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HONORABLE RONALD B. LEIGHTON

UNITED STATES DISTRICT COURT
FOR THE WESTERN DISTRICT OF WASHINGTON

AT TACOMA
CAROLYN ANDERSON,
No. C11-902RBL
Plaintiff,
vs. DECLARATION OF ROB
WILLIAMSON IN SUPPORT OF
DOMINO’S PIZZA, INC., DOMINO’S PLAINTIFF’S RESPONSE TO
PIZZA, LL.C, FOUR OUR FAMILIES, INC. | PEFENDANTS DOMINO’S PIZZA,
and CALL-EM-ALL, LLC, INC. AND DOMINO’S PIZZA, LLC’S,
AND DEFENDANT FOUR OUR
Defendants. FAMILIES, INC’S, MOTIONS FOR
SUMMARY JUDGMENT
HEARING DATE: December 30, 2011

I, Rob Williamson, declare:

L. I am one of the Attorneys for the Plaintiff in this matter,

2. Domino’s mfililed its motion for summary judgment on November 28, 2011, noting it
for hearing on December 30, 2011, On the day Domino’s filed ifs summary judgment motion,
Plaintiff Anderson asked Domino’s for more time due to the holidays and the fact that Domino’s
responses to Anderson’s discovery requests were incomplete and inadequate, as Anderson will
address in a separate motion to compel: For example, Domino’s has provided no electronically

stored information (EST), which Anderson originally requested when this case was in Washington

State Superior Court, before Call Em All removed it to this Court. Domino’s did not respond
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until December 5, 2011.When it refused to provide Plaintiff more time despite the holidays, a
mean spirited gesture. Anderson has also moved for a continuance of at least 90 days, until March
30, 2012, under Fed. R. Civ. P, 56(d), noting the motion for December 23, 2011, Understandably
the Court has not had time to rule and Plaintiff files this opposition brief based on the limited
discovery it has received fo date.

3. Plaintiff has propounded new discovery requests which will elicit information
demonstrating Domino’s undeniable involvement in and benefit from the robo-calling program.
No mafter what marketing program is implemented, for every pizza sold as a result of the
marketing, Domino’s makes more money. Domino’s robo-calling program includes its facilitation
of robo-calling through PULSE, a point-of-sale software program Domino’s requires all
franchisees to utilize which enables them to collect telephone numbers of customers which could
then be used for robo-calling. A Telephone Opt In program implemented to comply with the
regulations of the Federal Trade Commission became effective September 30, 2009, requiring
1‘(;bo-caiiel's to obtain written permission of persons called, even those with a so-called established
business relation with the blaster. Domino’s disclosed neither the PULSE nor the Opt In program
in the limited discovery it has produced so far. Also depositions conducted in November 2011 of
Domino’s employees and in December 2011 of the President of Call-Em-All have revealed new
facts and reasons for additional discovery. Even without the pending discovery and unknown
facts, Plaintiff submits the record contains enough evidence to raise friable factual issues and
summary judgment should be denied.

4. An example of the script used in this case alone establishes that the calls are made

on behalf of Domino’s:
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Hi, this is Dominos’ Pizza with a special offer. To block these calls, press 3 during this
call. Ifthis is a voicemail, you can opt out by calling (866) 284-6198.
(small pause)

Hi, your Parkland Spanaway Domino’s Pizza is offering any large pizza for $10. Any

large pizza for $10. You can choose from our American Legends Line, a Specialty Pizza,

or Build-Your-Own up to 10 toppings for only $10. Hurry this is for today only and it’s

for carry-out or delivery. Please call (253) 535-5000 to place your order. Tax and

delivery charge may apply.

5. Attached hereto as Exhibit 1 are copies of excerpts of the Deposition of Brad
Herrmann,

"6, Plaintiff propounded discovery to Domino’s in the state court litigation on 3
occasions. Domino’s provided inadequate responses, withholding critical material. On
December 5, 2011, after Domino’s refused to continue its summary judgment motion, I wrote
defense counse] regarding necessary additional discovery:

e Complete responses to the three rounds of discovery (to be the subject of a motion
to compel).

o Deposition of a knowledgeable person about PULSE, Anderson has set a Fed. R.
Civ. P. 30(b)(6) deposition for January 23, 2012.

° All ESI discovety which Dominos refused to produce when the case was pending

in state court.

e Aunswers to further discovery propounded about the telephone opt-in program, the

PULSE program and contacts between Domino’s and RPM about robo-calling. Plainiiff

has propounded Fourth Requests for Production of Documents.

o Depositions of RPM personnel.

7. It appears RPM persuaded Dominos to create a telephone opt-in feature on the
Domino's website which could then be tapped for robo-calls.
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8. Attached hereto as Exhibit 2 is a copy of the Franchise Agreement between
Domino’s and Four Qur Families,

9. Plaintiff Anderson has promulgated a new Request for Production to Defendants
Domino’s and FOFI requesting the manuals Domino’s provided to its franchisees, including
FOFI, during the Class Period.

10.  Attached hereto as Exhibit 3 is page 8 of Domino’s 10-K filed with the Securities
and Exchange Commission, effective January 2, 2011.

| 11, Attached hereto as Exhibit 4 is Plaintiff’s Request for ESI to Domino’s.

12, Aitached hereto as Exhibit 5 are the two referenced pages of Exhibit 8 to the
Herrmann Deposition.

13.  Plaintiff has prepared additional formal discovery in the form of Request for
Production both to Domino’s and FOFI for the manuals provided to franchisees and will serve the
discovery later today or tomorrow.

[ declare under penalty of perjury of the laws of the State of Washington that the
foregoing statement is true and correct.

DATED this 27" day of December, 2011 on Bainbridge Island, WA.

WILLIAMSON & WILLIAMS

By _ /s/Rob Williamson

Rob Williamson, WSBA #11387

17253 Agate Street NE

Bainbridge Island, WA 98110

Telephone: (206) 780-4447 Fax: (206) 780-5557

Email: roblin@williamslaw.com
Attorneys for Plaintiff
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Brad Herrmann 12/2/2011

Page 6

09:06 1 MR, SHAFFER: Whenever the day after game

2 five of the World Series was, 1 think it was October

3 25th. ‘

4 Q (By Mr. Williamson) Okay. Can you tell me sort
09:07 5 of generally what the business of Call-Em-All is?

6 A Yes. Call-Em-All is an automated calling and

7 texting service. We allow people to record or type a

8 message, then give us a list of phone numbers, and we

9 blast those messages out to the phone numbers. We
09:07 10 primarily work with churches, schools, and sports teams

11 for informational messages such as with a school, a snow

12 day, we will contact the parents and let them know that

13 school was delayed or closed. With a church they may

14 change up the hours for services on Easter Sunday and feed
09:07 is5 to let all their parishioners know. And then we also work

i6 with businesses contacting their employees or in this case

17 their customers.

18 0 All right. And during this deposition I'm going

19 to be talking about some people call them robo célls, some
09:08 20 people call them prerecorded calls. You I think talked

21 about -- perhaps I'll use the word automated calls, but we

22 mean the prerecorded ones where we can't talk to the

23 person. All right?

24 A Yes. There are many ways to describe what we do.
02:08 25 0 Robo calls seems a little unfair so --—

Kelly Cobb, CSR
Alliance Reporting, LLC 214-599-0600
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Brad Herrmann 12/2/2011

Page 19

09:24 1 that we recreated as of I think it was June 2nd, 2009, and

2 you will see each of the pages and those time stamps go

3 with the corresponding page. I hope that makes sense.

4 Q It does.
09:24 5 A Okay.

6 Q And then —-- subiject to the objection I'm not going :

7 to make it an exhibit. There is a document from CEAQ00052 %

8 through 85. It is a very lengthy document, which I E

9 believe is from the FTC. Was that something -- that
09:25 16 document on your website in the summer of 20097

11 A We have in several places a link. We provide

12 links to Federal Trade Comnission --

13 0O Right.

14 A -~ I don't know if it is exactly this one, but to
09:25 15 the rulings on telemarketing sales rule and things like

16 that.

17 Q So these are things that clients can access

18 periodically to get the information directly?

19 A Yes,
09:25 20 0 Did you attend or Cali-Em-All attend a rally in

21 2009 involving Domino's?

22 A Yes.

23 Q bo you remember when that take place about?

24 A It would be Domino's Worldwide Rally in I believe
092:26 25 May of 2009.

Kelly Cobb, CSR
Alliance Reporting, LLC 214-59%-0600
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Brad Herrmann 12/2/2011

Page 23

09:30 1 A I don't know the final number of franchisees that

2 worked with us. I would guess ——

3 MR. SHAFFER: I don't want you to guess,

4 Q (By Mr. Williamson) Well, I want you Lo guess.
09:30 5 MR. SODERLAND: I'll object to a guess. 1If

6 you can estimate, estimate.

7 A T would estimate 50.

8 0 (By Mr. Williamson) And the bulk of those became

9 clients after May of 20097
06%:30 160 A Yes,

11 Q And did they all remain clients after September 1

iz of 20097

13 A No. We've done extremely little business with

14 Domino's franchisees since September lst of 2009,
09:31 15 0 Did you attend the rally?

16 A Yes, I was the only attendee for Call-Em-All,

17 0 And prior to the rally, how had you heard about it

18 and being able to attend?

19 A 1 think RPM Pizza is the one who made me aware of
09:31 290 it.

21 Q And did vou then communicate with anyone at

22 Domino's corporate, I guess we will call it, about

23 attending?

24 A Yes.
09:31 25 Q bo you remember who?

Kelly Cobb, CSR
Alliance Reporting, LLC 214-599-0600
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Brad Herrmann 12/2/2011

Page 26

09:34 1 franchisee clients?

2 MR, SHAFFER: Objection. You can answer,

3 A Yes —-

4 MR. WILLIAMSON: What's wrong with that
09:34 5 question? 2

6 MR. SHAFFER: Asked and answered. |

7 0 (By Mr. Williamson) All right. You can answer it |

8 now,

9 A Yes,
09:34 10 0 Okay. And is that the group that in effect

11 doubled your size from before?

1z A Well, they certainly didn't double the company's

13 size. Like I said, the bulk of our business is other

14 stuff. It may have doubled -- and, again, I'm not sure
09:34 15 entirely the accuracy of these numbers, if it doubled the

16 number of franchisees we worked with, but I would say

17 this, it increased -- it certainly increased the number of

18 franchisees we were working with.

19 0 And did you perceive that as a result of the rally
09:35 20 and contacts you made there?

21 A Yes,

22 0 By the way, did you ever send texits out or did

23 clients ever —- did Domino's franchisees ever initiate

24 text campaigns?,
09:35 25 A No, we did not have a text product at that time.

Kelly Cobb, CSR
Alliance Reporting, LLC 214-599-0600
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Brad Herrmann 12/2/2011

Page 45
10:01 1 any contact with Domino's corporate?
2 A Stephen (enunciating) is actually his name. [
3 Stephen, I can quite confidently say no, no.
4 Q Because he is an IT guy —-
I
10:02 5 A Great guy, but he is an engineer and he doesn't
6 even care to talk to anvbody external. We had very, very
7 little communication ever with Domino's corporate.
8 Q Okay.
9 A Dominc's corporate, you know, really wasn't a fan
14:02 10 of our technology, and, you know, the way I would describe %
11 it is they didn't want to touch us with a 10-foot pole. %
12 So I don't believe Pat would have ever had any |
13 communications with corporate at all either.
14 0 And relying on that and leaving that, I don't E
10:02 15 think I need to take her deposition because I was really i
ls mostly interested in her contacts with Domino's corporate,
17 I know she is probably somewhere in the building, but --
18 A Yeah.
19 MR. SHAFFER: She is not in the building,
10:02 20 A She is probably still at the office., I would love [
23 to have her just stay at the office.
22 MR, WILLIAMSON: Let's take a break and let
23 you call her.
24 THE WITNESS: I can text her real quick.
10:03 25 MR, WILLTAMSON: Let's just go off the

Kelly Cobb, CSR
Alliance Reporting, LLC 214-599-0600

8eae84da-c82b-4265-9abd-99d48b82h016



Brad Herrmann 12/2/2011

10:06

10:06

10:06

10:07

10:07

i0:07

16

11

i2

13

14

15

16

17

18

19

20

21

22

23

24

25

Page 47

PULSE. And PULSE is all cap P-U-L-5-FE. Do you recognize that

document?
A Yes.
0 And what was or is PULSE?
A PULSE is one of the systems that franchisees -- T

think there is multiples, but one of the systems that
franchisees use to run their business.
0 And is PULSE something that exists on the

Domino's' corporate website?

MR. SHAFFER: If you know.
.S I don't know. What I know about PULSE is that for
a franchisee that's where like their orders are processed
and I know that's where the phone numbers they're always
trying to pull are located. I don't know how it is all
set up on the back end.
o} {(By Mr. Williamson} This document begins with Tim

sent this. Do you know who Tim is?

A I'm guite confident Pim is a franchisee.

