry-out or delivery pizza store business. '

157 |ngurance.

You shall at ail umes during the term of the franchise mamtan 1n force at your sole expense

(a)  property insurance on a replacement cost basis at a runtmum himt based on
the total value of your assets (mcluding, but not hmited to, fire, extended coverage,
vandalism and malicxous muschuef),

(b) pamary general hatility msurance with a munimum limut of $1,500,000.00
per occumrence (including, but not hmited to, coverage for personal imjury, products and
contractual hability), : .

(¢) pomary automobile Labihty insurance with 2 munimum hmt  of
$1,500,000 00 per occurrence (ancluding, but not limited to, owned automobiles titled or
leased tn the name of you or your owners and used at any time, whether pnncipally or
occasionally 1n your bustness, hired and non-owned coverage) If you or your owners do not
use a vehicle owned or leased i the name of you or any of your owners in your business,
you must provide wntten evidence of that fact, sansfactory ta us, and

(d)  workers' compensation insurance (m your name) as required by applicable
law IF no such law exists, then you must parmicipate in such other comparable insurance as
required by us I your state recognizes and pefmuts self nsurer programs, your participanion
in such a program will satisfy our requirements under thus subparagraph (d) If deducuble
plans are approved and used in your stale, coverage may be purchased on ths basis subject
to the requirements of your insurance camer

All hability msurance policies must name us, and any subsichanes and affiliates wiich we
designate, as additional nsureds entitled to the coverage afforded to all named tnsureds, without
regard 10 any other tnsurance or self-msured program which we may have i cffect, and also
provide that we receive tharty (30) days prior wniten notice of termunation, expiration, cancellation,
modfication or reduction 1n coverage or houts of any such policy. The terms and conditions of all

such pohcies, including the amount of any deductibles, shall be consistent with the requirements
prescribed from time to time by us.

_All msurance policies (excluding workers' compensation policies) must be issued by an
insurance carner rated B+ or better by Alfred M, Best & Company, Inc or meeting such other
rating or critena we may establish from ume to ume We may also rcasonably increase the
mimmum hability “hmut” protection requirement annually and require different or additional kinds
of insurance to reflect mflauon, changes in standards of hability, higher damage awards in publc,
product or motor vehicle litigation or other relevant changes 1n circumatances. You must submit (o
us annually a copy of the cernficate of nsurance or evdence of the renewal or extension of each
such insurance policy or any modsfications to any such msurance polic s, which must descnbe the
apphcable deductibles for each such policy If at any ume you fail or refuse to mamtam effect
any wnsurance coverage required by us, or to furmsh sansfactory ewidence of such imsurance, we
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may, at our option and in addion to other nghts and remedies we may have, obtamn nsurance
coverage, on your behalf, and you agree 1o promptly execute any applications or other forms or.
nstruments required to obtain any such msurance and pay to us on demand any costs and premiums
mcurred by us  Your obligation to obtain and mantain the snsurance described in this Agreement
shail not be hmited 1n any way by reason of any insurance mantamned by us.

153 ]dentification ss Franchis¢e.

You agree to exhibut (a) on the Store premuses and (b) on all deltvery vehicles (or on car top
signs on all delivery vehicles) signs of sufficient prominence and wording as we may prescribe from
time to bime $0 as 1o advise the public that the Store 13 owned, operated and maintained by you and
that each such delivery vehicle 1s owned, operated and mmntaned by you or the dnver of the
vehicle, as the case may be  All bustness cards, letterheads and other business matenals shall
clearly identsfy that you are the owner of the Store i accordance with the rales or policies we may
establish from tme to time 1n the Operating Manual or otherwise 1n wnbng

16. MARKS.
16.1 Usgge.

You acknowledge that we have the nght to hicense the Marks and that any goodwil relating
to your use of the Marks will inure to our benefit and the benefit of our affihates You shall use the
Marks n full comphance with rules prescnbed from time to ume by us  You understand and
acknowledge that our night to regulate the use of the Marks, mcludes, without lumtation, any use of
the Marks 1n any form of electromic media such as web sites or web pages or as a domain name or
electronic meda dentifier Any unsuthonzed use -of the Marks will constitute a breach of this
Agreement and an infringement of our rights an and to the Marks You will not use any Mark as
part of any corporate name or with any prefix, suffix or other modifying words, terms, designs or
symbols or in conjinction or association with any name or symbol used by you i connection with
the operation of the Store, nor may you use any Mark in connection with the sale of any unautho-
rized product or service or 1n any other manner not expheitly authonzed in-wnting by us. All
provisions of this Agreement applicable to the Marks will apply to any additonal propnetary
trademarks and commercial symbols we hereafter suthonze you lo use.

162  Infringements. -

You agree to immediately notify us of any infringement of or challenge to your or our use of
any Mark or clum by any person of any nghts in any Mark You agree that you will not
communtcate with any person other than us and our counsel n connection with any such
mfnngement, challenge or clam. We will have sole discretion to take such action as we deem
appropnate and the nght to exclustvely control any htigation or Patent and Trademark Office or
other proceeding ansing out of any infingement, challenge or claim or otherwise relating to any
Mark You agree to execute any and all 1nstruments and documents, render such assistance and do
such acts and things as may, in the opinion of our counsel, be necessary or advisable to protect and
mantain our mterests in any such litigaton or Patent and Trademark Office or other proceeding or
to otherwise protect and maintain our interest in the Marks.
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163  [ndsemniflestion.

We will indemnify you agamst and reimburse you for all damages for which you are held
liable 1n any proceeding ansing out of the use of any Mark 1n compliance with this Agreement If st
becomes advisable at any ume 1n our sole discretion for you to modify or discontinue use of any
Mark and/or use one or more addition2l or substtute Marks, you agree to do so and our sole
obligation will be to rexmburse you for your tangible costs of complying with this obligation.

17. PECT

We will have the nght at any ume dunng business hours and without prnior notice to conduct
reasonable inspections of the Store, its operanons and its business records wherever located and to
take a physical inventory of the assets of the Store. Inspections of the Store will be made at our
expense, unless we are required to make any additional inspections 1n connection with-your falure
to comply with this Agreement. In such event, we will have the nght to charge you for the costs of
making all additional inspections in connection with your falure to comply, including without
hmstation the travel expenses, room and board and compensation of our employees.

18. RMIN E 1
181 Termigation By Franchisee.

If you are in compliance with this Agreement and we breach thus Agreement and fml to cure

any breach within thurty (30) days after watten notice is delivered to us, you may terminate this
Agreement and the franchise effecuve ten (10) days after dslivery of notice to us. A termunation of
this Agreement and the franchise by you without complying with these requirements or for any
reason other than our breach of this Agreement and our faslure to cure the breach within tharty (30)
days. after receipt of wniten notice from you shall be deemcd a termunahon by you without cause
and not n accordance with the provisions of this Agreement.

luﬂy_mgm-

We shall have the nght to termunate this Agreement effective upon dchvery of notice of
termination to you, if

() you or any of your owners have made any matenal msrepresentation on your

apphication for the franchuse,

(b) you do not open the Store within six (6) months from the date of this
Agreement;

(¢}  youorany of your owners is judged a bankrupt, becomes insolvent, makes an
assignment for the benefit of creditors, 1s unable to pay his or her debts as they become due,
or a petition under any bankrupicy law 18 filed aganst you or any of your owners or a
receiver or other custodian 1s appointed for s substannial part of the assets of the Store;

(d)  youabandonor faul to continuously and actively opetate the Store,
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(e)  the lease or sublease for the Store i termunated of cancelled or you are
unable to renew or extend the lease or sublease or you fail to mamtan possession of the
Store premuses unless you are permutted to refocate the Store under Section 72 of this

Agrecment,

(3] you or any of your owners is convicted of a felony, or 2 cnme which
substantally impairs the goodwill assoctated with the Marks or you or any of your owners
engages in any conduct which, in our judgment, adversely affects the reputation of the Store
or the goodwil] associated with the Marks,

(g2 you mtenuonally under-report the royalty sales of the Store for any penod or
penods,

(h) you or any. of your owners violates any of the restrichons contained 1
Paragraph 20 or 21 of this Agreement,

(1) you mtentionally or on more than one occasion dunng the term of this
Agreement, violate any Child Labor Laws 1n conmection with your operation of the Store,

() &n audit by us discloses an understatement of royalty sales and you fail 1o pay
to ua the applicable royalty fee and adverusing contnbution and interest due within ten (10)
days after receipt of the final audst meport, ,

(k) the interest of a decsased or permanently disabled person is not disposed of m
accordance with the terms of this Agrecment,

() you fail to obtain or mamtmun nsurance required by us and you do not correct
this faslure within forty-exght (48) hours after written nouce s delivered to you; provided,
however, that we shall not exercise our nght to tenmunate this Agréement if you immedately

() you fal to pay when due any amount owed 1o us, our affiligtes or
subsidiarics, or any creditor or suppher of the Store or any taxing authonity for federal, state
or local taxes (other than amounts being bona fide disputed through appropnate
proceedings) and you do not correct such farlure within ten (10) calendar days after written
notice 1s delivered to you;

(0)  you or any of your owners fasls to comply with any other provision of this
Agreement or any specification, standard or operating procedure and fail to correct this
fatlure within thirty (30) calendar days after wntten notice 18 delivered to you: or
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(p)  you or any of your owners fail on three (3) or more occasions duning any
twelve (12) month penod to comply with any one or more provisions of this Agreement
including without linutation, your obligation to submut when due, sales reports or financial
statements, to pay when due the royalty fees, advertising contnbutions or other payments to .
us or our affiliates or subsidianes or any other creditors or supphers of the Store, whether or
not such farlure to comply 18 corrected after notice 1s delivered to you

183 Obllgations Upon Temm- ation or Expiration.

Upon termunation or expiration of this Agreement, you agree to*

()  immedsately retum to us all copies of the Operating Manual and cease use of
and deltver to Domuno's all Customer Lists (as hereinafier defined 1n Section 20 5),

(b)  take such achon as may be required to cancel all assumed name or equxvaleﬁt
registrations relahing to the use of any Mark;

(c) noufy the telephone company and all histing agencies of the termunation or
expiration of your nght to use all telephone numbers and all classified and other directory
listings relating to the Store and to authonze transfer of these to us or our franchusee or
designee  You acknowledge that we have the sole nghts to and interest i all telephone
numbers and directory histings relating to any Mark, and you authonze us to direct the
telephone company and all histing agencies to transfer all telephone numbers and directory
hisungs to us, our franchisee or designes and if you fasl or refuse to do so, Ihe telephone
company and all lhisting agencies may accept our direction as evidence of our exclusive
nghts m the telephone numbers and directory listings and our authonty to direct the transfer
Upon execution of this Agreement or at any hme thereafier, you agree to execute any
written authonzations or pre-approved authonzanons in the form prescnbed by us directing
the telephone company and any hstung sgencies to transfer all telephone numbers and
directory lUsting to us, our franchisee or designes upon the occurrence of any such
tenmmation or expiration;

(d)  immediately pay all royalty fees, advertising contnbutions and other charges
which are due and owing under this Agreement;

()  immediately cease identfying yourself as 2 Domino's Pizza Store or as being
associated with the Domuno's System; :

{f)  1f you retain possession of the Store prenuses, at your expense, make such
reasonable modifications to the extenior and interior decor of the Store as we require to
ehnunate its identification as a Domino’s Pizza Store: and

(8) make the Store accessible and available for us to operate pursuant to
Section 19,8 of this Agreement if we elect to do so '
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19.1 Optiop.