Q All right. But is this a Call-Em-All document
or --

A It is. So, yes, it is a Call-Em-All document

where we cut and pasted instructions that a franchisese
sent us and put into this so we could help our franchisees
gel to their data.

Q All right. And to your knowledge, when

Kelly Cobb, CSR
Alliance Reporting, LLC 214-599-0600
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Brad Herrmann 12/2/2011

Page 48
10:07 1 franchisees uploaded phone numbers, was it numbers they
2 had obtained by using PULSE?
3 MR. SHAFFER: Objection.
4 A Yeah, I don't know how they got the phone numbers
10:08 5 at the end of the day. ;
6 0O (By Mr. Williamson) All right. §
7 A Because even within PULSE T don't believe that all %
8 franchisees use PULSE so, yeah, I don't know.
8 0 Have you ever yourself looked at the Domino's
10:08 19 PULSE main screen?
11 A No.
12 Q Okay. And then if we could go to the -- twe more
13 pages, 12369 through 71, it seems to be a repeat of what
14 we lcooked at earlier. 1Is that just a different version of
10:08 15 the same document?
16 A Yes, I suspect this is from one e-mail and Pat
17 might have put two attachments on it.
18 0 All right,
i9 A And that's both of them.
10:09 20 0 Actually goes through 12373 and those five are all
21 one document that say 1 of 5, 2 0f 5, et cetera. What
22 about if we could look at 123747 1Is that a -- what we
23 looked at earlier something that got sent out to people if
24 they were interested?
10:09 25 A Yes. Or, actually, let me correct that. That was

Kelly Cobb, CS8R
Alliance Reporting, LLC 214-599-0600
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Brad Herrmann 12/2/2011

Page 62

10:33 1 the only. I don't want to say -— I can't say. I don't

2 know,

3 Q If you don't know, T don’'t know is a perfectly

4 good answer, How long had Call-Em-All been working with
10:34 3 RPM prior to the rally in May of 20087

6 A I don't know. I would say about -- I would §

7 approximate maybe a year before that,

8 Q Prior to the rally did you have a geographical

9 sense of where the Domino's franchisees were physically
10:34 10 located that-dealt with you? Were they in the southeast,

11 northwest, midwest?

12 A Well, RPM Pizza is very influential, so when you

13 work with —— I think they are the largest franchisee in

14 the system. And when you work with them, you can just
10:34 15 start dropping their name and everybody in the country

16 kind of -- all the other franchisees in the country know

17 RPM Pizza.

18 And when you're working with RPM Pizza, it is

19 a big name to drop and ¥ know -- our franchisees were all
10:35 20 over the country, all over, southeast, northeast, west.

21 We knew where they were located, but it was all over the

22 place. It certainly wasn't like concentrated in the

23 northwest or anything like that.

24 Q And all of the franchisees that Call-Em-All would
10:35 25 contract for would go through the steps that you described

Kelly Cobb, CSR
Alliance Reporting, LLC 214-599-0600
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Brad Herrmann 12/2/2011

Page 63

10:35% 1 indicating that they are going to comply with local and

2 federal law, the terms and conditions?

3 A Definitely. Every client goes through that.

4 Q And if they don't sign that off accepting the
10:35 5 terms and conditions, you don't go any farther?

6 A They will never make a call with us.

7 Q Prior to Aunguslt 31st, 2009, do you have a [

8 recollection of whether you —-- Call-Em-Al1 ever received

g any information from franchisees through the PULSE system?
10:36 10 Was that something afterwards or do you know?

11 A What was the date?

i2 Q September -- let's use September 1, 2009, new !

13 regulations.

14 A Yeah.
10:30 15 Q Prior to that date did Call-Em-All ever get

16 information did you know about from franchisees that was

i generated by the PULSE system?

18 A Yes,

19 O And that would be RPM be one of the franchisees?
10:36 20 A I don't know that they are using PULSE. I mean,

21 they are big. They may have their own thing. As I

22 understand, PULSE is not ubiquitous. TI'm not an expert on

23 the Domino's franchisees, but I know many. But I'm guite

24 certain not all of them use PULSE for their operations,
10:36 25 for their software. And ~- but obviocusly you can see we

Kelly Cobb, CSR
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Page 64

10:37 1 sent out instructions for PULSE. So so we were —— those

2 that were using PULSE, we certainly were trying to help

3 them get the data out of PULSE.

4 0 And when you say you were using them, your
10:37 5 contractual relationships were with franchisees as opposed

6 to corporate?

7 A Yes.

8 MS. BROWN: I'm sorry to interrupt. Dave,

E can you speak up a little louder on your questioning? I'm
10:37 10 having trouble hearing you.

11 MR. SODERLAND: 1'11 move a little closer to

12 the phone.

13 MR. WILLIAMSON: Gef away from me.

14 MR. SODERLAND: 1I'm almost through here,
10:37 i5 Nicole.

16 0 {By Mr. Soderland) When you said earlier that

17 Dominoces was stand-off-ish, I think you indicated didn't

18 want to touch you with a 10-foot pole. Are we talking

19 about the same thing that they want to focus their
10:38 20 marketing through the website as opposed to your type of

21 services?

22 A I wouldn't characterize it that way because I

23 don't know. I mean, the one conversation I had was that,

24 but the overall stand-off-ish impression I got would have
10:38 25 been through word of mouth through franchisees, so I think

Kelly Cobb, CSR
Alliance Reporting, LLC 214-599-0600
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Page 72

10:48 1 There is multiple ways to enter them in the system.

2 QO But it is the client who puts that information in?

3 A That's right.

4 0 And can a franchisee access that information
106:49 5 through the PULSE system?

6 A I'm under the impression, yes, and that's why we

1 sent out the PULSE -- the PULSE access, you know, one of

8 the exhibits here that sort of how to get numbers out of

] PULSE.
10:49 10 Q Okay. And do you know if Mike Brown used PULSE to

11 get his customer call list?

12 A I can't say what he did. I know we sent him

13 instructions for how to get numbers out of PULSE, so I

14 would assume that he is a PULSE user and that's where they
10:49 15 came from or at least the large majority would have come

16 from.

17 Q Does Call-Em-All promote or encourage their

18 clients to call noncustomers?

18 A No, emphatically no. We've turned away business
10:50 20 in many cases I was under the impression was legal because

21 we just -- we don't want our service to be used to call

22 pecple that you don't have a relationship with.

23 Q Okay. And who do you encourage them to call?

24 A Their customers or in the case of a church their
10:50 25 constituents or I guess a politician their constituents.

Kelly Cobb, CSR
Alliance Reporting, LLC 214-599-0600
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DOMINO'S PIZZA LLC
STANDARD FRANCHISE AGREEMENT

* “This Franchise Agreement (this "Agreement”) Is being entered into between Domino’s Pizza|
LLC, a limited Hability company ("we", "Domino's" o “us” in this Agreement), and

Fouz Our Families, Inc, ("you" or

"franchisee” in this Agreement), If you are a corporation, partnership, limited liability company or
other entity approved by us to own a Domino's Pizza Store (the "Approved Entity”), the term
“owners” in this Agreement shall refer to your sharcholders, partners, members or other interest
holders. Unless otherwise approved by Domino's, the term “Controlling Person" refers to the
person who owns fifty-one percent (51%) or more of the general partnership interest of such
partnership, the equity and voting power of the fssued and outstanding capital stock of such
corporation, the membership interests of such limited liability company or thé voting and ownership

interests of such other entity.

1, INTRODUCTION,

Domino's has developed and operates retail oullets specializing in the sale of pizza and other
authorized food and beverage products and featuring carry-out and delivery services. These outlets
are known as "Domino's Pizza" stores and conduct business under a uniform business format, with
specially designed equipment and specifications for the preparation and gale of pizza and other
authorized food products (the "Domino's System"”). Domino's has the license to use and to license
the uvse of certain valuable frademarks, service marks and commercial symbols in connection with
the operation of Domino's Pizza Stores including the mark "Domino’s Pizza" (the "Marks"),

You have applied to Domino's for a franchise (o operate a Domino's Pizza Store utilizing the
Domino's System and the Marks at the location identified In this Agreement. Your application has
been approved by Domino's in reliance upon all of the representations made In your application
including those concerning your financial resources, your other investments and interests and the

manner in which the franchise will be owned and operated.

You acknowledge that you have read this Agreement and our Uniform Pranchise Offering
Circular and been given an opportunity to obtain clarification of any provision that you did not
understand, You also understand and agree that the terms and conditions contained in this
Agreement are necessary to maintain Domino's high standards of quality and service and the
uniformity of those standards at atl Domjno's Pizza Stores, '

2. GR AND TERM OF NCHISE.,
21 Grant. '

Subject to the terms of this Agreement, Domino's grants to you a franchise to operate a Domino's
Pizza Store (the "Store") under the Domino's System and a license to use the Marks in the operation

of the Store at the followlng locatlon:
Store #7104 locatad att 13817 Pacific Avenue. Tacoma, WA__ 98444

Domdnos Piara « 3000 Shandard Fran Agl.
CHIDOCSRIERIITIG i« DH1ISA0 9:48 AM
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2.2  Term of Franchise.

e

The term of this Agreement shall be for a period of ten (10) years, commencing on the date
of opening of the Store (or if this Agreement is belng signed in connection with a renewal or
transfer of the franchise, commencing on the day following the expiration or termination of the
previous franchise agreement, as the case may be).

3,  RENEWAL OF FRANCHISE,
31  Option to Renev,

You may, at your option, renew the franchise for one additional ten (10)-year term at the end
of the initfal term, provided:

(@)  you are not in default of uny provision of this Agreoment or any other
agrecment with us or our subsidiaries or affiliales or any other creditor or supplier of the
Store and have substantially complied with the terms and conditions of these agreements

during their terms;

(b)  you are able to maintaln possession of the Store premises or:to secure and
develop a suitable alternative site approved by us; and

(¢  you refurbish the site as provided in Paragraph 9 of this Agreement or, if we
require, agree to relocats the premises of the Store to a location approved by us and develop
the premises in accordance with our then current requiremnents, If we require you to relocate
the premises of the Store, you will be entitied to credit the costs of developing the new
premises toward any refurbishing obligations you may have undor the franchise agreetment
executed in copnection with such renewal.

32 Mannerof Rengwal.

In connection wiih a renewal of this Agreement, you must execute our then current form of
standard franchise agreement and all other agreements customarily used by us in the renewal of
franchises, You understand that the renewal franchise agreement may provide for higher royality
fees and greater expenditures for advertising and promotion than are provided for in this Agreement
and may contain other terms materially different from the terms of this Agreement. The aroa of
primary responslbility of the Store will not be modified unless such modification is consistent with
criteria then in effect for comparable market areas, There will bs no initial franchise or similar fee
charged upon a renowal of the franchise, You wiil also be entitled to renew the franchise at the end
of the ranewal term in accordance with the renewal provisions, if any, contained in the franchise
agreement executed by you in comectlon with your renewal of the franchise.

33  Notification of Explration,

We will send all agreements relating to renewal of the franchise for your review and
execution approximately six (6) months prior to the expiration of this Agreement along with a
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notification of the expiration of this Agreement. Your failure to retmn these agreements o us
within thirty (30) days of receipt will be deemed an election by you not to renew this Agreement,
Our notice will also state what actions, if any, you must take to correct the deficiencies in your
operation of the Store or whether we will require you to relocate the premises of the Store as
provided in Section 3.1 above. We also will specify the time period in which these deficlencles
must be corrected or by which the relocation and development of the new premises must be
completed, provided that, in the event that the then current term of your lease or any renewal lease
does ot expire concumently with the expiration of this Agreement, we will not require you to
complete a relocation of your Store and development of the aew premises until the explration of the
then current term of your lease or any renewal lease. If we require you to relocate the Store, our
notice will identify the reasons for requiring relocation. Renewal of the franchise will be
conditioned on your continued compliance with all the terms and conditions of this Agreement and
all other agreements with us and our affiliates and subsidiaries and ali other creditors and suppliers

of the Store up to the date of expiratlon. . .

4 TERRITORIAL RIGHTS AND OBLIGATIONS,
4.1  Areaof Primary Reégonsibllilx.

The followlng geograghic teritory will be your Area of Primary Responsibility:
A one (1) mile radiug from the store located abt 13817 Pacific Avenua A
Tacoma. WA. 98444 g_ULc‘)
. C
Provided you are in compliance with the terms of this Agreement, weo will nat operate or granta !

franchise for the operation of a Domino's Pizza Store during the term of this Agreement whose area
of primary responsibility overlaps your Area of Primary Responsibility,

4,2  Delivery Service,

We shall have the right to prescribe from time to time the boundaries beyond which the
Store may not offer delivery service. You further understand that in revising these boundaries we
may in our discretion make adjustments to the size of your delivery and service area to account for,
among other things, changing market conditions, population changes and other relevant
considerations. You further agree that the Store will at all times during approved hours of operation
offer delivery service to all customers located within your delivery and service area, consistent with
the rules and procedures established by us from time to time; provided, however, we will not
require you to offer delivery service In areas which might present a danger to you or your
employees. When making deliveries, you and your employees must strictly comply with all laws,
regulations and rules of the road and due care and caution in the operation of delivery vehicles,

5. OPENING ADVERTISING AND PROMOTION EXPENDITURE,

If you {or the Controlling Person if you are an Approved Entity) are opening your (ot his or
her) first Domino's Pizza Store, you must subsnit to us proof no later than ninety (30) days after
opening of the Store that you have spent at feast Three Thousand Dollars ($3,000.00) on grand

opening adveriising and promotion.
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¢. . ROYALTY FEE AND OTHER CHARGES.
61  Amountand Payment.