Upon the ermination or expiration of this Agreement, except termination by you for cause,
we shall have the option, but not the obligation, exercisable for tharty (30) days, to purchase the
assets of the Store  For purposes of this paragraph, the term "assets” shall mesan the equipment,

inventory, leasehold interests and improvements and favorabie rights and covenants of the Store, '

but exclusive of delivery vehicles

192 Formyla Price.

The purchass price for these assets and the covenants shall be equal to twenty-five percent
(25%) of the first Three Hundred Thousand Dollars (3300,000.00) of royalty sates (“Base Amount”)
of the Store duning the tweive (12) calendar months immediately preceding the date of termunation
or expiration plus thirty-five (35%) of royalty sales in excess of the Base Amount during this
penod  The purchase. price shall be allocated among the assets and covenants in the manner
prescrnibed by us

If the Store has been 1n operation less than twelve (12) months, the option price shall be the
cost of the Store plus ten percent (10%). The term “cost” shall be defined as your documented
expenditures for the equipment, mventory and leasehold improvements of the Store, but shall not

nclude any charges for labor performed by you or your farmly members in connection with the
development of the Store. , .

193  Purchase of Commisaary.

In the event you operate a commussary 1n connection with the Store, we shall also have the
option to purchase the assets of the commussary. The purchase price for the assets of the
commussary will be the net book value (based upon a seven year depreciation schedule),

194 Deductions From Purchas Price.

In the event we elect to purchese the assets of the Store, the purchase price will be reduced
by .

(8)  the total cucrent and long term habilities of the Store assumed by us as
descnibed below

(b)  the amount necessary to upgrade and renovate the Store to meet our then
current standards for a Domino's Pizza Store

-We will assume all current and Tong term habilities, whether or not includad on your financral
statements up 1o the amount of the purchase pnce subject, however, to all defenses available to you
Further, the amount we charge for upgrading and renovatmyg the Store will not exceed one and
one-half percent (1-1/2%) of the royalty sales of the Store from the date of opening to the date of
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termunation or expirauon reduced by an amount equal to the total expenditures made by you for
renovation and upgrading of the Store at our request up to the date of termunation or expiration

19.5 Pgyment of Purchase Price.

The balance of the purchase price, after deductions descnbed above will be payable as
follows ten percent (10%) of the balance at the ime of closing and the remamder in sixty (60)

equal monthly installments of pnincipal plus nterest at a rate of interest per annum cqual to the

pnme lending rate charged by Morgan Guaranty Trust Company of New York (or other bank or
financial institution we may demignate) determined as of the closing date with annual adjustments
based on the pnme rate charged on cach anmversary date. The first payment will be due on the first
day of the second succeeding calendar month following closing and the remaining payments on the
first day of each month thereafter. On the first payment date, interest from the date of closing shall
also be pmd, If we elect to pay the entire purchase price at closing, we shall have the nght to
escrow such portion of the purchase price as we deem appropnate for a penod of s1x (6) months to
cover liabilities of the Store. We shall nonfy you of claims asserted by creditors of the Store against
the escrow momes, You shall have forty-eight (48) hours to settle any claim with such creditor
prior to our disbursement of funds from the escrow, If there 1s a good fasth dispute between you
and a creditor of the Store, you shall have thirty (30) days to reach a settlement with any such
creditor as to the amount owed before we wall disburse any escrow monies to such creditor, If you
are unable to resolve the discrepancy with the creditor within the thiety (30) day penod, we shall
have the nght to use the escrow monies to satisfy the clam of any such creditor At the end of such
six (6) month penod, any remaining purchase price shall be remutted to you along with a statement
prepared by Domino's indicating the manner 1n which these funds were expended

. 196  Real Property.

In the event you or your owners own the real property on which the Store or comnussary 1s
located, we will also have the opiton to purchase this property for 2 penod of thirty (30) days
following expiration or termination of this Agreement. The purchase price will be the fair market

value as determined by an independent appraiser selected by both of us. If we cannot agree on an _ .

independent appraiser, we each shall select an independent appraiser who shall select a third inde-
pendent apprmser. The independent appraiser-selected by our appraisers shall determine the fair
market value of the real property and his determination shall be finad and binding on the parttes, The
purchase price will be payable n full ar the closing munus customary prorations including the
pay-off of existing mortgage liens. If we do not elect to purchase the real property, we or our
designee will have the option to enter into 2 lease for & term of not less than five (5) years with an
option by the lessee to extend the term of the icase for an additonal term of five (5) years, The
lease shall contamn the terms and conditions contained in the form of lease then used by us
connection with Domino's Pizza Stores owned and operated by us. The rental under the lease for
the 1mtial five (5} year term shall be the fair rental value of the property as determined by an
independent appraiser selected in the manner descnbed above. The rental shall be increased dunng
the second five (5) year option term by the percentage that the Natonal Consumer Pnce Index for
Urban Wage Eamings and Clencal Workers as determuned by the United States Department of
Labor for the region 1 which the Store 15 located (or a comparable index sf such Index 1s not then
being issued) has increased from the commencement date of the imtial term unul the last day of the
inmtial term of the lease, :
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197 Cloging.

The closing shall occur within thirty (30) days after we exercise our option to purchase the
assets and/or real property or such later date as may be necessary to comply with applicable bulk
sales or simular laws At the closing, we both agree to execute and deliver all documents necessary
to vest urle tn the purchased assets and/or real property in us frec and clear of all hens and
encumbrances, except those assumed by us and/or 1o effectuate the lease of the Store premuses
You also agree to provide us wath all snformation necessary to close the transacion We reserve the
night to assign our option to purchase the Store or commussary, if any, operated 1n connection wath
the Store (and the real property to the extent applicable) or designate a substitute purchaser for the
Store. We agree, however, to be responsible for and shall guarantes paymen: of any deferred
portion of the purchase pnce as provided tn Section 196 of this Agreement in the event we
designate a substitute purchaser of the assets of the Store. If you do not execute and deliver any
documents required, by execution of thus Agreement you urevocably sppoint us as your lawfu}
attomey-tn-fact with foll power and authonty to execute and delsver 1 your name all these
documents You also agree to ratfy and confirm all of our acts as your lawful attorney-in-fact and
to indemmify and hold us hanmless from all claims, hiabiliuies, losses or damages suffered by usn so
doing

198  Qperation During QOption Period.

We will have the nght, upon wnitten notice to you, to manage the Store during the penod in
which we have the option to purchase the Store upon termunation or expiration of this Agreement
and for the penod following the exsrcise of our option and pror to the closing on the same terms
and conditions as descnibed 1 Section 21.7

199 Formula Price. |
The parnes agree that the formula pnice described 1n this Paragraph 19 1s the agreed upon

’

. method.of amving at a price -for-the assets of the Store 1n the event-we exercise the option contasned -

1n this Paragraph 19 and 1s not to be deemed a conclusive indication of the value of the Store under
other circumstances or where an agreement to purchase the Store has been negotiated by you or
YyOur owners.

20.  RESTRICTIVE COVENANTS,
20.1 Ip-Term Covenant.

You agree that, during the torm of this Agresment, you will not, directly or indirectly for the
benefit of you or your owners, or through or on behalf of or m conjunction with any other person,
partnership or corporation, own, engage m, be employed by, advise, assist, invest 1, franchuse,
make loans to, or have any other mterest, whether financial or otherwise, in other carry-out or
delivery pizza store business (except for other Domino's Pizza Stores operated under franchise
agreements entered into with us or other Domino’s Pizza Stores 1n which you or your owners have
an ownership interest).
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202 Post-Term Covenant.

You agree that, for a pertod of one (1) year after termination or expwation of this
Agrecment, or the date on which you cease to operate the Store, whichever ts later, you will nat,
directly or indirectly for the benefit of you or your owners, or through or on behalf of or in
comunction with any other person, partnership or corporation, own, engage n, be employed by,
advise, 8ss1st, invest 1n, franchise, make loans to, or have any other interest, whether financial or
otherwise, 1n any carry-out or delivery przza store business located at the premises of the Store or
within ten (10) mules of the premuses of the Store (except for other Domino’s Przza Stores operated
under franchise agreements with us or other Domuno’s Pizza Stores in which you or your owners
shall have an ownership interest) The covenant contamned in this paragraph shall not be deemed to
impair, modify or change any covenant not to compete contarned 1n any agreement for the purchase
and sale of the Stoce

203 Qwnexship of Pyblic Companies.

The covenants contaned n thus Paragraph 20 shall not apply to ownerstup of less than a five
percent (5%) beneficial interest 1n the outstanding equuty secunties of any corporation whose stock
15 publicly traded

204 Solicitation of Employees.

You agree that duning the term of this Agreement you will not, directly or mdirectly, solicit

or employ any person who 1s employed by us, by any,entity controlled by us or by any other of our
- franchisees, nor will you induce or attempt to mduce any of these people to leave their employment
without the pnor wntten consent of their employers. We agree that we will not induce or attempt to

induce any of your employees to leave their employment with you and become employed with us or
our affiliates wathout your consent,

-’

You agree to maintan the absolute confidentiziity of the Operaung Manual and all other
wformation concerning the Domuno’s System dunng and after the term of the franchise, disclosing
this information to the other employees of the Store only to the extent necessary for the operauon of
the Store 1 accordance with this Agresment, and that you wall not use the Operating Manual or
such other infornation in any other businesses or 1n any manner not specifically authonized or
approved by us in writing. The customer hsts and all historical data relating to the sale of all pizza
and beverage products at the Store {the "Customer Lists®) also shall be deemed confidential and
(a) you shall not use the Customer Lists in any other business or capacity: and (b) you shalt
mantain the absolute secrecy and confidentahty of the Customer Lasts.

206 Qwners of Approved Entity.

If you are an Approved Enlity, the owners, by execuung this Agreement, shall be bound by
the provistons con .,ned in this Agreement, including the restrictions set forth n this Paragraph 20.
Further, a violation of any of the provisions of this Agreement, including the covenants contained in
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this Paragraph 20, by anj owner shall also constitute a violation by you of your obligations under
this Agreement

21, ASSIGNMENT.
211 ByDoming's.

This Agreement 15 fully assignable by us and the assignee or other legal successor to our
interests will be entitled 1o all of the benefits of this Agreement

212 By Franchisee.

This Agreement 18 personal to you and your owners (if you are an Approved Entity)
Accordingly, neither you nor any of your owners may assign or transfer this Agreement, any
mierest m this Agreement or, if you are an Approved Entity, any interest 1n an Approved Entity
except as specifically authorized under this Agreement. A transfer of ownership of the Store (or its
assets) may only be made 1n conjunction with a transfer of ths Agreement  Any attempted
assignmuent or transfer not in accordance with this Agreement shall have no effect and shall
constitute a breach of this Agreement,

213 Assigpment to gn Approved Entity.

We will allow you to assign this Agreement and the Store (and ts-assets) to an Approved
Entity for the convenuence of ownership of the Store, provided:

(3)  the Approved Entty conducts no business other than the operation of the -

Store or other Domuno’s Pizza Stores (or other related activities authonzed under this
Agreement), -

(®)  the Approved Enuty 15 actively managed by you,

()  the person designated a3 the Controllhing Person owns and controls not less
than fifty-ons percent (51%) of the general partnership interest of such partnership, the
equity and votng power of all 1ssued and outstanding capital stock of such corporation, the
membership interest 1n the limited hability company or the voting and ownership interests of
such entity; and :

(d)  all owners meet our requirements. as established from time to time by us and
agree to guaraniee the obligations of the Approved Entty under thus Agreement and to be
bound by the terms of this Agreement 1n the manner prescnbed by us.

If you are an Approved Enuty or if this Agreement 15 assigned o an Approved Enuty, you must
comply with the requirements set foith in this Section 21 3 throughout the term of this Agreement
The orgamzation documents of any Approved Enuty owming the franchise, including all stock
certificates, shall recite that they are subyect to all restrictions contained in this Agreement. We
shall also have the nght to require, as 2 condition of any assignment of this Agreement to an
Approved Entty or the operation of the franchise by an Approved Entity that the owners enter into
a buy/sell agreement among themselves 1n a3 form and containing such terms as we presenbe for

Domesos Preza 2000 Stacierd Fraa Ag
CHIDOCS/Z} 11731216 v1 - 031400 48 AM 25

190



a——— = —_ - ~ - ~———

" transfers of ownershnp tnterests 1n such Appmved Entity. You shall provide us with all documents
to be executed n connection with any such assignment and we shall use our reasonable efforts to
approve or disapprove these within thirty (30) days after receipt