During the term of the franchise, you agree to pay us a royalty fee of five and one-half
percent (3-1/2%) of the weekly royalty sales of the Store, This fee must be postmarked ont Monday
and paid by Wednesday of each week on royalty sales for the week ending on the preceding
- Sunday, if paying by mail, or paid by Thursday if we require you to pay by electronic funds transfer

as provided in Section 6.4 below.

62  Definition of Royalty Sales,

The term "royalty sales” means the total recoipts 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
tocation but exclusive of sales and equivalent taxes and coupon and similar discounts or beverage
contatner deposils approved by us. Premium items or similar items must be Included in computing
royalty sales unloss these items have been sold at or below cost by the Store, Premium jtems or

similar items shall not be deemed to include any foad or beverage item unless otherwise specified
by us,

63  Inferest on Late Payments. .

All royalty fees, advertising contributions and all other amounts owed to us pursuant to this
Agresment will bear interest after the due date at the rate of one and one-haif percent (1Y4%) per
month or at the highest legal rate for open account business credit in the state in which the Store is

located, whichever is lower.

64  Electronic Funds Transfet,

We have the right to require you to participate in an electronic funds transfer program under
which royalty fees and advertising contdbution payments are deducted or paid electronically from
your bank account. We may permit you to initiate payments via a system astablished or approved
by us, or at our option, require you to authorize us to initiate debit and/or credit entries andfor credit
correction entries to your Store bank operating account (the "Account") for payment of royalty fees
and advertising contributions on forms we prescribs, In the event you are required to authorize us
10 initiate debit entrics, you agree to make the funds available in the Account for withdrawal by
electronic transfer no later than the dus date for payment. The amount actually transferred from the
Account to pay royalty fees and advertising contributions will be based on the Store's royalty sales
reported to us, ¥ you have not repoited royaity sales of the Store to us for any reporting period, we
will be authorized to debit the ‘Account in an amount equal to the royalty fee transferred from the
Account for the last reporting period for which & report of the royalty sales of the Store was
provided to us. If at any time we determine that you have under-reported the royalty sales of the
Store or underpaid royalty fees or advertising contributions due us under this Agreement, we will be
authorized to initiate immediately a debit to the Account in the appropriate amount in accorddnce
with the foregotng procedure, including interest as provided for in this Agreement. An
overpayment will be credited to the Account through a credit effective as of the first reporting dalo
after we and you determine that such credit is due, Our use of electronic funds transfers as a
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~ method of collecting royalty fees and advertising contributions due us does not constitute a waiver
of any of your obligations to provide us with weekly sales reports as provided in Section 14.2 nor
shall it be deemed a waiver of any of the rights and remedies available to us under this Agreement,

6.5 Application of P! nts,

When we receive & payment from you, we have the right in our sole discretion to apply it as
we see fit lo any past due Indebtedness of yours dug to us or our affiliates, whether for royalties,
advertising contributions, purchases, interest, or for any other reason, regardiess of how you may

designate a particular paymens to be applied.

7 STORE LOCATION,

7.  Location and Use.

You may operate the Store only at the location specified in Section 2.1 and you may not
relocate the Store except with our prior written consent, The Store may only be used for the
operation of a Domino's Pizza Store and other related activilies approved by us in writing, You
shall not allow the premises of the Store to be used for any immoral or iltegal purpose.

72 Relogation,

If your lease expires or terminates without your fault or if the site is condemned, destroyed
or rendered unusable, we will grant permission for relocation of the Store to a location and site
meeting our standards, Any rolocation will be at your sole’expense and the relocated Store must be
open and operating no later than six (6) months after we grant permission for any such relocation,

7.3 Loeation and Operation of Commissary.

Any commissary operated by you in connection with the Store may be located only at the
premises of the Store or other premises approved by us in writing and must be operated in
accordance with commissary standards prescribed by us from time to lime, Such commissary must
be owned by you and operated by you and your employees exclusively for the benefit of the Store
or other Domino's Pizza Stores owned by you and may not be owned or operated by any other
person or entity without our prior written consent. You may not open or aperate a commissary
unless you have received prior written notification from us that you have satisfied in advance all of
our requirements for the operation of a commissary, including all required training of commissary

personnel.

74  Store Lease
The lease for the site of the Store (including the lease for the site of the commissary, if any,
to be operated by you in connection with the Store):

(a) shall cantain no provision which bases the amount of the rent due upon the
volume of sales;
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(b)  shall provide for adequate parking nd permit standard signage;

{¢) shall contain provisions in the form approved by us which allows for
assignment of the lease to us or our designec and which requires the lessorto give us notice
of any defaults by you under the lease and an opportunity to cure any such default in the
event you fail to do so; and

(d)  must be submitted to us prior to execution for our examination and approval
that it contains the terms we require in all leases,

All renewat leases or lease addenda must be submitted to us for our examination and prior approval,
You must provide us with a copy of the executed lease and any renewal leases within thirty (30)
days after execttion by you and the fandlord,

7.5  Assumptlon of Lease gn Termination oy Expiratlon,

Upan the termination or explration of the franchise for any reason, other than a termination
by you for cause, we shall have the right to assums your status and replacs you as lessee, Upon
exercise of that right by us, you will be fully released and discharged from all Hability for tent and
all other future liabillty under the lease (although not from any liability for unpsid rent or any other
then existing liability to the lessor under the lease, including, without Hmitation, any damages to the
premises or restoration costs). If we exercise our right to assume ‘your lease, we will ihdemnify you
and hold you harmless against any claim made for future rent or other future liability undet the
lease, We will also notify you within ninety (90) ddys of termination or expiration of any damages
to the premise or restoration costs for which you are lisble or responsible.

8. STORE DEYELOPMENT.
8.1  Initial Development angd Construction.

Yau agree that promptly after obtaining possesston of the site for the Store you will:

sa

"

()  cause to be prepared and submit for approval by us a site plan and any
modifications to our basic architecturat plans and specifications for the Store, including
requirements for dimensions, exterior design, materials, interior layout, equipment, fixtuses,
furniture, signs, and decorating, You understand that you may modify aur basic plans and
specifications only to the extent required to comply with applicable ordinances, building
codes and permit requirements and only with our prior written approval;

_ (b)  obtain all. required zoning changes; all required bullding, driveway, utility,
health, sanitation, and sign permits and any other required permits;

(¢)  purchase or lease equipment, fixtures, furniture and signs meeting our
specifications and requirements;

(d  complete the construgtion and/or remodeling, equipment, fixture, fumiture
and sign installation and decorating of the Store in full and striict compliance with plans and
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specifications approved by us and all applicable ordinances, building codes and permit
requirements; and

(e)  obtain all customary contractors’ swom statements and partial and final
waivers of lien for construction, remodeling, decorating and installation services.

8.2 Equinment, Fixtures, Furniture and Signs,

We will provide you with specifications for pizza, other authorized food and beverage
preparation, dispensing, storage and display equipment, delivery and relaled motor vehicles, other
equipment, fixtures, fumiture, computer hardware and software, exterior and interior signs and
decorating required for the Store. You may purchase items meeting our specifications from any
source, If you propose to purchase or loase items not previously approved by us as meeling our
specifications, you must first notify us and we may require submission of sufficient-specifications,
photographs, drawings and/or other information and samples to determine whether any such items
meet our specifications. We will advise you within a reasonable time whether any proposed item
meets our spacifications. We resorve the right to charge you for our reasonable expenses in testing
and/or evaluating any proposed item submitted by you,

8.3  Store Opening

You agree to complete development of the Store and have the Store ready to open within a
reasonable time after obtaining possessjon of the site for the Store, If you do nol open the Store
within six (6) months from the affective date of this Agreement, we will have the option lo termi-
nate this Agreement upon the giving of written notice to you.

9. STORE REFURBISHING,

You agree to refurbish the Store (in addition to regular maintenance and repair), within six
(6) months of receipt of wrilten notice from us, as we may from time to time require to maintain or
improve the appearance and efficient operation of the Store, to Increase its sales potential ot to
comply with our standards and identity. Refurbishing may include:

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

(b)  the substitution or addition of new or improved equipment, including
computer hardware and software, and safes, fixtures, furniture and signs;

{c) redecorating;

{d) " renovation of the interior snd exterior of the premises and restoration and
resurfacing of parking facilities; and

(e)  structural modifications and remodeling of the premises.

You will not be requited to make aggregate expenditures for refurbishing of the Store in excess of
ote and one-half percent (1.1/2%) of the royalty sales of the Store from the date of its opening to
the date of any required refurblshing not to exceed the ten (10) year perlod prior 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 during the last twelve (12) months of the initial term of the franchise.

10. TRAINING.
10.1  Inlitial Training.

If you {or the Controlling Person if you are an Approved Entity) are opening your (of his or
her) first Domino's Pizza Slore, you (or the Controlling Person) must enroll in and complete all
training programs and classes which we require for the operation of a Domino's Pizza Store. These
training programs and classes will be furnished at such times and places as we designate. We have
the right to charge a reasonable training fee for these training programs or classes. All tralning
programs and clagses must be completed to our satisfaction, You will be responsible for the teavel,
tiving expenses and any other costs incurred during these training programs and ¢lassest

10.2 ‘Training of Emplovess.

You agree to implement a training program for employees of the Store.-ar to be solely
responsible for training the employees 10 safely and properly perform his or her duties while inside
the Store and while outside the Store for business purposes, including training your employces to
follow appropriate procedures for their safety and well-being, You agree not o employ any person
who fails or refuses to complete your training programs or is unqualified to perfotm his or Ter
dutles in accordance with the requirements established for the operation of a Domlno's Pizza Store.
You acknowledge and understand that implementing 4 training program for smployees of the Store
and training your employees (0 follow safe and proper procedures for the operation of the Store will
remain your sole responsibility sven if, from time to time, you abtain advice or suggestions from us
about these topics. You further acknowledge and understand that it {s not our responsibility or duty
to implement a training program for your employees, nor do we have the responsibility or duty to
instruct your employees about matters of safety and security in the Store or delivery service area,
By providing advice or suggestions, we do not assume any of your responsibilities or duties.

10.3  Additional Training.

We may also, at our option, tequire you (or the Controlling Person if you are an Approved
Entity) to attend supplemental or additiona! training programs which may be offered from time to
time by us during the term of the franchise. The fee for such training shall range from between Cne
Hundred Dollars ($100,00) and Five Hundred Dollars ($500.00) per training class. You will be
responsible for the reagonable costs of such programs and for the travel and living expenses and any
other costs incurred during these programs. You must complete this supplemental or additional
training within one (1) year of the time in which it is originally offered by us.
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11, OPERATING ASSISTANCE,

11,1 Advice and Guidanee,

We will furnish you with such reasonable operating assistance as we determine from lime to
time to be necessary for the operation of the Store. Operating assistance will include advice and
guidance regarding:

{(a)  methods of pizza, other authorized food and beverage preparation, packaging
and sale; and

(b)  the establishment of administrative, bookkeeping, accounting, inventory
control and general operating procedures.

You understand that the assistance provided to you under (his Paragraph 11 does not obligate us to
operate the Store on your behalf at any tims during the term of the franchise or to provide the
accounting, bookkeeping or marketing services required for the operation of the Store,

11.2  QOperating Problems,

We will advise you from time to time of operating problems of the Store disclosed by
reports submitted to or inspections mads by us. We will make no separate charge for operating or
markeling assistance except that we may make reasonable charges for forms and other materials
supplied to you and for operating assistance made necessary in our judgment as a result of your
failure to comply with any provision of this Agreement or for operating assistance requested by you
in excess of that normally provided by us.