214 Assignment or Transter to Others.

We will permut sales, transfers or assignments of this Agreement or, if you are an Approved
Enuty, of an ownership interest 1n the Approved Entty to others provided:

(a) you (and your owners) are not i1n default under this Agreement or any other
agreement with us or our subsidianies or affilrates or any other creditor or supplier of the
Store,

()  the proposed transferee or sssignes (and 1ts Controlling Person aad all other
owners if 1t 15 an Approved Entity) meets our then-applicable standards for franchisees or
owners:

(c)  the proposed transfere¢ or assignee (and its owners) 15 not operating any
other carry-out or delivery pizza store business except other Dormino's Pizza Stores,

(d) the proposed transferee or assignes (and its owncrs' if 1t 15 an Approved
Entty) must sign our then-current form of standard franchise agreement for a term equal to
the remaining term of this Agreement or, at our election, the then-current term if longer:

(¢)  the proposed transferee or assignes (or the person dcslgnatcd by us) must
complete all required trmining to the extent required by us;

(A at our request, the proposed transferee or assignee refurbishes the Store 1n the
manner and subject to the provisions prescribed 1n Paragraph 9; and

(g) the proposed transferee or asngnee pays us a transfer fee of $1,500.00.

The provisions of (d), (e), (f) and (g) above shall not apply to an npproved sale, transfer or assign-
ment by an owner owning a forty-mne percent (49%) or less interest in the Approved Entity except
that the propased transferee or assignes must guarantzs the performance hy Franchisee of s
obligations under this Agreement and agree to be bound by all of the provisions of this Agrecment
n the form prescribed by us. You must provide us with all documents to be executed by you and/or
your owners and the proposed purchasers i connection with any transfer or assignment at least
thirty (30) days prior to signing.

215 Death or Permanent Disability.

Upon your death or permanent disability or the death or permanent dissbility of the
Controlling Person this Agreement or the ownership interest of such deccased or permanently
disabled Controlling Person must be transferred to a party approved by us. Any transfer, including,
without limtation, transfers by devise or nhentance or trust provisions, shall be subject to the same
condstions for transfers which are contamed i this Agreement. Except as otherwise prescribed by
us m wrniting, your personal representative or the personal representative of such Controlling Person
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shall submut to Domina's a proposal meeting the requirements for transfer of this Agreement or such
ownership mterest within one hundred and twenty days (120) days of your death or permanent
disability or the death or permanent disabihty of such Controlhng Person Domino’s agrees to
communicate 1ts approval or disapproval of any such proposal within fifteen (15) days of receipt
Dormimo's will not unreasonably withhold its consent to the transfer of this Agreement oF such
ownership 1nterest to your spouse, hews or relauves or the spouse, heirs or relatives of such
deceased or permanently disabled Controlling Person, provided the requirements of Section 21 4 are
sansfied Domino's agrees to make 1ts Board of Divectors and Exccutive Team (or 1ts successor)
available dunng such one hundred and twenty (120) day peniod to evaluate any proposal regarding
transfer of this Agreement or such ownership interest, including any request that Domino's consider
purchasing the franchuse or such ownership interest. Your personal representative or the personal
representative of such deceased or permanently disabled Controlling Person shall complete the
transfer of this Agreement or such ownership interest within sixty (60) days from the date of
Domuno’s approval of any such proposal. Upon the death of any other owner, the interest of such
owner shall be transferred within a reasonable time to & person meetng our requirements  All such
transfers must also comply with Section 21 4 of this Agreement  Your or any of your owners' fail-
ure to transfer the interest in accordance with the provisions of tus Section shall be considered a
breach of this Agreement.

21.6  Definition of Permanent Disability.

You or your Controlling Person, will be deemed to have a "permanent disabtisty™ if you or
your Controliing Person’s usual, active participation tn the Store as contemplated by this Agreement
ts for any reason curtailed for a continuous penod of aix (6) months,

21.7 Do 's After Death or ility,

We shall have the nght to appomt a manager for the Store 1f 1n our judgment the Store s not
besng managed properly after your death or permanent disability or the death or permanent disabxl-
ity of the Controthng Person All funds from the operation of the Store dunng the management by
our appointed manager will be kept 1n a seperate fund, and all expenses of the. Store mcluding
compensation, other costs, and travel and living expenses of our manager will be charged to this
fund We will charge a management fee of five and one-half percent (5 1/2%) (in addition to the
royalty fee and advertising contributions payable under this Agreement) dunng the penod 1 which
we manage the Store on your behalf. In managing the Store, our obligation will be o use our
reagonable efforts and we will not be hable for any debis, losses or obligations of the Store, to any
of your creditors for any products, matenals, supphes or services purchased by the Store pnor to or

dunng the ttme of management by cur manager. If the fund which we mamtam 13 insufficient to
" pay the expenses of the Store, we will notify you or your executor, adminstrator, conservator or
other personal representative and this person must deposit in the fund within five (5) business days,
any amount required by us to attain a reasonable balance m the fund

21.8 t R ino's.
If you or your owners propose 1o sell the Store (or its assets) or, if yéu are an Approved

Enuity, any ownership interest m an Approved Entity and you or your owners obtain a boma fide,
executed written offer ta purchase this interest, you or your owners are obligated to deliver a copy
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of the bona fide offer 10 us along with all documents to be executed by you or your owners and the
proposed assigne- >r transferee We will, for a penod of thirty (30) days from the date of delivery
of this offer to us. have the nght, exercisable by wntien notice to you or your owners, to purchase
the Store (or its assets) or such ownership interest for the.pnce and on the terms and conditions
contained in the offer We may substitute equivalent cash for any form of payment proposed in
such offer or designate a substitute purchaser for the Store (or the assets) or the ownership nterest
bemng offered. provided that we will assume responsibility for the performance of any other
purchaser we may designate, If the offer 1s to purchase the interest of a Controlling Person and 1s
for less than all of the cutstanding mterests of the Approved Entity, we shall also have the nght,
dunng such thirty (30) day period upon wntten notice to the other owners, to purchase the
remaming shares of captal stock, partnership interest or membership interest at a per share or per
unit or interest price equivalent to the prnce being offered under the bona fide offer o the
. Controlling Person. If we do not exercise this right of first refusal, the offer may be accepted by
you or your owners, subject to our pnor wntten approval as provided in this Agreemenr  If the offer
15 not accepted within sixty (60) days, we will agan have the nght of first refusal to purchase the
Store as descnibed above This paragraph will not apply to transfers made in accordance with’
Secuion 21.3 of this Agreement '

22, ST INTERPRETATION AND .
22.1  Effect of Waivers.