12,  STORE PRODUCTS,
12,1 Store Menu,

You agrec that you will offer for sale and sell at the Store for final consumption and not for
resale, all pizza and other authorized food and beverage products and perform the carry-out and
defivery services that we from lime to time authorize. You also agree that you will not offer for sale
or sell at the Store any other praducts or services,

12.2  Pizza Ingredients, Supplies and Maierials,

All pizza and other food ingredients, beverage products, caoking materials, containers,
packaging materials, other paper and plastic products, utensils, uniforms, menus, forms, cleaning
and sanitation materials and other supplies and materials used in the operation of the Store must
conform to the specifications and quality standards established by us from time to time. You must
use in the operation of the Store boxes, containers and other papsr or plastic products imprinted
with the Marks as prescribed from time to time by us. We may in our sole discretion require that
ingredients, suppHes and materials used in the preparation, packaging, and delivery of pizza and
other authorized food products be purchased exclusively from us or from approved suppliers or dis-
tributors, Any ingredient, supply or material not previously approved by us as conforming to our
specifications and quality standards must be submitted for examination and/or testing prior to use.
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We reserve the-night from time 10 linte to examine the facilities of any approved supplier or
distributor, including the commissary, if any, operated by you, and to conduct reasonable tosting
and inspection of the ingredients, materials or supplies to determine whether they meet our
standards and specifications. We also reserve the right to charge fees for testing and evaluating
ptoposed suppliers or distributors and examining and inspecling commissary operations and to
impose reasonable limitations on the number of approved suppliers or distributors of any product,
Approval of a supplier ot distributor may be conditioned on requirements relating to frequency of
delivery, standards of service including prompt attention to complaints and the ability to service and

supply Stores within areas designated by us.

13, ADVERTISING AND PROMOTION,

131 DyDomlnos : cr e

We will from time to time formulate, develop, produce and conduc! advertising and
promotional programs in the form and media as we determine to be most effective, You agree to
participate in all aational and local and regional advestising and promotions as we determine to be
appropriate for the benefit of Doming's System. You further agree to honor any maximum pricing
we may prescribe from time to time for any such national or local or reglonal advertising and
promotions, We reserve the right, in our sole discretion, 10 determine the composition of all
geographic territories and market areas for the devetopment and implementation of advertising and
promotion programs, All costs of the formulation, development and productiofi’ of any such
advertising and promation (including without timitation the proportionate compensation of our
employees who devote time and render services in e’ formulation, development and production of
such advertising and promotion programs or the administration of the funds), will be paid from a
separate fund administered by us (the wadvertising Fund®). You will be obligated to pay three
percent (3%) of the weekly royalty sales of the Store to the Advertising Fund, Your contribution to
the Advertising Fund must be postmarked on Monday and paid by Wednesday of each week on
royalty sales for the week ending on-the preceding Sunday or by Thursday If paid by electronic
funds transfer as provided in Section 6.4 of this Agteement, You agree -at we shall have the right
from time to time to increase your contribution to the Advertising Fun  y an armount not to exceed
in the aggregate one percent (19) of the royalty sales of the Store. All Domino's Plzza Stores
. owned by us will contribute to the cost of such advertising and promotion programs on at least the
same basis as you, We will submit to you upon request an annual statement of monies collected and
costs incurred by the Advertising Fund, We reserve the right to engage the services of an adver-
tising source of squrces to formulate, develop, produce and conduct the advertising and promotion
programs, the cost of such services to be payable from the Advertising Fund.

You acknowledge and understand that the Advertising Fund is intended to maximize general
public recognition and patronage of the Marks in the manner determined to be most effective by us
and that we undertake no obligation in developing, implementing or administering these programs
10 ensure that expenditures which are proportionate or equivalent 1o your contributions are made for
the market area of the Store or that any Domino's Pizza Store will benefit directly or pro rata from

the placement of advertising.
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13.2 Laecal and-RegIonal Advertising Cooperatiyes.

We reserve the right to require that you participate in local and regional adverising
cooperatives {n connection with the advertising and promotional programs administered by us or by
other franchisees of the System or in the event no such cooperalive has been established, to require

_you to conduct local advertising for your Store. In addition to the advertising contribution payable
by you under Section 13.1, you agree to pay any contributions that we tequire you to make for
expenditures by these local or reglonal ‘cooperatives or that may be otherwise approved by these
cooperatives or for local advertising if no cooperative exists. If a cooperative exists and sixty-five
peccent (65%) or mote of the Domino's Pizza Stores voting agree to contgibute or are contractually
obligated to contribute a specified percentage of royalty sales to the cooperative, then we can
require you to make the same contrbution to the cooperative, although we can require you to
contribute no less than two percent (2%) of the royalty sales of your Store to the cooperative
nolwithstanding the amount specified by the cooperative. "All Stores which are contractually
obligated to contribute the specified percentage of royalty sales voted upon by the cooperative shall
be counted as a favorable vote, whether or not they attend or vote at the meeting. If there is no
advertising coopsrative or if the Domino's Pizza Stores have not agreed upon a percentage of
royalty sales to be contributed to the cooperative, you must expend or contribute to the cooperative
an amount we specify up to and including two percent (2%) of royaity sales. We agroe that the
maximum aggregate amount we can obligate you to contribute for advertising and promotion under
this Section 13.2 and Section 13.1 will be eight percent (8%) of the royalty sales of your Store, All
contributlons payable under this Section 13.2 must be post-marked on Monday and pald by
Wednesday of each week on royalty sales for the week ending on the preceding Sunday or by
Thursday if paid by electronic funds transfer in accordance with the procedures set forth in Section
6.4 of this Agreement. Nothing contained in this Section 13.2 shall limit, affect or supersede any
obligation on your patt to contribute a greater percentage of the royalty sales of the Store pursuant
to any separate agreement or understanding you may have with any such local or regional
advertlsing or promotional cooperative. We reserve the right to engage the services of an
advertising source or sources to formulate, develop, produce and conduct the advertising and
promotion programs for the cooperatives or for focal advertlsing if no cooperatives exists with the
cost of these services payable from the cooperative advertising budget or contributions made by you

in accordance with this provision.

13.3 By Franchisee,

All advertising and promotion by you must be completely factual and shall conform to the
highest standards of ethical advertising and be consistent with the image of a Domino's Pizza Store.
All advertising and promotjon to be conducted by you on radio or television must be submitted to us
for our prior written approval or in accordance with procedures we may from time to time prescribe.

14,  RECORDS AND REPORTS,
14.1 Boogkeeningand-Recnrdkeeplgg,

You agree to establish and retain a bookkeeping and recordkesping system conforming to
the requirements prescribed by us, relating, without limitation, to the use and retention of daily sales
[nformation, counts of pizza types and other approved menu ltems sold, coupons, purchase orders,
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purchase invoices, payroll records, seck stubs, bank statemonts, sales tax records and retums, cash
receipts and disbursements, Journals and general ledgers, including any comparable electronically
generated information or any supporting records or materials we may require or prescribe. You
agree to retain all business records and reports (whether paper or electronically generated) refating
to the Store in accordance with record retention policies and guidelines presoribed by us, from time
to time, and for the time limits required by all applicable laws, ordinances and regulations. You
also agree to maintain an emergency back-up order taking system and other back-up operational
procedures identified by us in accordance with policies and procedures we may prescribe from time
to time. You agree to provide us with full access to all of your computer data, equipment and
systems containing any and all of the information, records and reports requised by this Section 14.1
or any other provision of this Agresment in connection with any audit conducted under Section 14.3
of this Agreement, In addition, you agree to provide us with access to ell such data, equipment and
systems to facilitate 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 ‘ire providing
such information to us from your computer of systems on a timely basis in accordance with systems

or procedures established or approved by us,

142 Sales Reports and Finaucial Statements,

You agree to submit to us, in accordance with requirements prescribed by us from time to
ime and In a format which we may designate from time to time: ,

()  with the royalty fee dus, a weekly report of the sales of the Store and all other
information and supporting records as we may require;

(b)  within twenty (20) days of the end of each month or period, whichever is
applicable: .

) a statement of cash flow and cash on hand, an anaudited balance sheet
as of the end of the month or period and an unaudited statement of profit and loss of
the Store propared on an acerual basis for such month or period;

(i) ifyouarea corporation or partnership, a stalement of ¢cash flow and
cash on hand, an unaudited balance sheet as of the end of the month or period and an
anaudited statement of profit and loss of the corporation or parinership prepared on
an accrual basis for such month or period; and '

i) a conéolidated statement of. profit and loss for all of your Domino's
Pizza Stores for sich month or period;

(c)  within sixty (60) days of the end of each fiscal year of the Storo;

(i) a statement of cash flow and cash on hand, an unaudited balance sheet
as of the end of the year and an unaudited annual statement of profit and loss and
financial condition of the Store prepared on an accrual basis;
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(ii)  if 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 corporation or parinership prepared on an accrual basis; and

(iiiy if you have additional Domino's Pizza Stores, a consolidated
statement of profit and loss for all of your operations, Including any additional
Domina's Pizza Stores which you own and all administrative and commissary
operations. The statements must be prepared in accordance with gencrally accepted
accounting principles by an accountant in the manner prescribed by us;

(d) if you are in default under any of the lerms or conditions of this Agreement,
statements submitted on a quarterly basis affirming that all federal, state and local taxes have

been paid;

(¢)  upon our written request, exact copies of your federal, State and local
business income tax returns and state sales tax or equivalent tax retums for any period; and

() such other infarmation as we may reasonably require to determine you and
your owners’ complance with this Agreement or to assist you in the operation of the Store
or to otherwise evaluate the performance of the Store.

143  Right to Requjre Audit.

We reserve the right to audit or cause to be audited the sales reponts, financial statements,
tax relurns and any other records you are required-1o retain or submit to us, In the event any audit
discloses an understatement of the royalty sales of the Store for any period or periods, you must
immediately pay on the amount of such understatement the royalty fee of five and one-haif percent
(5-1/2%), ull advertising contributions due under this Agreement and the amount, if any, required to
be paid to your local or regional cooperative as provided in this Agreement, plus interest due.
Further, in the event such understatement for any period or periods shall be two percent (2%) or
more of the royalty sales of the Store or such inspection or audit is made necessary by your fallure
to furnish reports, supporting records, financial statements or other information required by this
Agreement or to fumish these reports, records, information or financial statements on a timely basts,
you will be obligated to reimburse us for the cost of the audit, including the charges of any
independent certified public accountant used and the travel expenses, room and board and
compensation of our employees, In the event you dispute the results of any audit conducted by us
or our representatives, you will have the right, upon wrilten notlce to us within ten (10) days of your
receipt of the reaults of our audit, to have the results verified by an independent certified public
accounting firm selected by our outside accounting firm. The expense of this audit shall be bome
by you unless this further audit discloses that no deficiency is due In which case we will be obligat-
ed to pay for the audit. We will notify you within ten (10) days of our receipt of your notice when
the independent audit will commence. You agree to cooperate with all personnel conducting the
audit, The results of the independent audit shall be binding upon the parties. You agree to pay any
deficiencies within ten (10) days after receipt of our audit or, if applicable, the independent audit

requested by you.

’
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{5, OPERATING REQUIREMENTS
151 Operating Progedures.

You agree to fully comply with all specifications, standards and operating procedures and
rules from time to time prescribed for the operation of a Domino's Pizza Store, including, but not
limited to, specifications, standards and operating procedures and rules relating to:

(a) the safety, maintenance, cleantiness, sanitation, function and appearance of
the Store premises and it equiprnent, fixtures, furniture, decor and signs;

)] qualifications, dress, grooming, general appearance and demeanor of you and
your employees;

(¢)  quality, taste, portion control and uniformity, and manner of preparation and
sale, of all pizza and other authorzed food and beverage products sold by the Store and of
all ingredients, supplies and matetials used in the preparation, packaging and sale of these

fterns; .

(d)  methods and procedures refating 1o receiving, preparing and deliveting
customer orders; ’

2 !

(¢)  the hours during which the Store will be open for business;

(H use and iljumination of exterior and interior signs, posters, dispiays, menu
poards and similar flems;

(g) the handling of customer complaints;

(h)  advedising on the Internet or other electronic media, including websites,
home pages and the use of domain names; atd

() e-mail capabilities of the Store and other elecironic cornmunication devices
10 facilitate communication with us or our offices.

By entering info this Agresment, you agree to abide by these specifications, standards,
operaling procedures and rules and to fully adopt and implement thent. :

152 Compliance with Laws and Other Business Practlces,

You agres to secre and maintain in force all required licenses, permits and certificates and
operate the Store in full compliance with all applicable laws, ordinances and regulations, You also
agres lo pay when due all amounts payable pursuant to any provision of this Agrcement or any
other agreement with us or our affiliates or subsidiaries or pursuant to any agreement with any other
creditor or supplier of the Store. Furthermore, if you are subject 1o any withholding taxes on royalty
fees or other payments due, you shall provide us with quarterly evidence that such tax has been
remited to the appropriate govemmental agency on a quarterly basis.
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153 Prlces For Carry-Qut and Dellvery,

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

15.4 Operating Manual,

We will loan to you during the term of the franchise one or more copies of an operating
manual or operational bulletins or similar materials containing wmandatory and suggested
specifications, standards and operating procedures and rules prescribed from tme to time by us and
information relative to your other obligations under this Agreement and the operation of the Store
(the "Operating Manual"), Ths entire contents of the Operating Manual will remain confldential
and our property. We will have the right to add to and otherwise modify the Operating Manual
froin time to e, if deemed necessary to improve the standards of service or: produgt quality or the
efficient operation of the Stote, to protect or maintain the goodwill associated with the Marks or to
meet compatition. No such addition or modification, hawever, shall aiter your fundamental status
and rights under this Agreement, The pravisions of the Operating Manua! as modified from time to
tme and the mandatory specifications, standards and operating procedures and rules prescribed
from time to time by us and communicated to you in writing, will constitute provisions of this

Agreernent as if contained in this Agreement,

155 New Concepts, ' K

If you develop any new concept, process or {mprovement or any slogan in the operation or
promotion of the Store, you agree to prompliy’ nolify us and provide us with all necessary
information without compensation. You acknowledge that any such concepl, procoss, improvement
or slogan shall become our property and that we may utilize or disclose this information to other

franchisees.

15.6 Franchisee Must Dicectly Supervise Store.

The Store shall at alt times be undet the direct, on-premises supervision of you {or the
Controlling Person If you are an Approved Entity). You {or the Controlling Person if you are an
Approved Entity) must devote full time and efforts (excluding reasonable vacation periods) as
manager of the Storé or to the management of other Domino's Pizza Stores (or other related
activities approved by us in accordance with Section 7.1 of this Agreement), Further, neither you
nor any of your owners may, during the term of this Agreement, engage in any other business
activity without our priar written consent. If you own more than one (1) Store, cach Store must also
be under the direct, on-premises supetvision of a2 manager:

(8)  who has been properly trained by you;
()  whose identity has been disclosed to us; and

(¢)  who shall have executed, upon our request, an agreement in the form
provided by us agreeing not to" divulge any’ trade secret or confidential or proprietary
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information, including the contents of the Operating Manual, or to engage in or have any
interest in any other carry-out or delivery pizza store business,

15.7 Insurance.
You ghall at all times during the term of the franchise maintain in force at your sole expense:

(a) property insurance on a replacement cost basis at a minimum limit based on
the total value of your mssets (including, but not limited to, fire, extended coverage,
vandalism and malicious mischief),

(b)y  primary general liability insurance with a minimum Jimit of $1,500,000.00
per occurrence (including, but not limited to, coverage for personal injury, products and
contractual Hability), e e

(¢)  primary autornobile lability insurance with a minimum  limit  of
$1,500,000,00 per occurmence (including, but not limited to, owned automobiles titled or
leased in the name of you OF YOur OWRems and used at any time, whether principally or
oceaslonally in your business, hired and non-owned coverage). If you or your owners do not
use a vehicle owned or Jeased In the name of you or any of your owners in your business,
you tust provide written evidence of that fact, satisfactory to us, and

(dy  workers' compensation insurance (in your name) as required by applicable
law. If o such law exists, then you must participate in such other comparable ingurance as
required by us. If your state recognizes and permits self insurer programs, your participation
in such a program will satisfy our requirements under this subparagraph (d). If deductible
plans are approved and used in your state, coverage may be purchased on this basis subject
to the requirements of your insurance carrier.

All liability insurance policies must name us, and any subsidlarles and affiliates which

_ designate, as additional insureds entitied to the coverage afforded to all named insureds, witr
regard to any other insurance oOF self-insured program which we may have in effect, and -

pravide that we receive thirty (30) days prior wrltten notice of terminatlon, expiration, cancellation,

modification or reduction in coverage ot limits of any such policy, The terms and conditlons of all

such policies, including the amount of any deductibles, shall be congistent with the requirements

prescribed from time to time by us,

All insurance policies (excluding workets' compensation policics) must be issued by an
insurance carrior rated B+ or better by Alfred M. Best & Company, Ine. or mesting such other
rating or criteria we may establish from time to time, "We may also reasonably increase the
minimum liability “limit* protection requirement annually and require different or additional kinds
of Insurancs to reflect inflation, changes in stendards of Hability, higher damage awards in publie,
product or motor vehicle litigation or other relevant changes in circumstances. You must submit to
us annually a copy of the certificate of insurance or evidence of the renewal or oxtension of each
such insurance policy or any modifications to any such insurance policies, which must describe the
applicable deductibles for each such policy. If at any time you fail or refuse to maintain in effect

any insurance coverage required by us, or to fumish satisfactory evidence of such insurance, weé
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may, at our option and in addition to other rights and temedies we may have, obtaln insurance
coverage, on your behalf, and you agree to promptly execute any applications or other fornis or
instruments required to obtain any such insurance and pay to us on demand any costs and premiums
incurred by us. Your obligation to obtain and malittain the Insurance described in this Agreement
shall not be limited in any way by reason of any insurance maintained by us.

15.8 Identification as Franchisee,

You agree to exhibit (a) on the Store premises and (b) on all delivery vehicles (or on car top
signs on all delivery vehicles) signs of sufficient prominence and wording as we may prescribe from
lime to time 30 as to advise the public that the Store is owned, operated and maintained by you and
that each such delivery vehicle is owned, operaled and maintalned by you or the drver of the
vehicle, as the case may bs. All business cards, letterheads and other business materials shail
clearly identify that you are the owner of the Store In accordance with the rules-or policies we may
establish from time to time in tho Operating Manual or otherwise in writing,

16, MARKS,
16,1 Usage.

You acknowledge that we have the right to license the Marks and that any goodwill relating
to your use of the Marks will inure to our benefit and the benefit of our affiliates, You shall use the
Matks in full compliance with rules preseribed from time to time by us. You understand and
acknowledge that our right to regulate the use of the Marks, includes, without limitation, any use of
the Marks in any form of electronic media such a8 web sites or web pages or as a domain name or
elecironic media identifier. Any unauthorized use of the Marks will constitute a breach of this
Agreement and an infringement of our rights in and lo the Marks. You will not use any Mark as
part of any corporate name or with any prefix, suffix or other modifying words, terms, designs or
symbols or in conjunction or association with any name or symbol used:by you in connection with
the operation of the Store, nor may you uise any Mark in connection with the sale of any unautho-
rized product or service or in any other manner not explicitly anthorized in wiiling by us, All
provisions of this Agreement applicable o the Marks wiil apply to any additional proprietary
trademarks and commercial symbols we hereafter authorize you to use.

16,2 Infringements.

You agree to immediately notify us of any infringement of or challenge to your or our use of
any Mark or claim by any person of any rights in any Mark. You agree that you will nol
communlcate with any person other than us and our counsel in comnection with any such
infringement, challenge or claim. We will have sole discretion to take such action as we deem
appropriate and the right to exclusively control any litigation or Patent and Trademark Office or
other proceeding arising out of any infringement, challenge or claim or otherwise relating lo any
Mark. You agres to execute any and all instruments and documents, render such assistance and do
such acts and things as may, in the opinion of our counsel, be necessaty or advisable to protect and
maintain our interests in any such litigation or Patent and Trademark Office or other proceeding or
to otherwise protect and maintain our interest in the Marks.
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163 Indemnification.

We will Indemnify you against and reimburse you for all damages for which you are held
liable in any proceeding arising out of the use of any Mark in compliance with this Agreement. If it
becomes advisable at any time in our sole discretion for you to modify or discontinue use of any
Mark and/or use one or more additional or substitute Marks, you agres to do so and our sole
obligation will be to reimburse you for your tangible costs of complying with this obligation.

17, INSPECTION

We will have the right at any time during business hours and without prior notice to conduct
reasonable inspections of the Store, its operations and its business records wherever located and to
take a physical lnventory of the assets of the Store. Inspections of the Store will be made at our
cxpense, unless we are required to make any additional Inspections in connectio with-your failure
to comply with this Agreement, In such event, we will have the right to charge you for the costs of
making all additional {nspections in connection with your failure to comply, including without
limitation the travel expenses, room and board and compensation of our employees.

18. TERMINATION AND EXPIRATION.
18.1 Termination By Franchisee.

If you are in compliance with this Agreement and we breach this Agreement and fail to cure
any breach within thirty (30) days after written notice is delivored to us, you may terminate this
Agreement and the franchise effective ten (10) days after delvery of notice to us, A termination of
this Agreement and the franchise by you without complying with theze requirements or for any
reason other than our breach of this Agreement and our failure to cure the breach within thirty (30)
days after receipt of written notice from you shall be deemed a termination by you without cause
and not in accordance with the provisions of this Agreement.

182 By Domino's.

We shall have the right to terminate Ihis Agreement effective upon delivery of notice of
termination to you, ifi

E

(a)  youorany of your owners have made any material misrepresentation on your
application for the franchise;

() you do not open the Store within six (G) months from the date of this
Agreemnent;

(¢)  youorany of your owners is judged a bankrupt, becomes insolvent, makes an
assignment for (he benefit of creditors, Is unable to pay bis or her debts as they become due,

or a petition under any bankruptcy law is filed against you or any of your owners or 2
receiver or other custodian is appointed fora substantial part of the assets of the Store;

(d)  you abandon or fail to continuously and actively operate the Store;
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(¢)  the lease or sublease for the Store is terminated or cancelled or you are
unable to renew or extend the lease or sublease or you fail to maintain possession of the
Store premises unless you are permitied to relocate thé Store under Section 7.2 of this

Agreement;

() you or any of your owners is convicted of a felony, or a crime which
substantially impairs the goodwill associated with the Marks or you or any of your owners
engages in any conduct which, in our judgment, adversely affects the reputation of the Store
or the goodwill associated with the Marks;

(2)  you intentionally under-report the royalty sales of the Store for any period or
periods;

()  you or any of your owners violates any of the restrictions contained in
Paragraph 20 or 21 of this Agreement; -

H you intentionally or on more than one occasion during the term of this
Agresment, violate any Child Labor Laws in connection with your operation of the Store;

()  anaudit by us discloses an understatement of royalty sales and you fail to pay
to us the applicable royalty fee and advertising contribution and interest due within ten (10)
days after receipt of the final audit report; .

(k) the interest of a deceased or permanently disabled porson is not disposed of [n
accardance with the terms of this Agreement;

() you fail to obtain or maintain insurance required by us and you do not correct
this failure within forty-eight (48) hours after written notice is delivered to you; provided,
however, (hat we shall not exercise our right to terminate this Agreement if you immediately
cease operating the Store and obtain all such insurance within ten (10) days after written
notice is delivered to you; :

(m)  you fail to comply with any provision of this Agreement or any specification,
standard or operating procedure or rule prescribed by us which relates to the use of any
Mark or the quality of pizza or other authorized food products or any beverage sold by you
or the cleanliness und sanitation of the Store and you do not correct this failure within seven
(7) calendar days after written notice is deflvered to you;

_ (n) you fail to pay when due any amount owed to us, our affiliates or
subsidiaries, or any creditor or supplier of the Store or any taxing authority for federal, state
or local taxes (other than amounts being bona fide disputed through appropriale
proceedings) and you do not correct such failure within ten (10) calendar days after written
nolice is delivered to you;

(0)  you or any of your owners fails to comply with any other provision of this
Agreement or any specification, standard or operating procedurs and fail {o correct this
failure within thirty (30) calendar days after written notice is delivered to you; or
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(p)  you or any of your owners fall on thres (3) or more occastons during any
twelve (12) month period to comply with any one or more provisions of this Agreement
including without limitation, your obligation to submit when due, sales reports of financial
statements, to pay when due the royaity fees, adventising contributions or other payments to
us or our affiliates or subsidiaries or any other creditors or suppliers of the Store, whether or
not such failure to comply is corrected after natice Is delivered to you.

18.3 Obligations Upon Termination or Expiration,

Upon termination or expiration of this Agreement, you agree to:

(8)  immediately retim 1o us all coples of the Operating Manual and cease use of
and deliver to Domino's all Customer Lists (as hereinafter defined in Section 20.5);

(b)  take such action as may be required to cancel all agsumed name or equivalent
registrations relating to the use of any Mark;

(¢)  notify the telephone company and all listing agencies of the termination or
expiration of your right to use all telephone numbers and all classified and other directory
listings relating to the Store and to authorize transfer of these to us or our franchisee or
designee. You acknowledge that we have the sole rights to and interest in all telephone
numbers and directory listings relating to any Mark, and you authorize us. to direct the
telephone company and all listing agencies to transfer all telephone numbers and directory
listings to us, our franchisee or designes and if you fajl or refuse lo do so, the telephone
company and all listing agencies may accepl our direction as evidence of our exclusive
rights in the telephone numbers and diredtory listings and our authority to direct the transfer.
Upon execution of this Agreement or at any time thereafter, you agree to execuie any
written authorizations of pre-approved authorizatlons in the form prescribed by us directing
the telephone company and any listing agencies to transfer all ielephone numbers and
directory listing fo us, our franchisee or designee upon the oc. .rrence of any such

termination or expiration;

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

()  immediately cease jdentifying yourself as a Domino's Pizza Store or as being
associated with the Domino's System;

(H  if you retain possession of the Store premises, ab your gxpense, make such
reasanable modifications to the exterior and interior decor of the Store as we require (0
eliminate its identification as a Domino's Pizza Store; and

(g) make the Store accessible and available for us to operate pursuant to
Section 19.8 of this Agreement if we elect to do s0.
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19, OPTIQN TO PURCHASE STORE,
19.1 Ontion.