No watver by us of any breach or a senes of breaches of thus Agreement shall constitute a
waiver of any subsequent breach or waiver of the perfermance of any of your obligations under this
Agreement  Our acceptance of any payment from you or the fatlure, refusal or neglect by us or you
to exercise any nght under this Agreement or to insist upon full comphance with our or your
abliganons under this Agreement or with any specification, standard or operating procedure or rule
will not constitute a warver of any provision of this Agreement,

222 Costof Enforcement.

If 'w.e mﬁumte 'any i"egal or”éqminble acﬁoﬁ iganist you to Sécum or protect our nghts' under

or to enforce the terms of this Agreement, sn addinon 1o any judgment entered i our favor, we shall
be entitied to recover such reasonable attorney's fees as we may have incurred together with court
costs and expenses of bugation

If we or any of our subsidiary or affiliated companmies or any of our or thewr agents or
employees are subjected to any claim, demand or penalty or become a party to any suit or other
Judicial or administrative proceeding brought by any person or persons (including your employee or
prior employee) or any other person or entity by reason of any claimed act or ormssion by you, your
employees or agents, or by reason of any act or omission occumng on the Store premises, oF in your
delivery service area, or while on the way to or from the celivery service area, by reason of an a2t or
onussion with respect to the business or operation of the Store, including but not limuted to acts or
onussions ansing out of the mamntenance. or use of a motor velucle or while making a uehivery or
retuming from making a dehivery, you shall indemmfy and hold us, our subsidiary and affihated
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companies. or any of our or their agents or employees, harmiess against all judgments, settlements,
penalties. and expenses, including attomey's fees, court costs and other expenses of htigation or
admumistrative proceeding, incurred by or imposed on us, our subsiciary and affiliated compantes,
or any of our or their agents or employees, 1n connection with the mvestigation or defense relating
to such clarm or htigation or adrministrative proceeding  Your indemnification obligations described
above will continue in full force and effect after, and notwithstanding, the expiration or terrmnation
of this Agreemnent . ' '

224 Construction and Severability.

All references in this Agreement to the singular shall mclude the plural where eppiicable,
and all references to the masculine shall include the femtnine and vice-versa. If any part of this
Agreement for any reason shall be declared tnvalid, such decision shall not affect the validity of any
remaining portion. which shall remain 1n full force and effect [If any applicable law-or rule requires
& greater pnor notice of the termination of or election not to renew this Agreement, or the talung of
some other action than 1s required under this Agreement, the prior nouice or other requirements
vequired by this law or rule shall be substituted for the requirements of this Agreement. If any
covenant in this Agreement which restnicts competitive activity 1s deemed unenforceable by vurtue
of its scope 1n terms of area, business activity, prohibited and/or length of time, but would be
enforceable by reducing any part or all thereof, the pasties agree that same shall be enforced to the
fullest extent perrmssible under the laws and public policies applied in the Junsdiction m which
enforcement s sought. '

225  §cope and Modification of Agreerhent.

Ttus Agreement constitutes the entire agreement between the parties and supersedes all pnor
and contemporaneous, oral or wntten, agrecments or understandings of the parues regarding the
subject matter of this Agreement. No modification, waiver, termination, rescission, discharge or
cancellation of this Agreement shall affect the nght of any party to enforce any claim or night under
this Agreement, whether or not liquidated, which oceurred pnor to the date of such modification,
watver, termination, rescission, discharge or cancellation - R : '

226 Governing Laws.

The terms and provisions of this Agreement shall be mterpreted 1n accordance with and
govemed by the laws of the State 1n which the Store 1s Jocated,

22.7  Neflces.

All wnitten notices permitted or required to be delivered by the provisions of this Agreement
or of the Operating Manual shall be deemed so deliversd when delivered to you by hand, three (3)
days after having been placed in the United States Muil by Regstered or Certified Mail, one (1) day
after being placed 1n the hands of a commercial couner service for next day delivery, one (1) day
after transmussion by telecopy or other electronic system, and addressed to us at our most current
principal business address or to you at the most current principal business address or home address
of which we have been notified 1n wniting. -
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228 WM

The parties to this Agreement are independent contractors and no traymng, assistance or
supervision which we may give or offer 1o you shall be deemed to negate such independence or
create a legal duty on our part We shall not be hable for any damages to any person or property
ansing directly or indirectly out of the operauon of the Store, including but not hmited to those
damages which may oceur while your employees are making or returning from making delivenes.
Nor shall we have any hability for any taxes levied upon you, your business, or the Store, The
parties [urther acknowledge and agree the relanonship- created by this Agreement and the
relatonship between us and the relationship between Domino's and your employees 1 not a fiduci-
ary relationship nor one of pnincipal and agent. You acknowledge and agree that you do not have
the authonty to act for or on behalf of us or to contractually bind us o any agreement, No party to
this Agreement shall have any authonty to assume any habihity for the acts of the other

229 Standard of Reasonsbleness,

Unless otherwise stated 1n this Agreement, we agree 1o exercise reasonable judgment with
respect to 31l detertmnations to be made by us under the terms of this Agreement

22.10 Acknowledgment.

You acknowledge that you have conducted an independent investigation of. the business
contemplated by this Agreement and recognize that it involves business nsks making the success of
the venture largely dependent upon your business abiknes. We expressly disclaim the making of,
and you acknowledge that you have not receaved or relied upon, any warranty or guarantee, express
or imphed, as to the potential volume, profits or success of the business venture contemplated by
this Agreement

22,11 Binding Effect.