Upon the termination or expiration of this Agreement, except termination by you for cause,
we shall have the option, but not the obligation, exercisable for thity (30) days, to purchase the
assels of the Store. For purposes of this paragraph, the term "assets” shall mean the equipment,
inventory, leas¢hold interests and improvements and favorable rights and covenants of the Store,

but exclusive of delivery vehicles.

19,2 Formula Price.

The purchase price for these assets and the covenants shall be equal to twenty-five percent
(25%) of the first Three Hundred Thousand Dollass (§300,000.00) of royalty sales ("Base Amount")
of the Store duting the twelve (12) calendar months immediately preceding the daté of termination
or expiration plus thirty-five (35%) of royally sales in excess of the Bage Amount during this
period. The purchase price shall be allocated among the assets and covenants In the manner

prescribed by us.

I£ the Store has been in 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, inventory and leasehold improvements of the Store, but shall not
include any charges for [abor performed by you or your family members in connection with the
development of the Store, ,

19.3 Purchaso of Commissary.

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

194 Deductions From Purchase Price,

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

(a)  the total current and long term liabilities of the Store assumed by us as
described below.

(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 long term llabilitics, whether or not included on your financial
statements up to the amount of the purchase price subject, however, to all defenses available to you.
Further, the amount we charge for upgrading and renovating the Store will not exceed one and
one-half percent (1-1/2%) of the royalty sales of the Store from the date of opening to the date of
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termination or expiration r. ced by an amount equal to the total expenditures made by you for
renovation and upgrading ot e Store at our request up to the date of termination or expiration,

19.5 Payment of Purchase Price.

The balance of the purchase price, after deductions described above will be payable as
follows: ten percent (10%) of the balance at the time of closing and the remainder in sixty (60)
equal monthly installments of principal plus interest al a rate of interest per annum equal to the
prime lending rate charged by Morgan Guaranty Trust Company of New York (or other bank or
financial institution we may designate) determined as of the clostng date with annual adjustments
based on the prime rate charged on each anniversary date, The first payment will be due on the first
day of the second succeeding calendar month following closing and the remalning payments on the
first day of each month thereaftar. On the first payment date, intorest from the date of closing shall
also be paid. If we elect to pay the entire purchase price at closing, we shall lfave'the right to
escrow such portion of the purchase price as we deem nppropriate for a period of six {6) months to
cover liabilities of the Store. We shall notify you of claims asserted by creditars of the Store agalnst
the escrow monies. You shall have forty-eight (48) hours to settle any clalm with such creditor

rior-to our disbursement of funds from the escrow. If there is a good faith dispute between you
and a creditor of the Store, you shall have thirty (30) days to reach a settiement with any such
creditor as to the amount owed before we will disburse any cscrow monies to such creditor, If you
are unable to resolve the discrepancy with the creditor within the thirty (30) day period, we shall
have the right to use the escrow monies to satisf'y the claim of any such creditor, At the end of such
six (6) month period, any remaining purchase price shall be remitted to you along with a statement
prepared by Domino's indicating the manner in whichthese funds were expended.

19.6 Real Properiy,

In the event you or your owners own the real property on which the Store or commissary is
located, we will also have the option to purchase this property for a period of thirty (30) days
following expiration or termination of this Ag-zement, The purchase price will be the fair maurket
value as determined by an independent appraiser selected by both of us, If we cannot agree ¢ 2n
independent appraiser, we each shall select an independent appraiser who shall select a third inde-
pendent appraiser. The independent appraiser selected by our appraisers shall determine the fair
market value of the real property and his determination shall be final and binding on the parties, The
. purchase price will be payable In full at the closing minus customary prorations including the
pay-off of existing mortgage liens. If we do not elect to purchase the real property, we or our
designee witl huve the option to enter Into a lease for a term of not loss than five (3) years with an
optiocn by the lessee 10 extend the term of the lease for an additional term of five (5) years, The
lease shall contaln the terms and conditions contained in the form of lease then used by us in
connection with Domino's Pizza Stores owned and operated by us. The rental under the lease for
the initial five (5) year term shall be the falr rental value of the property as determined by an
independent appraiser selected in the manner described above. The renta! shall be increased during
the second five (5) year option term by the percentage that the National Consumer Price Index for
Urban Wage Eamings and Clerical Workers s determined by the United States Depariment of
Labor for the reglon in which the Store is foct. -d (or a comparable index if such Index is not then
being issued) has increased from the commenc  nent date of the initial term until the iast day of the

initial term of the lease.
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197 Closing,

The closing shall occur within thirty (30) days after we exercise our option to purchase the
assels andfor real property or such later date as may be necessary to comply with applicable bulk
sales or similar laws. Al the ¢losing, we both agree to execute and deliver all decuments necessary
10 vest title in the purchased assets and/or real property in us free and clear of all liens and
encumbrances, except those assumed by us and/or to effectuate the lease of the Storg premises.
You also agree to provide us with all information necessary to close the transaction. We reserve the
right to assign our option to purchase the Store or commissary, if any, operated in connection with
the Store (and the real property to the extent applicable) or designate a substitute purchaser for the
Stare, We agree, however, to be responsible for and shall guarantee payment of any deferred
portion of the purchase price as provided in Scctlon 19.6 of this Agreement in the event we
designate a substitute purchaser of the assets of the Store. If you do not exvcute and deliver any
documents required, by execution of this Agreement you irrevacably appoint us as your lawful
attorney-in-fact with full power and authority to execute and deliver in your name all these
dacuments. You also agree to ratify and confirm all of our acts as your {awful attormey-in-fact and
1o Indemmify and hold us harmtess from all claims, liabilities, losses or damages suffered by us in so

dotng.
19.8 Operatlon During Option Peried.

We will have the right, upon written notice to you, to manage the Store during the petiod in
which we have the option to purchase the Store upon termination or expiration of this Agreement
and for the period following the exercise of our option and prier to the closing ot the same terms
and conditions as described in Seetion 2L.7. )

19.9 Formula Price.

The parties agree that the formula price described in this Paragraph 19 is the agreed upon
method of ariving at a price for the assets of the Store in the event we exexcise the oplion contained
in this Paragraph 19 and is not to be deemed a conclusive indication of the vaiue of the Store under
other circumstances or where an agresment to purchase the Store has been negotiated by you or

your owners.

20, - RESTRICTIVE COVENANTS,
201 InTerm Covenagl.

You agree that, during the term of this Agreement, you will not, direstly or indirectly for the
beneflt of you or your owners, or through or on behalf of or in conjunction with any other person,
partnership or corporalion, own, engage in, be employed by, advise, asslst, invest in, franchise,
make loans to, or have any other interest, whether financial or otherwise, in other carry-out or
delivery plzza store business (except for other Domino's Pizza Stores operated under franchise
agreements entered into with us or other Domino's Pizza Stores in which you or your owners have

an ownership interest).
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20,2 PostTerm Covenpani.

You agree that, for a periad of one (1) year after termination or expiration of this
Agreement, o the date on which you cease {0 operate the Store, whichever is later, you will naot,
directly or indirectly for the benefit of you or your owners, or through ot on behalf of or in
conjunction with any other person, partnership or corporation, own, engage in, be employed by,
advise, assist, invest in, franchise, make louns 1o, or have any other interest, whether financial or
otherwise, in any carry-out of delivery pizza store business located at the premises of the Stare or
within ten {10) miles of the premises of the Stoce (except for other Domino's Pizza Stores aperated
under franchise agreements with us or other Domino's Pizza Stores {n which you or your owners
shall have an ownership interest). The covenamt contained in this paragraph shall not be deemed to
impair, modify or change any covenant not to compete contained in any agreement for the purchase

and sale of the Store,

203 ane[shlg of Public Companles,

The covenants contained in this Pardgraph 20 shall not apply to ownership of less than a five
percent (5%) baneficial interest in the outstanding equity securities of any corporation whose stock

is publicly traded.
20.4 Sollcitation of Employees, _

You agree that during the term of this Agreement you will not, directly or indirectly, solicit
or employ any person who is employed by us, by any-entity controlled by us or by any other of our
franchisees, nor will you induce or attempt to induce any of these people to leave their emnployment
without the prior wyitten consent of their employers. We agree that we will not induce or attempt to
induce any of yonr employees 10 leave their employment with you and become employed with us or

our affillates without your consent.

v

20.5 Customer Lists and Trade Secrets: New Pracesses, Concepts,
Improvements, Et¢.

You agree to maintain the absolute confidentiality of the Operating Manual and all other
information concerning the Domina's System during and after the term of the franchise, disclosing
this information to the other employges of the Store only to the extent necessary for the operation of
the Store in accordance with this Agreement, and that you will not use the Operating Manual or
such other information in any other businesses or in any manner not specifically authorized or
approved by us in writing. The customer ists and all historical data relating t0 the sale of all pizza
and beverage products at the Store (the “Customer Lists") also shall be deemed confidential and
(a) you shall not use the Customer Lists in any other business or capacity; and (b) you shall
maintain the absolute secrecy and confidentiality of the Customer Lists.

20,6 Owners of Approved Enfity.

1f you are an Approved Eniity, the owners, by executing this Agreement, shall be bound by
the provisions contained in this Agreement, including the restrictions set forth in 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 any owner shall also constitute a violation by you of your obligations under
this Agreement,

21,  ASSIGNMENT.
21,1 By Domlno's.

This Agreement is fully assignable by us and the assignee or other legal successar to our
interests will be entitled to all of the benefits of this Agreement.

212 By Franchiseg.

This Agreement is personal to you and your owners (if you are an Approved Entity).
Accordingly, neither you nor any of your owners may assign or transfer. this Agreemenl, any
intercst in this Agreement or, if you are an Approved Entity, any interest in an Approved Entity
except as specifically authorized under this Agreemont, A transfer of ownership of the Store {or its
assels) may only be made in conjunction with a transfer of this Agreement. Any attempted
assignment or transfer not in accordance with this Agreement shall have no effect and shall

constitute a breach of this Agreement.

21,3 Assignment to an Approved Entity,

We will allow you to assign this Agreement and the Stors (and lts assets to an Approved
Entity fot the convenience of ownership of the Storle, provided:

(8)  the Approved Entity conducts rio business other than the operation of the
Store or other Domino's Pizza Stores (or other telated activities authorized under this

Agreement);
(by  the Approved Entity is actively managed by you;

{¢) the person designated as the Controlling Person owns andd controls not less
than fifty-one percent (51%) of the general partnership Interest of such parinership, the
equity and voting power of all issued and outstanding capital stock of such corporation, the
membership interest in the limited liabllity company or the voting and ownership interests of

such entity; and

()  all owners meet our requirements as established from time to time by us and
agree to guaranies the obligations of the Approved Entlty under this Agreement and to be
bound by the terms of this Agreement in the manner pragcribed by us,

If you are an Approved Entity or if this Agreement is assigned to an Approved Entity, you must
comply with the requirements set forth in this Section 21.3 throughout the term of this Agreement.
The organization documents of any Approved Entity owning the franchiss, including all stock
certificates, shall recite that they are subject to all restrictions contained in this Agreement, We
shall also have the right to require, as a condition of any assignment of this Agresment to an
Approved Entity or the operation of the franchise by an Approved Entity that the owners enter into
a buylsell agreement among themselves in a form and containing such terms as we prescribe for
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transfers of ownership interests in such Approved Entlty. You shall provids us with all documents
to be executed in conngction with any such assignment and we shall use our reasonable efforts to

approve or disapprove (hese within thirty (30) days after receipt.

21,4  Assignment or Trausfer.to Others,

We will permit sales, transfers or assignments of this Agreement Or, if you are an Approved
Entity, of an ownership interest in the Approved Eniity to others provided:

(a)  you (and your owners) are not in defaull under this Agreement or any other
agreement with us or our subsidiaries or affiliates or any other creditor or supplier of the

Store;

(b)  the proposed wansferes or assignee (and its Controlling Person and all other
owners if it Is an Approved Entity) mests our then-applicable standards for franchisees or

OWNErs:

(¢) the proposed wansferee or assignee (and its owners) is not operating any
other carry-out or delivery pizza store business except other Domino's Pizza Stores;

"(dy the proposed ransferee or assignee (and ifs owners if it is an Approved
Entity) must sign ouf then-current form of standard franchise agreement for 3, term equal to
the remaining term of this Agreement or, at our election, the then-current term if longern;

(e) the proposed transferee or assignee (or the person designated by us) must
complete all required trafning to the extent required by us;

(N at our request, the proposed transferee or assignee refurbishes the Store in the
raanner and subject to the provisions preseribed in Paragraph 9; and

(g) the proposed irangferee or assignee pays us a iransfer fee of $1,500.00.

The provisions of (d), (e). () and (g) above shall not apply to an approved sale, transfor or assign-
ment by an owner owning a forty-nine percent (49%) or less interest in the Approved Entity except
that the proposed transfer¢e or assignes must guarantes the performance by Franchisee of its
obligations under this Agreement and agree to be bound by all of the provisions of this Agreement
in the form prescribed by us. You must provide us with all documents to be executed by you and/or
your owners and the proposed purchascrs in connection with any lransfer or assignment at least

thirty (30} days prior to signing,

21,5 Death or Permanent Disabillty.

Upon your death or permanent disability or the death or permanent disability of the
Controlling Person this Agresment or the ownership interest of such deceased or permanently
disabled Controlling Person must be transferred to a party approved by us. Any transfer, including,
without limitation, transfers by devise of inheritanice or trust provisions, shal] be subject to the same
conditions for transfers which are contained in this Agreement. Except as otherwise prescribed by
us in writing, your personal representative or the personal representative of such Controlling Person
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shall submit to Domino’s a proposal meeting the requirements for transfer of this Agreement or such
ownership interest within one hundred and twenty days (120) days of your death or permanent
disability or the death or permanent disability of such Contralling Person. Domino’s agrees to
communicate its approval or disapproval of any such proposal within fifteen (15) days of receipt,
Domino's will not unreasonably withhold its consent to the transfer of this Agreement or such
ownership interest to your spouse, heirs or relatives or the spouse, heirs or relatives of such
deceased or permanently disabled Controlling Person, provided the requirements of Section 21.4 are
satisfied. Domino's agrees to make its Board of Directors and Executive Team (or its successor)
available during such one hundred and twenty (120} day period to evaluate any proposal regarding
transfor of this Agreement or such ownership interest, including any request that Domina's consider
purchasing the franchise or such ownership interest. Your personal representative or the personal
cepresentalive 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
Domino's approval of any such proposal. Upon the death of any other owner, the.ihterest of such
owner shall be ransferred within a reasonable time to a person meeting our requirements. All such
transfers must also comply with Section 21.4 of this Agreement, Your or any of your owners' fail-
ure to transfer the interest in accordance with the provisions of this Scction shall be considered a

breach of this Agreement.
21.6  Definltion of Permanent Disabllity.

You or your Controlling Person, will be deemed to have a “permanent disability"” if you or
your Conltrolling Person's usual, active participation in the Store as contemplated by this Agreement
is for any reason curtailed for a continuous period of six (6) months,

217 Oneratlon by Domino's After Death or Permansent Disability.

We shall have the right to appoint a manager for the Store if in our judgment the Store is not
being managed properly after your death or permanent disability or the death or permanent disabil-
ity of the Controlling Person, All funds from the operation of the Store during the management by
our appointed manager will be kept in a separate fund, and all expenses of the Store including
compensation, other costs, and travel and living expenses of our manager will be charged to this
fund. We wiil charge a management fee of five and one-half percent (5 1/2%) (in addition to the .
royalty fee and advertising contributions payable under this Agreement) during the pertod in which
we manage the Store on your behalf. It managing the Store, our obligation will be to use our
reasonable efforts and we will not be liable for any debts, losses or obligations of the Store, to any
of your creditors for any products, materials, supplies or services purchased by the Store prior to or
during the time of management by our manager. If the fund which we maintsin is insufficient to
pay the expenses of the Store, we will notify you or your executor, administrator, conservator or
other personal representative and this person must deposit in the fund within five (5) business days,
any amount required by us to attain a reasonable balance in the fund.

21.8  Right of First Refusal of Domine's.

If you or your owners propose to sell the Store (or ils assels) or, If you ate an Approved
Entity, any ownership interest in an Approved Entity and you or your owners obtain a bona fide,
executed written offer to purchase this interest, you or your owners are obligated to deliver a copy
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of the bona fide offer to us along with all documents to be exeeuted by you or your owners and the
proposed assignes or transferee, We will, for a period of thirty (30) days from the date of delivery
of this offer to us, have the right, exerclsable by written notice to you or your owners, 10 purchase
the Store {or its assets) or such ownership interest for the prics and on the tenms and conditions
contained in the offer. We may substitute equivalent cash for any form of payment proposed in
such offer or desighate a substitute purchaser for the Store (or the assets) or the ownership interest
being offered, provided that we’ will assume responsibility for the performance of any other
purchaser we may designate. IF the offer is to purchase the interest of a Controiling Person and is
for less than all of the outstanding interests of the Approved Entity, we shall also bave the right,
during such thirty (30) day period upon written notice to the other owners, to purchase the
remaining shares of capital stock, partnership interest or membership interest at & per share or per
unit or interest price equivalent to the price being offered under the bona fide offer to the
Controlling Person, If we do not exerise this rght of first refusal, the offer may be accepted by
you or your owners, subject to our prior written approval as provided in this Agiderient]” If the offer
is not accepted within sixty (60) days, we will again have the right of first refusal to purchase the
Store as deseribed above. This paragraph will not apply to transfers made in accordance with

Section 21.3 of this Agreement.
23, CONTRACT INTERPRETATION AND ENFORCEMENT,

22,1 Effect of Walvers, '

No walver by us of any breach or a series of breaches of this Agreement shall constitute a
walver of any subseguent breach or walver of the performance of any of your obligations under this
Agreement. - Our acceptance of any payment from you or the failure, refusal or neglect by us or you
to exercise any right under this Agreement or to insist upon full compliance with our or your
obligalions under this Agreement or with any specification, standard or operating procedure or rule
will not constitute a walver of any provision of this Agresmeut.

22,2 Cost of Enforcement.

If we institute any legal or equitable action against you to secure or proteot-our rights under
or to enforce the terms of this Agreement, in addition to any judgment entered in our favor, we shall
be entltled to regover such reasonable attorney's fees as we may have incurred together with court

costs and expenses of Iitigation.

223 Indemplfication of Doming's,

It we or any of our subsidiary or affiliated companies ot any of our or their 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 porsons (including your employee or
prior employee) or any other person or entity by reason of any claimed act or omission by you, your
employees or agents, or by reason of any act or omission occwiring on the Store premises, or in your
delivery service areq, or while on the way to or from the delivery service area, by reason of an act or
omisston with respect to the business or oporation of the Store, including but not limited to acts or
omissions arising out of the maintenance or use of a motor vehicle or while making a delivery or
returning from making a delivery, you shall indemnify and hold us, our subsidiary and affiliated
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companies, or any of our of their agents or employees, harmless ageinst all judgments, settlements,
penalties, and expenses, including attorney's fees, court costs and other expenses of litigation or
administrative proceeding, incurred by or imposed on us, our subsidiary and affiliated companies,
or any of our or their agents or employees, in connection with the investigation or defense relating
to such claim or litigation or administrative proceeding. Your indemunification obligations described
above will continue in full force and effect after, and notwithstanding, the expiration or termination

of this Agreement,

22,4 Construction and Severability,

All teferences in this Agreement to the singular shall include the plural where applicable,
and all references to the masculine shall include the femininie and vice-versa. If any part of this
Agreement for any reason shall be declared invalid, such decision shall not affect the validity of any
remaining portion, which shall remain in full force and effect, If any applicable-Jaw-or rule requires
a greater prior notice of the terminetion of or election not to renew this Agreemeni, or the taking of
some other action than is required under this Agreement, the prior notice or other requirements
required by this law or rule shall be substituted for the requirements of this Agreement, If any
covenant in this Agreement which restricts competitive activity is deemed unenforceable by virtue
of its scope in terms of area, business activity, prohibited and/or length of time, but would be
enforceable by reducing any part or all thereof, the parties agree that same shalil be enforced to the
fullest extent permissible under the faws and public policies applied in the jurisdiction in which

enforcement is sought. .

225 Scope d Modificati

This Agréement constitutes the entire agreoment between the parties and supersedes all prior
and contemporaneous, oral or written, agreements or understandings of the parlies regarding the
subject matter of this Agreement. No modification, waiver, termination, rescission, discharge or
cancellation of this Agresment shall affect the right of any party to enforce any claim or right under
this Agreement, whether or not liquidated, which occurred prior to the date of such modification,

waiver, termination, rescission, discharge or cancellation,

22.6 Goyerning Laws.

The terms and provisions of this Agreement shall be interpreted in accordance with and
governed by the laws of the State in which the Store is located. :

22,7 Notlces.

All written notices permitted or required to be delivered by the provisions of this Agreement
or of the Operating Manual shall be deemed so delivered when delivered to you by hund, three (3)
days after having been placed in the United States Mail by Registered or Certified Mall, one (1) day
after being placed in the hands of a commercial courier service for next day delivery, one (1) day
after transmission by telecopy or other lectronic 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 in writing,
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22.8 Independent Contractors.

The parties to this Agreement are independent contractors and no training, assistance or
supervision which we may give or offer to yoh shall be deemed to negate such independence or
ereate a legal duty on our part. We shall not be liabte for any damages to any person or property
arising directly or indirectty out of the operation of the Store, Including but not limited to those
damages which may occur while your erployees are making or retuming from making deliveries.
Nor shall we have any liability for any taxes levied upon you, your business, or the Store. The
parties further acknowledge and agree the rolationship created by this Agreement and the
relationship belween us and the relationship between Domino's and your employees is not a fiduci-
ary relationship nor one of principal and agent. You acknowledge and agree that you do not have
the authority to act for or on behalf of us or to contractually bind us to any agreement. No party to
this Agreement shall have any guthority to assurne any liability for the acts of the other.

22,9 Standard of Reasonableness,

Unless otherwise stated in this Agreement, we agree 10 exercige reasonable judgment with
respect to alt determinations ta 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 risks making the success of
the venture largely dependent upon your business ablJities, We expressly disclaim the making of,
and you acknowledge that you have not received or relied upon, any warranty or guarantee, express
or implied, as to the potential volume, profits or success of the business venture contemplated by

this Agreoment,

22.11 Binding Effect,

This Agreement is binding upon the parties and their heirs, approved assigns and successors
in interest,

22,12 Effective Date of this eement,

This Agrezment shall become effective upon the date of its acceptance and execution by us.
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DOMINO'S PIZZA LLC

By:ﬁﬁ;\tofJQI)'L'kL‘

{inda T. Popevich

Its: Vice President of Franchise Services, CFE

DATED:; @/97/00

FRANCHISEE ffour gy Pawilies, Inc.

By: % 4' i t

Hichael Y. Brown, Preside;.nr.

pATED: X (o= ZD-00

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

(-3 0
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COQVENANTS OF OWNERS

The undersigned individuals (the “Owners") represent and warrant to Domino's that they
are all of the owners of Franchisee or otherwise have a direct or indirect Interest in the success of
Franchisee and that the person desighated below as the Controlling Person is the Controlling
Person of the Approved Entity under this Agresment. Futther, to Induce Domino’s to enter into
this Agreement and grant the franchise to Franchisee, each of the Owners hereby jointly and
severally guarantees the performance by Franchisee of ils obligations under this Agreement and
agrees to be bound by all of the provisions of this Agreement, including, without limitation, the
restrictions contained in Paragraph$ 20 and 21 of this Agreement, provided that the liability of
the Owners to Domino's under their guarantee, other than the Controlling Person, shall be based
upon the percentage of histher ownership interest in Franchisee.

Each Owner also acknowledges and agrees that:

(1) The Approved Entity shall be managed solely by the Controlling Person and that
the Conttolling Person may not he removed by any action of the Approved Entity or its Owners
without the prior written consent of Domino’s;

(2) The Controlling Person shall at all times during the continuation of this
Agreement have not less than fifly one percent (51%) of the equity and voting power and/or
interests in the Approved Entity and any provision or term in the goveming or establishing
documents for the Approved Entity or any agreement between the Owners to the contrary is and

shall be void for all purposes; .

(3)  That the establishing or governing documents for the Approved Entity do not
provide for a "supermajority” or olher voting structure that would require the Contralling Petson
to have more than 51% of the equity and voting structure in order to maintain control over the
Approved Entity and that no Owner(s) has any type of "veto" rights and that no voting trusts
have been established which would restrict or limit the voling control of the Controlling Person,
If such provision or term exists in the establishing or governing documents or other agreements,

the Owners agree that it shall be void for all purposes;

(4)  The Controlling Person has, as of the date of execution of this Agreement, the
oplion, but not the obligation, exercisable on thirty (30) days notice, to purchase any or al} of the
equity and voting interest owned by the other Owners for a sum certain which has been
determined prior to the execution of this Covenant of Owners (which may be modified by the
Owners). If for any reason all Owners have not agreed upon a purchase price, the undersigned
Owner(s) agree that the purchase price for their interest shall be calculated by determining the
formula price in this Agreement for all of the Domino's Pizza Stores which the Approved Entity
operales and subtracting from such formula price all of the current and fong term liabilities of
Franchisee, The result of such computation shall be multiplied by the ratio that the Owner's
interest bears to all outstanding ownership interests in the Approved Entity. Upon tendering the
purchase price for each Owner's interest, the Owners hereby agree to convey such interest and
such commitment shall be subject to enforcement by any court of jurisdiction through specific

performance;
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(5)  None of the Owners has recelved or faken any security interest in this Agreement
or any pledge of any equity or interest in the Approved Entity and no such security interest or
pledge shall be taken during the continuation of this Agreement;

These Covenants of Owners are intended to modify and supercede any provisions of the
establishing or goveming documents for the Approved Entity or other agreement between the
Owners which are inconsistent with its terms. In the event of any inconsistency between these
Covenants of Owners and any other agresment or governing or establishing document, these
Covenants of Owners shall control. The undersigned acknowledge that the executlon of these
Covenants of Owners are conditions to approval by Domino's of assignment or entry of this
Agresment with Domino's, and Domino’s shall be entitled to refuse to acknowledge or recognize
any provisions of the goveming or establishing documents of the Approved Entity which are
inconsistent with the terms of these Covenants of Owners or this Agregment. Each of the
Owner(s) agree that In the event that any of the governing or establishing documents for the
Approved Entity are inconsistent with the provistons of these Covenants of Owners, the
Controlling Person is granted the authority and power to modify or amend such provision and
each Owner agrees to cast any necessary vole in favor of the amendment of such document or to
execute such agreement as will reconcile these Covenants of Qwners and the applicable
document or agreement. The undersigned further agree that the govemning and establishing
documents of the Approved Entity shall not be amended, modified, deleted, novated or otherwise

changed in any manner yithout the prior written consent of Domino's. ,
X - & dred peycent (100%)

CONTROLLING PERSON % of Ownership

Michael W. Brown

OWNER % of Cwnership
OWNER i % of Ownership
QWNER % of Ownership

bh
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RIDER (FOR RESIDENTS OF WASHINGTON)
TO THE DOMINO'S PIZZA LLC
STANDARD FRANCHISE AGREEMENT
BETWEEN DOMINO'S PIZZA LLC AND

Four Our Families; Inc.