This Agxécmcnt 18 binding upon the parties and their heirs, approved assigns and successors

m interest '

22.12 Effective Date of this Agreement. _
This Agreement shall become effective upon the date of its acceptance and execution by us.
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DOMINO’S PIZZA LLC

By é&‘gﬂg &&L, .
T Popevich

Its Vice President of Franchise Services, CFE -

DATED 4{//00

FRANCHISEE, Four gnr Families, Inc.

By.

Michael W. Brown, President

DATED Y (o~ 20 —Z)Q

DATE OF STORE OPENING/RENEWAL DATE/DATE OF STORE TRANSFER

-8 w0
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OF RS

The undersigned individuals (the "Owners”) represent and warrant to Domuno's that they
are al} of the owners of Franchisee or otherwise have a dtrect or indtrect interest 1n the success of
Franchisee and that the person designated below as the Controiling Person 15 the Controlling
Person of the Approved Enuty under thus Agreement Further, to mduce Domno’s to enter mto
this Agreement and grant the franchise to Franchisee, esch of the Owners hereby jomntly and
severally guarantees the performance by Franchisee of its obligations under this Agreement and
agrees to be bound by all of the provisions of this Agreement, including, without limitauon, the
restncuions contamed tn Paragraphs 20 and 21 of this Agreement, provided that the liability of
the Owners to Domuno’s under their guarantes, other than the Controlling Person, shall be based
upon the percentage of has/her ownership interest in Franchisee

Each Owner also acknowliedges and agrees that:

n The Approved Entity shall be managed solety by the Controlling Person and that
the Controlling Person may not be removed by any action of the Approved Enuty or its Owners
without the prior wntten consent of Doruno's, ‘

(2) The Controlhing Personshall at all umes dunng the continuation of this
Agreement have not less than fifty one percent (51%) of the equity and voting power and/or
interests 1n the Approved Entity and any provision or term n the governing or establishing
documents for the Approved Entity or any agreement between the Owners to the contrary 1s and
shall be voud for all purposes; ‘

(3)  That the establishing or governing documents for the Approved Entity do not
-provide for a "supermajonty” or other voting structure that would require the Controlling Person
to have more than 51% of the equity and voung structure 1n order to maintan control over the
Approved Enuty and that no Owner(s) has any type of “veto” nghts and that no voting trusts
have been established which would restnict or limt the voting control of the Controlling Person.

If such provision or term exists i the establishing or governing documents or other agreeménts,

the Owners agree that 1t shall be void for all purposes,

(4)  The Controlling Person has, as of the date of execution of this Agreement, the
option, but not the obligauon, exercisable on thirty (30) days nouce. to purchase any or all of the
equity and votmg interest owned by the other Owners for a sum certain which has been
determined prior to the execution of this Covenant of Owrers (which may be modified by the
Owners). If for any reason all Owners have not agreed upon a purchase pnee, the undersigned:
Ownen(s) agree that the purchase pnice for their mterest shall be calculated by detenmining the
formula pace in this Agreement for all of the Domuno's Pizza Stores which the Approved Entity
operates and subtracting from such formula pnce all of the current and long term liabilites of
Franchisee The result of such computation shali be multiplied by the ratio that the Owner's
interest bears to all outstanding ownership nterests in the Approved Entity  Upon tendening the
purchase pnce for each Owner's mterest, the Owners hereby agree to convey such interest and
such comimtment shall be subyect to enforcement by any court of junisdiction through specific

performance,
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(5)  None of the Owners has received or taken any securiy interest 1o this Agreement
or any pledge of any equity or interest in the Approved Entity and no such secunty interest or
pledge shall be taken dunng the conunuation of this Agreement,

These Covenants of Owners are intended to modify and supercede any provisions of the
establishing or governing documents for the Approved Entity or other agreement between the
Owners which are iconsistent with 1ts teems  In the event of any inconsistency between these
Covenants of Owners and any other agreement or goverming or esiablishing document, these
Covenants of Owners shall control. The undersigned acknowledge that the execution of these
Covenants of Owners are conditrons to approval by Domino's of assignment or entry of this
Agreement with Domuno’s, and Domuno's shall be entitled to refuse to acknowledge or recogmize
any provisions of the goveming or establishing documents of the Approved Enuty which are
mconsistent with the terms of these Covenants of Owners or this Agreement -Each of the
Owner(s) agree that in the event that any of the goverming or estabhishing documents for the
Approved Entty are inconsistent with the provisions of these Covenants of Owners, the
Controlling Person 13 granted the authonty and power to modify or amend such provision and
each Owner agrees to cast any necessary vote in favor of the amendment of such document or to
exccute such agreement as will reconcile these Covenants of Owners and the applicable
document ‘or agreement. The undersigned further agrec that the govemtng and cstablishing
documents of the Approved Enuity shall not be amended. modsfied, deleted, novated or otherwise
changed 1n any manner without the pnor wntten consent of Domino's o

X

CONTROLLING PERSON % of Ownership
Michael W, Brown

OWNER . % of Ownership
OWNER _ : % of Ownership
OWNER % of Ownership
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RIDER (FOR RESIDENTS OF WASHINGTON)
TO THE DOMINO'S PIZZA LLC
STANDARD FRANCHISE AGREEMENT

BETWEEN DOMINO'S PIZZA LL.C AND
Four Our Families, Inc.

DATED s 27

1 The followng language 18 hereby sdded at the end of Section 22 of the Franctuse

Agreement:

,y 2000

“These states have statutes which may supersede the Franchise Agreement in your
relationship with Domino's including the areas of termination and renewal of your
franchise ARKANSAS (Stat. Section 72-204); CALIFORNIA (Bus & Prof.
Code Sections 20021, 20025, 20026 and 20030); CONNECTICUT (Gen. Stat.
Section 42-133f): DELAWARE (Code Section 2551-2556); HAWAT (Rev. Stat.
Section 482E-6); [LLINOIS (815 ILCS 705/19,20); INDIANA (Stat. Section 23-
2.2.5-1 and 23-2-2.7); IOWA (Code Sections 523H 7 - $23H.8), MICHIGAN
(Stat  Section 445.1527(c)(d)); MINNESOTA (Stat. Section 80C 14);
MISSISSIPPI (Code Section 75-24-53); MISSOURI (Stat. Scction 407 40S);
NEBRASKA (Rev. Stat. Sections 8-404); NEW JERSEY (Stat. Sections
56 10-5); SOUTH DAKOTA (Codified Laws Scction 37-5A-51); VIRGINIA
(Code 13.1-3564); WASHINGTON (Code Section 19.100. 180(1)-0)),
WISCONSIN (Stat. Section 135.03 and 135.04).