- DATED /27 9000

1. The following language [s hereby added at the end of Section 22 of the Franchise
Agreement:

"These states have statutes which may supersede the Franchise Agresment 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 42-133): DELAWARE (Code Section 2551-2556), HAWAIL (Rev: Stat.
Seotion 482B-6); ILLINOIS (815 ILCS 705/19,20); INDIANA (Stat. Section 23-
2.2,5.1 and 23-2-2.7); IOWA (Code Sections $23H.7 - 523H.8); MICHIGAN
(Stat. Section 445.1527(c)-(d)); MINNESOTA (Stat, Section  80C.14);
MISSISSIPPI {Cods Section 75-24-53); MISSOURI (Stat, Section 407.405);
NEBRASKA (Rev. Stat. Sections 8.404); NEW JERSEY (Stat. Sections
56:10-5); SOUTH DAKOTA (Codifted Laws Section 37-5A-51); VIRGINIA
(Code 13.1-564); WASHINGTON (Code Section 19.100.180(i)-(j)); and
WISCONSIN (Stat. Section 135.03 and 135.04). ‘

In the event of a conflict of laws, the provisions of the Washington Franchise
Investment Protection Act, Chapter 19.100 RCW shall prevail.

A release or waiver of rights executed by a franchisee shall not include rights
under the Washington Franchise Investment Protection Act oxcept when executed
pursuant to a negotiated seftlement after the agreement is in effect and where the
partles aro ropresented by independent counsel, Provisions such as those which -
unreasonably restrict or limit tho statute of limitations period for claims under the
Act, rights or remedies under the’ Act such as a right to a jury trial may not be
enforceable,

Transfer fees are collectablo to the extent that they reflect the Franchisor's
reasonable estimate or actual costs in effecting a transfer.”

‘The undersigned docs hereby acknowledge receipt of this rider.

DOMINQ’S PIZZA LLC FRANCHISEE /Bour Zj?ami eg, Inc,
. * 'd
By:Pzchu@/)wLL By: X \A/Le A j{E/——\

ool

Ijbda T. Popevich. Michael W, Brown, Presideunt

1s: Vice President of Franchise Services, CFE
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Doinino’s PULSE™ polit-of-sale spstert

Our computerized management information systems ave designed to improve operating efficiencies, provide
corporate inanagement with timely access to financial and marketing data and reduce store and corporate
administrative time and expense. We have installed Domiito’s PULSE™, our proprietary point-of-sale system, in
every Company-owned store in the United States and in substantially ail of our domestic franchise stores. Domino’s
PULSE™ featyres include:

* touch screen ordering, which ensures accuracy and facifitates more efficient order taking;

+ a defivery driver routing system, which ensures delivery efficiency;

+ administrative and repotting capabilities, which enable store managers to beiter focus on store operations and
customer satisfaction; and

» state-of-the-art online ordering capability, including Pizza Tracker and Pizza Builder,

Management also befieves that utilizing Domino’s PULSE™ fhroughout our domestic system, and a growing
portion of our global system, provides us with competitive advantages over other point-of-sales systemns, including:

* consistent execution and communication of operational best practices in our stores;

+ real-time dissemination of data with field management, which enables efficieni and informed decision making;
* data collection capability, which provides senior manageinent insight into store operations;

* innovation sharing throughout the systemn, which allows all users te be more efficient and profitable; and

+ electronic dissemination of materials and information to our stores, which reduces training and operating costs.

Since the rollout of Domino’s PULSE™ ta our domestic stores, our ontine ordering transactions have grown,
Currently, on average, nearly 25% of our domestic stores’ sales originate onfine, In 2010, we made the sirategic
decision to develop our own online ordering platform aud manage this important and growing area of our business
intemally. Recent industry data indicates that we have the largest shave of online sales in the U.S. QSR pizza
category, Additionally, we estimate that the Domine’s Pizza system is one of the largest on-line retailers in the U.S,
in terms of the number of transactions. We intend to continue to enhance and grow our online ordering capabilities.

We require our domestic franchisees to install and maintain Domino’s PULSE™, Additionally, Domino’s PULSET*
has been installed In nearly 1,600 internatlonat franchise stores,
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HONORABLE RONALD B. LEIGHTON

UNITED STATES DISTRICT COURT
FOR THE WESTERN DISTRICT OF WASHINGTON

AT TACOMA
CAROLYN ANDERSON,
Plaintiff, No. C11-902RBL
vs. PLAINTIFI’S REQUEST TO
DEFENDANTS DOMINO’S PIZZA,
, , INC. and DOMINO’S PIZZA, LLC
DOMINO’S PIZZA, INC,, DOMING’S FOR ELECTRONICALLY STORED
PIZ7A, Y.LC, FOUR OUR FAMILIES, INC. | [NFORMATION
and CALL-EM-ALL, T1.C,
Defendants,

TO: DOMINO’S PIZZA, INC. and DOMINO’S PIZZA, LLC (“DOMIN(’S”), Defendants
Please take notice that with respect to all discovery that has heretofore been submitted
or is submitted hereaficr, plaintiff seeks information and documents that are electronically
stored. (“BSI”) Defendants are requested to supplement their responses under FRCP 26(c) and
withdraw their objection that they were not required to produce ESI documentis or information
when this case was pending in state court, Plaintiff gives notice, further, that her counsel are
willing to confer with Defendants with respect to the listed custodians and search terms set
forth herein. Plaintiff requests that the hacd drives, emails or other electronic sforage of

information or docunents of the following custodians be searched for responsive matesials:

PLAINTIFF'S REQUEST TO DEFENDANTS DOMINO'S PIZZA, INC, W]LL[MIS[}’\] ekl Wsano
and DOMINO'S PIZZA, LLC FOR ELECTRONICALLY STORED WHJLMMS fmd 10468 oo
warwiTomsbwom

INFORMATION - 1
(No, C11-902RBL) P
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Robert Weisberg

Chris Roeser

Joanne Owings

Randy Stieg

Steve Atkinboro
Natalie Hayden

Andy Wetzel

Russell Weiner

Rick Rezier

Lori Bohlen

Field Marketing Teams'
Customer Care Team, or Unit or Center?

Plaintiff further requests that Defendants utilize the following search terms in
connection with responding to the discovery, both in regard to searches of custadian records
and in regard to complying with their discovery obligations in general:

adad

“auto® call”

“auto™ digl?

autodial

“automat™® calls”

brad hefrmann

call em all

call-em-all
communica™
complain®

four our families
michael brown

pat reimers

predict* dial*
Pre-recorded Calls
Prerecorded Calls
Pre-tecorded message*
Prerecorded message*
PULSE

! Defendants have not heretofore identified any persons connected with Field Marketing Teams, so this request is
intended to include all management or supervisor employees on the Teams

2 Likewise, defendants have not heretofore identified any persons on the Custonter Care Teamn, Unit or Center, so
this request is infended to include all management or supervisor employees of said Teawn, Unit or Center.
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Rick Rezler

RPM

“robo* call”
robocall

robo-call

topa

telemark*
“Telephone Consumer Protection Act”
teleph*

voice broadcasting
Fast Facts

DATED: This 8" day of December, 2011,
WILLIAMSON & WILLIAMS
s/ Rob Williamson
Rob Williamson, WSBA #11387

Kim Williams, WSBA #9077
Attorneys for Plaintiff’
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CERTIFICATE OF SERVICE

I, Lisa Hanlon, the undersigned, hereby cettify and declare wnder penalty of perjury
under the laws of the State of Washington that the following stafements are frue and coirect:

1. Iam over the age of 18 years and not a party to the within cause.

2. I am employed by the law firm of Williamson and Williams. My business and
mailing addresses are both 17253 Agate Street NE, Bainbricdge Island, WA 98110,

-3, On the 8th day of December, 2011, I served via EMAIL a copy of the attached

PLAINTIFE’S REQUEST TO DEFENDANTS DOMINO’S PIZZA, INC., and
DOMINO’S PIZZA, LLC FOR ELECTRONICALLY STORED INFORMATION on the
following individuals:

David Soderland
dsoderland@duntapsoderfand.com

Nelson Fraley
nfialey@fjr-law.com

Andrew Lustigman
ALustigman@olshanlaw.com

I certify under penalty of pegjury under the laws of the state of Washingion that the
foregoing is true anc correct.

Execnted this 8th day of December, 2011, at Bainbridge Island, Washington,

Wa kdando—

Lisa Hanlon
T 1253450 SHRET B
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Exporting numbers from PULSE.
Tim sent this and said anyone that needs help can call him. Try his cell first.

If you have PULSE the easiest way to get the phone #'s you need is to follow this path:
From The Domino's Pulse Main Screen Select:

backoffice>marketing>searches>marketing search>output fields{select custom report} >
available fields- phone number, name, street number, street name, postal code> search
criteria> customers last order date> was hetween> { date and date} you may also want to
eliminate schools, businesses, hotels , colleges, otherwise you might be making phone cails to
disinterested non-customers) > results> Print> Export > Excel(xls) format

Copy to a disk or e-mail to yourself then delete all names and phone numbers you think
shouldn't be phoned. Save the revised list and you are ready to upload it to the call-em-all
website.

Be prepared to shorten your message to less than 30 seconds or you will be charged more.
You'd be surprised how quickly 30 seconds goes when you try and read a script yourself. That's
why Domino's Pizza LLC has to pay so much for national ads to get it done professionally within
30 seconds and to get the message out to so many people...it really must take a lof of talent
and know how! But a message from a local owner to the community you work and live in is
hard to gauge how powerful any messages we give to our customers will be. The one thing
McDonald's and Taco Bell don't have is Domino's Pizza's Customer's Phone numbers ...This is
definitely a competitive advantage we have over other types of food service industries, let's use
what we've got to get more orders.

How should | format a file for importing?
File Requirements:

Excel (.xls) or

Comma Separated Values (.csv or .ixi)
Column Order:

Column 1 = Phone Number with Area Code
Column 2 = First Name (Optional)

Column 3 = Last Name {Optional)

Column 4 = Notes {Optional}

Column 5 = Phone 2 (Optional}

Column 6 = Phone 3 (Optional)
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Creating a Broadcast

Once your account is set up, login and go to “my account” at the top of the page. Change your
“maximum message length” to 30 seconds. This will prevent you from going over the 30
second call that will cost you more call units.

1. On your homepage {where it says, Welcome your name), click on the blue rectangle
that says “create a broadcast”.

2. On the next page, you will pick “announcement”.

3. The next page is where you will upload your file. Once the file is analyzed, import ail
good records.

4. The next page asks when you want to send the broadcast. If you want to send right
now, pick now, after | record my message”. The other option for later would prompt
you to put in the date and time you want the broadcast to go out. The second option is
more than likely what you will use.

5. Now you will name the broadcast and verify the caller ID the recipient will see when
receiving the call. Name the broadcast something you will recognize (ex: 5213 med 1
top 3.99) in the event you need to look it up later or want to use the message over
again. If you put the day of the special in the message, but no date, you can use this
message over at a later date.

6. You are now on the final page. You will call the phone number in line item 1 and when
prompted, put in the message recording ID in fine item 2. Please keep in mind the
phone number will stay the same, but the message recording 1D will change for each
broadcast. A call unitis a 30 second message. Try to keep it at 30 sec or under or you
will be charged an additional call unit for every phone number {see Changing Broadcast
Preferences below).

Changing Broadcast Preferences

Once you have logged into your account, please take a minute to go to “my account” at the top
of the page and pick “broadcast preferences”. The bottom dropdown box will give you the
ability to set the maximum message length. | would recommend you set it at 30 seconds. You
can leave everything like it is.
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