In the event of a conflict of laws, the provisions of the Washington Franchise
InvutmcumtecnonAct,Chnpterw 100 RCW shall prevail.

A reluseorwnverofnghu cxecuted by a franchisee shall not include nights
under the Washington Franchuse Investment Protection Act except when executed
pursuant to 2 negotiated settiement after the agreement is in effect and where the
parties are represented by independent counsel. Provisions such as those which
unreasonably restrict or limit the statute of limutations period for claims under the

Act, rights or remedies under the Act such as a right to a jury tnal-may not be

enforcesble.

Transfer fees are collectable to the extent thst they reflect the Franchisor's
ressonable estimate or actual costs n ¢ffecting a transfer.”

The undersigned docs hereby acknowledge receipt of this rider.

DOMINO’S FIZZA LLC

BY.M
da T. Popevich

Its: Vice President of Franchise Services, CFE

FRANCHISEEZ Fourzr Families, Inc,

Michael W. Browm, Presidenc
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THIS OFFERING CIRCULAR SUMMARIZQS PROVISIONS OF THE FRANCHISE
AGREEMENT AND OTHER INFORMATION IN PLAIN LANGUAGE READ THIS
OFFERING CIRCULAR AND ALL AGREEMENTS CAREFULLY.

EWBOFMYOUAFRANGHSEWEMUSTHOWDEMSOFFBRINC CIRCULAR TO YOU
BY THE BARLIEST OF

A THE FIRST PERSONAL MEETING TO DISCUSS OUR FRANCHISE, OR
B | TEN BUSINESS DAYS BETORE SIGNING OF A BINDING AGREEMENT, OR
C TEN BUSINESS DAYS BEFORE ANY PAYMENT TO US

YOU MUST ALSO RECEIVE A FRANCHISE AGREEMENT CONTAINING ALL
MATERIAL TERMS AT LEAST FIVE BUSINESS DAYS BEFORE YOU SIGN ANY
FRANCHISE AGREEMENT. '

IF WB DO NOT DELIVER THIS O?FERINGC!RCULARONTIMBORIFH‘G)NTAINSAFALSE
OR MISLEADING STATEMENT, OR A MATERIAL OMISSION, A VIOLATION OF FEDERAL AND
STATE LAW MAY HAVE OCCURRED AND SHOULD BE REPORTED TO THE FEDERAL TRADE
COMMISSION, WASHINGTON, DC 20580 AND THE AFPROPRIATE STATE AGENCY
IDENTIFIED ON EXHIBIT A.

We authorize the respective state agenctes identified on Exubit A to recerve service of

proceas for Domino's Pizza LLC in the particuler state. 1 have recaived a Uniform

Franchise Offering Circular dated Apnl 1, 2000 (For state-specific effective dates, see

gﬁ::t A of ting offering circular) This offenng ercular included the following
ts:

Lt of State Ageacies/Agents for Servico of Procoss
Lnt of Doummo's Przza Franchisees
Lt of Domma's Pizzs Prrzazz Franchisees
Last of Dounno's Expresa Franchisees -
List of Franchrsees Who Have Left the Systemn
- Fmanemli Statemests
. - -Standard Franchise- Agrecatent
Area Agroement
Developmeit A greament
Operation Smant Stores Closter Rides to Development Agresment
Noo-Teadittonal Store Pranchuse Agreenent
License Agrooment
Fmancmg Conttacts
Openating Mamal Table of Contents
Sals of Assets Agreement

ngzgm:»

) ZERS-HETYRO

v
7N

200



° T

Store #7048, 7066, 7101, 7103, 7104, 7405 and 7106

RECEIPT OF FRANCHISE-RELATED DOCUMENTS

The undersigned, personally and/or as an officer or partner of the proposed franchusee,
does hereby acknowledge receipt of the following documents, 1 form for execution, relating to
the franchise of Domino's P1zza LLC dated April 1, 2000

IX] 4)] Franchise Agreement for a Donuno's Pizza Store,

[X] (2) _ State Specific Ruder to the Francinse Agreement for a Domino's Pizza -
Store {or the Stae of
(a) Hinoss
(B) Minnesota
(C) North Dakots
(D) South Dakota
B) Wasghington

IX] {3) Non-Tradiuzonal Store Franchise Agreement, (7066)

X} (4) State Speaific Ruder to the Non-Traditional Store Franchise Agreement for
the State of
(A) Ihinows
{B) Minnesota
(C) North Dakota
D) South Dakota
(E) Washingron

{1 (5) Area Agreement,
[1 {6) State Specific Rider to the Domuno'’s Pizza LLC Area Agrecment for the
State of .
(A) liinois
(B) North Dakota -
©) South Dakota
(1 ~-(N " Developniert Agreement,
[l (8 Operation Smart Stores Cluster Rider to Development Agreement

(1 (¢ State Specific Ruder to the Domino's Pizza LLC Development Agreement
: : fog the State of [llinois

(1 (10)  Sale of Assets Agreement

(] (11)  Other (spearfy)

I further acknowledge my understanding that 1t 1s my responsibility, individually and/or
as an officer or partner of the proposed franciusee, to review all such documents, so that [ am
fully familiar wath the transaction contemplated thereby prior to the execution thereof
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A FEDERAL TRADE COMMISSION RULE REQUIRES THAT WE PROVIDE
YOU WITH THE FRANCHISE-RELATED DOCUMENTS NOTED ABOVE
AT LEAST FIVE (5) BUSINESS DAYS PRIOR TO THE DATE THEY ARE
TO BE EXECUTED PLEASE DO NOT SIGN OR RETURN THESE
DOCUMENTS UNTIL FIVE (5) BUSINESS DAYS HAVE E
THE DATE OF THIS RECEIPT

Michgel W Brown
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